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Memorandum of U nderstanding and Agreement
Dated February 8% 2040

Betwsen
{1} The Government of the Republic of Siare Leone (GOUSL) acling by each of the

Mindstries of Agricutture. Forestry and Food Seaurity, Emﬁm; and Water Rescurnes,
Financea and E:ﬁ{}ﬁ{}m D%V&%}F‘(M%nf ang Yrade g w indusiry;

£.x

rf;:*»-
HE
R

Agitiax Sioenergy Sierra Les GiE Ldmited, a limitad habiily company established an
registered under the laws of Sierra Leone with LOINLRRNY nivmioer DAFSTRZ008 ane with
s registered office at the. date of this Memorandurn at 4 Liverpoo! Blrest, PO Box 810,

Frastown, Sierra L"-‘*@ﬁ% (ﬁaﬁﬁhg, ang

(3} Addax & Oryx Holdings BY,

Hecitals
# ABSL, wihich Is an affiliate of the c:id ax & Oryx Mol Ngs BV, proposes oo set up g lsie
scale sugarcane planiation, ethano! distillen y and power plant st Makenl in Bombal

cismict (the Project),

£ ABRL intends to a{g:mz the hulk of ﬁ‘s:»: utire a*ﬁ%m | production (o the BU market and to
Lppdy s excess }Ii'ifir""“w" production to the Nationa!l Power Authority {ﬁ%%ﬁ"‘ﬂn tz oo fad into
ih»ﬂ national powar gric

{ IUis Intended by ABSL that the F*’ Lieclis implameritad in we  Bhases as follows:
Phase L 2010-2015 Frase H 20132045
Cultivated Plantation size: 10000 ha <0'G00 ha
tHstillery capaciy: 350 Kipd 70 Kipd
~ower co-generation capacity, 15 MW 30 MY
Estimated éfweaiment <00 mio Eurg 00 mio Eure
Eetimated Labour: 3000 | A0005
{3 % Phase |, ABSL proposes to guareniee g vearly av aabilily of about 90 000 MW of

eClricity (o NPA and fo maet 2l capiial exp @f@{ﬁ;me Aecessary o comnect o the g@id,

& slowill seek to improve the ivelihoods of the loon! popuiation by establishing a
madholder and oulgrowar suppost seneme, bullding and %Y}““i;l%‘i;? g social infrastructurs,
&i’"}"lpf CYingG andior contract g up 0 4000 slaff and Falning s workforee:

3

ol has elected o set up s Prolect in Slerrs Lanne necsuse of #s favourable
{:Enmma C conditions and GOSL's commitman: W improve the investment climate. e
track record of the Addax & Oryx Holdings BWs o of wﬁma a.:ﬂ and el expsrienoe
of deing imsm&m n Sierrs Lecne, the availabil ity of land and waler andg duty-ires aceess
iothe £ sm U omarket

G ;ﬁBSi has finalised the technical and ERVITC *rr**wm siudies which confirmed the

feasibiity of the Eﬁrzﬁmf fromy the Ferspechive of soll quality, climate and snvironmental
conditions and ransport and transmiss on iogistics:

b
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1

ABSL has negotiated lznd laase agreements covering the project area with the gisirint
office, chiefdom councils and landowners of Bombali distriot

The European Uevelopment Finance institutions DEG (Germany), EAIF L LUnited
Kingdom), FMQ (the Netherlands) and OsER {Austria), as wall as the  African
RIS elopment Bank, hava declared heir sy soort for the Project and  their intention o
participate in tha financing round in a letter o the Government of Sierre Leone dated
August 2008

;-

and whereas,

I
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¥

{ji\
Environmental, Social and Healt Imp

it is the policy opjective of GOSL 1o aliract arge-scale forelan investimenis in the
agnicuitural secior of Sierra Leone;

GOSL seeks to promote the yse of local raw materials and the sstablishmen: of value-
edcing transformation ndisiries;

drr

GOSL supports the gstablishment of independent power nlants Dased on renewable
feedstock to increase Sierrm LEONe's power production capacity and to ailevigte il

dependancy on imported fossit fugls;

GOSL weicomes abour-intensive industries whink provide siable income ang raining 1o
s workforce:

GOSL promotes the establishment of sustainable GUonOMIC cantreg in ryrat areas:

-+

onsidering:

GOSL has agreed the Project mests the policy ohjectives of GOSL

GOSL recognizes the expected benefits af the Projsct in terms of i creation, education.
steble income, and infrastructurs, as well a5 the positive indirect etfacis of & large
economic centre in Bombali district:

GCOSL wants o improve the livelihond of an impoverished rurs

i
suifers from the consequences of the oivil war and recognizes ff
contribiie o this:

population which st
ar the FProject will

-

GOSL recognizes the Project will be based on
(i} the provisional business plan attached fo ihis Miemorandum; ang
the environmental and sccia

I

I sustainabiiity oriteria 1o bo avidenced in the
ClAssassment (ESHIA);

: ‘

]

T

GOGL recognizes the pensfits of the agditional power producion capacity which can be
supplied into the national power arid ;

GOSL regmgﬂ‘izt‘&ﬁa the Froject represants an opporfunity 1o enhance the renewable
energy sector in Slerra Leone:

GOSL recognizes the contribution the Ff?mj_esf:é; s Intendsy o meke 1o the agricuiiural and
oiher economic ssctors in Sierrg Leone and that it will ndirectly help atiract other forelgn
investmenis into the agricultural and other econormic seciors;

GOSL recognises the letter by the Minister of Finance and Economic sevelopmeant dated
24" December 2008 to ABSL confirming the support of GOS8 tor the Prolect and jts
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reaciness o grant invesiment incentives in the form of lax noiidays and sxemption of
auties to ABSL In connection with the Project,

2t BOSL and ABSL have agreed 1o enter Into this Memorandum of urdarstanding and
Agreemant, which is intended to have tegal effect.

It is agreed as follows:

] SUSL In regarding the Project as a picneer and priority investment in the agriculiural,
industrial and power sectors in Sierra LEDNS and Bking o gocount s inveshment
promotion pelicy, GOSL supports ABSL's development of the Project by

1.1 Recognising the requirament of ABSL to secure additional iwnding from investors and
lenders; and .

"

1.8 in view of that status, to Support the Project by hereby agresing o the main incenti VES,

exemptions and rights as set outin the Alpandlx balow,

NI

ABSL in consideration of the representations a na agresments i this Memorandum
agiees, sublect to achieving financial closs and final invns iment approval by the Addax &
Oryx Holdings BY groug; 1o implement the Froject according to its Business Plar and to
meel all project-refated infrastructure capital costs an tcipated In that Business Pian,
ineluding but not limited to land dleara noe, earth moving, road and rall construction
instaliation of pumping stations and an irrigation network and sysiems, raciory installation
and H-out and relsted civi WOrKS, resigential and social infrastrusture oy oiitlined,
mstallation of an electricity sub-siation and connection o the Bumbu na pewar ling.

ABSL agrees to permittendering by local su opliers of relevant ancillary sarvices, such as
warehousing, packaging, engineearing and sh ipping, from tms to Bime on such terms and
conditions as ABSL shall reasonably spacify,

%

s

4 nsotar as ABSL considers i necessary GOSL agrees ihis Memorandum will be given
irther affect to or implementad In forther detail by GOSL entering into sush further
agreements and taking such further action oz ARSL may reasonably raguest

Those shareholders, their afiliates and others refarrad io in the Appendix as having the
senelit of a right, entitlement, discretion ar the beneti of an obligation by GOSL shali
have direct benefit of such right, enfitiement of, &8 the case may be, discretion and o
snforce such chilgation under this Memorandum,

5

5 This Memorandum is govern g0 and shall be construed in accordance with tha Jaws of the
meputdic of Slerra Leone and is intended o be iegaiy binding on the pariss,
P;;.t]
i This Clause applies to any claim, dispute or differance of any Kind petween the pariiss
arising out of or in connection with this Memarandum (& Dispute). That cludes, without
imitation, any guestion about the Memorandum's existence, validity or fermination.

i) All Disputes shall be referred o anhd finaliy resclved by arbitration in London
before three arbitrators undsr the Rules of Arbi tration of the Inlemational
hamber of Commerce from time to fime in force, This Clauge mocorporataos

those Rules except whers tney conflict with s express terms.

{3} Each party shall nominate an arbilrator in the maguest for Arbitration or Angwer
as ihe case may ba not later thar 14 days afler service of a written rROUEest by

either party 1o do so. The parties must then ssek io agree on and nomingale g

third arbiirator to act as Chalrman within 14 cdays allgr confirmalion of the SECONG

arbitrator's appointment. Failing agresment betwesn the parties the two

&
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5 eready appointed must within 14 days nominate the third arbitrater
W"ﬂm fall to mm masﬁ af arbitrator or the two arbifrators siready

F

f;géé 'éc:;f = “rﬂ rate the Chalrman, the aopoinfments shall be made oy the

The proceedings shall be conducted in the Lnglish language. Al documents
submitted in the arbitration ha%s bein the ’ﬁ“ng a%“z nguage or, if inancther
language, be ﬁi‘;;{mf’f’%;ﬁﬁm&d Ly & certifind English translation.
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None of the parties | Ay appes o any oot o0 & question of I W arsmg oul of
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the award shall e final and binding on the narties o
under them and ;ufigmf;wz fendered on {he award i
?‘aaﬁng} sdrisdiction GF*“%“?LL%Z&E}EF} ey e mads o sy
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dings forming part of a disfomafic or consular misaion

() consents genearally in respsct of any 2uch grosoedings o the oiving of
any reliet or h:& iﬂﬁsm-g? ANy process n connestion with such
pmmm;ﬁgﬁ neiuding the making, enforcemaent or exoouiion agaired any
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Appendix

Y C‘i:fs varament Support

‘7”Tmf§&£rerﬂmﬁﬁi L GSL 0TS the Broien A arirsss T T S S

S t%wp@ & e Fros ’ran EEQFEEQ 'Ef:} pm e mm ﬁ%"‘iﬁamﬁﬁﬁ A0 enter in 5

?f support to the | - such dacuments to ensurs the successint mslemantation of e @ Project and | ;s

! | - Project ] fundi g as ABSL, its shareholders or the fundars may reaso -miyf reguire fom

Mmoo time, |

iu “;wm e o Ml b e e rotmrveETrv e E i pa T oatra : #IWMH.---__. : e homa T . e - i
B. Pemmnis

2. Pormilg - GOSL con frms that ABSL v il be granted al the required permits and oher H

j - autnonsations in conneclion with the Froject and s fwmﬂg provided that ARSL

: | - | Complias with all nobli ished regulrements of the laws of ths Kepublic of Sisrra

| Lenns in relation fo such peruis or ﬁm%r sations, the datails of v whith are

genersily available to the public iy Sierms | Laone,

rr“H.H.-.\.‘H RS e P

Ea e e L L P P KT S N W v e

g e gpeperer e b o g "E".-\'.H.

“GOSL md@r{a}{eg that should ARSL {or any oihet SErSOTT ia%l'm g;zsm GF
- participaling In the Project or Hs fmdm;h al ary time, be reguired fo obiain any
further perrridt or ofher authonisation in connection wsﬁh Heelf, s activities or the

- Project {oF any parn of the Pr ﬁjﬁﬁ; or g EL%“EQH”@ it shall take all negessary sleps ©
| - enswre such permit or other authordsatinn 8 lasued forthwith provided that ARSL
~or, as the case may be, sush other person compiies with all published |
| requirementsof the faws of the Hepublia of sierra Leone in ralation is SUGCH
pwmfia or authorisations, the details of which a; ¢ generally available 1o the pulilic
i Sierrs Leone,

3. | Further Parmite

Lo
"3 aua "-E'A:M:.rmu:uﬁ:.mﬂ LErrrre

=l g g ey w1 __rra

oy P ey e ey
e
- —r

M#ﬁ-&m«mwﬂmwmmmum.u .
o B DT L TF T TR I

"."ﬁ""-"l"l'"'."i" ......... M e YTy A N — L T "“rﬁ""‘m,_ﬂm-u"- Y e L ST LTEE NP RET b e X ummmm R

- Revooation oF i GOSL &gm&g that ary pernilor other ﬁuiﬁ@msﬁ*% I f"m he canceiled,
P&fmiiﬁ ; | ferminated or rave ASIx B iy &mmﬁ&d ar changed, gﬁms{uf‘ar‘a with s farme gy
conditions onfy twhich insiude the laws Emf p&é‘éﬂﬂq%’}ﬁd PE, Eﬁféa}ﬁﬁ, the details of
| which are generaliy avanable 1o the public in Slerra Le ne, pursiiany o which i
L OWES ssusd;, ;

?
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FAaBslor oiher wmwﬁ £€3 whom it was lssued Tails to abids b ¥ any lenms of any
pernilt e authorisation, GO8L ¢ (o7 any relevant official ar mt%[fﬁ ﬁw%mﬁ ) My
§ EXSrciss ar’%y power pursuant 1o the jaws of the Republic of Sierra Legone in rﬁpﬂ&
E of such Tallure. However, GOSL agress i will od [and will procure et no offic
:% or public authorily Wil exercize any such nowsy Less ABSL and such other

- persond{s) it shall o wm@ Tt ihis purpose have frst been ¢ Gihven fhr* onger of fwo ;
; CWEeKS apd any minimem statutory pariod of nofice dhe Motioe) of sueh falluse and
giver: the ;,.yp‘*g}f;}“uﬁw ana faied within a reasonablo pernd of ime after receipt of |
- such nalice, 1o reclify, rema dy or cure such fallure Unlags, in tha t?;’*e w::.ra Gf GOSL
| acting reasonably, there is a signiiicant risk 1o Eafrr-* Or i arvdronment, i there is &
mi‘}" cant visk to life i,s (e environmment, GOSL skl De antitted o *éiﬁ%*}m"m the

feigvant peradl O authorisation for tha NI period of 3‘: e which could he
anucipatad as %}%mg FRasONALlY necessaly for an organisation which g ﬂwmp@ﬁ:ﬂ‘ﬁ,

experienced and efficient | 1© prevent such siek OnGuUrring.
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ot ihe our poses of this f.zm*&:gmpi reasonable pariod” means af 2 Minrnum
periad of § six weeks from date of dalj very of the Nelics, |
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&, Ef‘&’iﬁfﬁ%‘“ﬁﬁ?ﬁﬂ'ﬁﬁf ' The Fg‘mmf‘}m&?m Licence for the Frojact wili be granted fo ABSL mésja;e o
conditions onaly which ars typical for an Environmenisl L LBNCE, PO ater than 8
WEEKS afier the apg,sﬂ‘aﬂm & lodged unless 1) withhedd for ang or more lavdul
regsonswhich are oljectivaly reasonable for withholding such © wWironmanial
Licence under the relevant laws of the Republic of Sierra Leone OF (D} ABEL 3
fan (ncliding the ESHIAY js s nol helng impleme
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(. incentives, walvers and concessions

7. | Expatrintes | GOGSL agrees that the direoin s consuitanis end employees Gnoluding ihelr
: b g i, ] T e oo gt SET s o A . -"::."-;;h..:-- w8 o e Fre bt g ol - - .-\ ) e o B
| immediaie @milies) of ABSL S ks contraciors and sub«cordraciors. shall
~ he entitled 1o

'
. et

R A e L "I

Y efer into, leave and reside in Siefra Leane for the purposss of the
f Froject: ;
?

a1 T SN S
r——

P b work In Sierra Leone {excluding immaediate Tamilies who are oply
! entitied (o apply to work in relation to the same conditions et apply
: 1o othar ex-paldatas):

et o T iy I e g 8 o, e N

&) bring Inlo orimport, and o export wollowing or in anticipation ofthe
encing of their perod of residence or work, such parsonal snd
aousehold effects {Ingluding one vehicle per famiyy, res of sl teees
and all customs duties (other than any prevaiing OOWAS tax which |
s currently set at 0.5% of the value of the applicable goods) but
olhenwise sublect o GOS8L's usualterms and conditions being epplied
and without any discrimination and for the same o b BrocEssed
thraugh the port of entry or exit, including any customs procedures
withoul del ay, ang

(@) subject to the applicabls sales dutiesiax, sell within Siara Leona Gay
such effects rought inlo or imoorted inis Siera Leons,

S ey AT B o Lr g g,

GOSL agrees that it shall procure that all relsvans SHACIERS OF public
authorities shafl deliver without dalay gl documents, cermilr and Heances
reguired (o give effect to the loregoing.
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ABSL agrees that it will conply with afl labour taws in 3
e General Law (Business Start-Up) Famsncmentd Agt
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8. | Importand export of
f | equipment and contractors are entitied fo import into and export from Siers Lenne without

' mgierials - restrction aif seads, plants, feritlizars, agriculiural materals relevant io Cron

ciotivation, plant, equipment, mRchinery, spare parts, matetials ang suppiies |
-’ : | | required for the construstion, completion, operstion and maintenance of the

: Froject {or any part eread), and that each of the same will be BIOLeR5ed

through the port of entry, noluding any cusioms procady res, withowt delay,
utiess GOBL considers, acting reasonably, that there is material dan GET i

life, properiv or the envionmert arising therefrom and anv reshiotion :

imposed applies equally to all persony i Slerra Leone, GOST agrees that it |

shall, and that it shalf provure el ail relevani offislals or public authoriies E

E

E

|
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GOSL. agrees to procure that at all imes ABSL. its sonira Siore, and sube
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- shall deliver without delay all desuments parmits and leanoes required i
- give affect to the foregaing.
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GISL agrees that the mport of any agricultura! inpuds shal not be sUient 1o
gy tax or duly whalsoever,
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- GLOL agrses that all piant, machinery and suuipment whleh are not
% - agriculiural inputs are sligible for duty free Irpoits for § yvears of operations

L i e A0 ABSL I alfowed to elect the spplicable 5 years which must be _
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- GOBL shalt croure st the ol PRI B fregtment will ARY o and In

| Fespect of ABSL and the other antiion referred to below {buf oty i eelation
? 0 an activity conneoled with the Frofecty:

Sy el S AARSEE w T TT Lr

deprecialion of s capital aseels of the Project over a period of 20 |
| years rant the dats of Lommencsmiant of commaredsl opEralions of

I ey

%

i

F { (e AESL shall ba erfifted {0 olalkm tax dedusions in respect of
|

s

E (5} Aftican Development Benk { AFDB Y g entitlad 4o 2 B exempiion
ram withholding tax on interes: recsinta, sofar as nos slready
deaefiling fror an exemption, GOSL will exempt from withholding
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withholding tax on 50% of any dividend pald untl 2020 sltabiitelaty
that ABEL maintaing records of s finanvial Fansactions ana
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; {e} ABSL shall be entitled to an ex mplon from deduntion of
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‘.-5 = glicwable for tax purposes and
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| epelicaile fiscal period will Be 6% of ABSL'S revenues fas SimiT o™
; e audited neome staternent) provided that it can e demongirated |
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business, and 5 subject to {0} the subrnission of involoes, and ne
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3 e tanf revieion will fake ‘i‘“;{t socaunt the naflonal power secior polity
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: ) Neither it (ner any official or publlc guthoriy) will exercise any power in sueh
3 | ] a way as 1o restrict the amount of any PPA tanff under the
5 DEA o the method for determining the amount of any PPA tanli or sny
| ; adiustment fo any PPA tanfl unless in accordance with the PRA,
L) Netther it {nor any official - public authorityy will exerclise any power In such
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