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Preface 

 

This assignment has been developed in partnership with government and is funded through the Millennium 
Challenge Corporation (MCC) and contracted through the Millennium Challenge Coordinating Unit (MCCU). It 
is part of the Power Sector Roadmap and Coordination Activity, amended to include this Module 6, “Facilitating 
Private Sector Investment in Sierra Leone Power Sector”. The objective of the Module 6 activity is to facilitate 
private power investment. The selected consulting advisor is Adam Smith International (ASI)1.  

This Standardised documents/templates (Set 1) is the deliverable provided under Task 6.72. Ms. Mary Louise 
Vitelli has prepared these foundation documents based on work conducted to date, relevant to Sierra Leone, in 
collaboration with the Public Private Partnership Unit (PPPU) and Ministry of Energy (MoE) professional 
experience and expertise. 

 

 

 

 

 

 

 

 

 

                                                      

1 ASI is an international consultancy firm that has managed more than 50 power sector programmes in more than 20 countries globally. 

ASI has been the consulting advisor for MCCU in Sierra Leone since 2017. 

2
 Set 2 will include templates for content of IPP pre-feasibility and feasibility studies. 
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1. Introduction  

1.1 Objective 

The enormous amount of funding required to meet Sierra Leone’s overall power sector requirements is not 

available from the national budget. In addition, if new and upgraded power projects are to be implemented by 

the Electricity Generation and Transmission Company (EGTC) and Electricity Distribution and Supply Authority 

(EDSA), a significant portion of national budget would also be required. In order to secure necessary 

investments, government has embarked on a policy to facilitate private investment in the power sector, 

specifically for generation in the form of independent power plants (IPPs). 

Facilitation of IPP investments requires highly expert financial, legal, technical and contract government support. 

As government capacity is strengthened to support these new forms of private investment, some standardisation 

of documents and templates can assist staff to conduct important aspects of IPP investment review. 

The objective of Task 6.7 Standardised documents/templates is to provide actual documents and templates 

that may be used to facilitate private power investments in IPPs. The templates are not exclusive or exhaustive 

and have been prepared to provide foundation guidance to assist in the review and consideration of IPP 

proposals. Set 1 includes: 

I. Due diligence checklists 

II. Summary term sheet and term sheet 

III. Negotiation rules and minutes 

 

Figure 1: Tools to assist in review and consideration of IPP proposals 

1.2 Independent power production (IPP) 

An independent power producer/plant (IPP) is not a public utility but an entity that owns facilities to generate 

power for sale to consumers, e.g., sale to EGTC, EDSA, other consumers. There are various IPP business 

structures, e.g., they can be 100% private, a public private 

partnership (PPP), a cooperative (e.g., in remote areas) and 

industry (e.g., a factory) capable of supplying its own power excess 

into the general system/grid. 

Independent power production can provide relatively quick supply 

of electricity. Sierra Leone has set out a legal framework that has 

supported unbundling and allows for IPPs; the regulatory market 

can be clarified and strengthened to ensure that IPPs are 

predictably regulated and that a competitive power market can be supported. This includes ensuring open 

access to transmission and distribution wired and ability to trade power between buyers and sellers. The more 

IPPs (generators) that are available in the market, the more likely for balanced supply, demand and pricing. 

Private investors expect high rates of return, notably in developing markets. It is important to recognize that in 

Sierra Leone’s current market, IPPs are likely to produce higher cost power that will not necessarily align with 

government’s Roadmap expectation of least cost expansion. Still, access to power has benefits that include 

improved economic growth, health and education benefits, lighting and more. One approach to address the risk 

of high costs, integrated project development (e.g., generation and efficient distribution) are best developed. 

Through the use of due diligence checklists, term sheets and clear negotiation, government can work with 

investors to frame the project to accommodate the market. 

Due diligence of 

company 
Term Sheet 

(PPA) 

Summary term 

sheet of project 
Negotiation 

Rules/minutes 

There are various IPP business 
structures, e.g., they can be 100% 
private, a public private partnership 
(PPP), a cooperative (e.g., in remote 
areas) and industry (e.g., a factory) 
capable of supplying its own power 
excess into the general system/grid. 
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1.3 Due diligence checklists 

As pertains to Module 6 activities, “due diligence” is an 
investigation or assessment of a company or a project to confirm 
a proposal and the information included to confirm the facts and 
to ensure that material information presented is in fact true and 
accurate.  

Due diligence checklists provide guidance for the specific review 
and care that a government official should consider before 
entering into an agreement or pursuing a transaction with the 
company or party proposing the project. 

The objective of due diligence of an entity interested in implementing an IPP in Sierra Leone is to provide 
government with insights of how the entity (e.g., a company) operates, is funded and will fund the project, its 
track record implementing similar investments that allows government to understand risks and benefits that may 
be involved and to make an informed decision about whether to proceed with review of the IPP proposal.  

Currently, interested parties submit proposals to develop IPP projects that are generally reviewed by Ministry 
of Energy (MoE) staff as well as relevant utility staff from the EGTC and EDSA. Where projects seek government 
participation, the Public Private Partnership Unit (PPPU) is also engaged. 

In order to ensure that IPP proposals are received from 
parties that are legitimate and meet the standards required 
to operate in Sierra Leone’s power market, due diligence 
checklists should be used. The purpose of these checklists 
is to provide interested parties with an opportunity to define 
who they are and what they bring to Sierra Leone’s power 
market and to allow government to solicit baseline 
information from interested parties to ensure their 
legitimacy, capacity and actual interest. 

1.4 Summary term sheet and term sheet 

A “term sheet” is a document that summarises material terms and conditions of an agreement – e.g., a power 

purchase agreement (PPA) or an implementation agreement (IA) or a connection agreement (CA). A summary 

term sheet may be prepared in a “bullet point” outline format to provide parties with initial understanding of key 

proposal terms.  

Upon conducting due diligence and government’s agreement to pursue the proposal, terms and conditions that 

would serve as the power purchase agreement (PPA) for the IPP should be detailed to guide negotiations. 

Neither a summary term sheet nor a term sheet are legally binding but rather, they are useful tools; the term 

sheet is a tool of particular use to the lawyers charged with drafting the agreements. 

1.5 Negotiation rules and mintues 

The terms of a PPA, an IA, a CA are all negotiable. How parties conduct negotiations varies, but typically some 

agreed upon rules of negotiations and minutes of negotiations are maintained to ensure clarity of expectations 

and processes for negotiations that should also promote transparency of how IPP terms and conditions are 

determined and agreed. 

1.6 This report 

This report provides standardised documents/templates relevant to three critical aspects of regulatory review of 
IPP investments.  

 Section 1 provides an introductory overview.  

 Section 2 summarises key due diligence considerations relevant to IPP proposals and provides six 
topical due diligence checklists,  

 Section 3 describes the utility of IPP Term Sheets and provides a summary term sheet and more 
complete term sheet; the latter is based on earlier prepared documents.  

As pertains to Module 6 activities, “due 
diligence” is an investigation or 
assessment of a company or a project 
to confirm a proposal and the 
information included to confirm the facts 
and to ensure that material information 
presented is in fact true and accurate. 

The purpose of these checklists is to provide 
interested parties with an opportunity to 
define who they are and what they bring to 
Sierra Leone’s power market and to allow 
government to solicit baseline information 
from interested parties to ensure their 
legitimacy, capacity and actual interest. 
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 Section 4 sets out general considerations relevant to the actual negotiation of power purchase and 
related agreements to secure IPP investments and includes illustrative rules of negotiation and template 
for negotiation minutes.  
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2. Due diligence checklists  

2.1. Objective of due diligence 

Due diligence described herein is not an assessment of the IPP 
proposal or an audit of its financial capacity, but rather, it is an initial 

review of the company3  seeking to implement the IPP proposal.  

The objective of due diligence as described for purposes of Module 6 
is to assess the company interested in implementing an IPP in Sierra 
Leone in order to provide government with insights of how the 
company operates, is funded and proposed to fund the IPP and the 
company’s track record implementing similar investments. This 
assessment allows government to understand risks and benefits that may be involved and to make an informed 
decision about whether to pursue the IPP proposal with the company.  

Government needs to review key aspects of a company to determine if it has the operational, legal, financial 
and technical capacity to  implement its proposed IPP project to be efficient, commercially viable and safe. Due 
diligence of the business will be conducted to confirm the appropriateness of the company and to identify any 
“red flags”. “Red flags” may be defined as: 

 Any history of unacceptable corporate behaviour in Sierra Leone or abroad including but not limited to 
human rights’ abuses, corrupt and criminal activities, bankruptcy, dangerous practises, unaddressed 
environmental damages. 
 

 Reputation and status as a business in the communities in which it has or presently operates including 
but not limited to how it treats its employees, what is the history of its key executives, what is public 
perception of the business in Sierra Leone and abroad. 
 

 Any compelling reasons to investigate further. 

2.2. Due diligence terminology 

It is important that words and concepts used throughout the due diligence process are used throughout the 
investment process. Some words may need to be introduced or modified depending on government policy and 
industry understanding in Sierra Leone; these terms have different meanings and should be used correctly. For 
purposes of this report, the term “company” is used. Examples of important terms are below and may be 
discussed. 

 

Table 1: Illustrative due diligence terminology 

Word Illustrative definition Notes 
   

Project 
sponsor 

 May be a company, a developer or a 
government institution of agency. 

 The Project Sponsor proposes the 
IPP investment as an initiative but 
typically the Project Sponsor cannot 
finance the initiative. 

 There can be more than one sponsor. 

 There may be a consortium of 
sponsors. 

 A PPP may be a project sponsors. 

Company  A company interested in developing 
an IPP. 

 A company specifically established to 
develop and implement an IPP. 

 When a Project Sponsor is a company, 
that company typically has some 
relevant expertise and experience in 
implanting the IPP investment. 

                                                      

3
 For simplicity, use of the term “company” here but note under Section 2.2., other terms may be used. 

Due diligence described 
herein is not an assessment of 
the IPP proposal or an audit of 
its financial capacity, but 
rather, it is an initial review of 
the company seeking to 
implement the IPP proposal. 
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 For IPPs, often the Project Sponsor is 
an existing power utility or IPP. 

Investor  A person, corporate or other entity 
that provides capital for a certain 
activity or project with the expectation 
of financial return or other profit. 

 IPP investments can include equity, 
debt, all or part of the project. 

 An investor may own “stock” in the IPP 
and is therefore a “shareholder”. 

Developer  An individual, association, 
corporation or other legal entity that 
can enter into a contract. 

 Developer may have the financial 
means to enter into contract without 
third party financing. 

 

 

 

Figure 2: One example of Independent Power Plant development 

 

2.3. Application of due diligence 

Due diligence should be continuously applied to any interested sponsors, companies, investors, lenders, 
developers. Due diligence is proposed herein as part of “pre-development” and “project development” stages 
of investment review. The emphasis here is – is this a 
company with which Sierra Leone wants to do business? 

As an IPP project is developed, new parties may enter into the 
development; due diligence should similarly be conducted. 
Additional due diligence should be conducted on lenders and 
finance agents proposed to finance the IPP, e.g., the proposed 

commercial banks, export credit agencies4, and multilateral 

agencies5. 

2.4. Due diligence process 

 
Prior to consideration of any IPP proposal, it is recommended that review of the proposing company be 
conducted. Initial due diligence of an entity interested in an IPP project will be conducted by the Ministry of 
Energy (MoE). Following initial due diligence, once project review is triggered and a public private partnership 
is proposed as the project structure, the Public Private Partnership Unit (PPPU) will complete the due diligence. 
 

                                                      

4
 A public agency or entity that provides a loan guarantee or funding to projects for an amount that does not exceed the 

value of exports that the project will generate for the agency’s home country. 
5 Multilateral agencies are established by intergovernmental agreements and are independent of the interests of any single 
country. They can provide direct lending, political insurance to other lenders and even equity participation in IPPs. Multilateral 
agencies include organizations such as the World Bank, the International Finance Corporation (IFC), and the Multilateral 
Investment Guarantee Agency (MIGA) as well as regional development banks such as the African Development Bank 
(AfDB). 
 

Project Sponsor 
 

 Facilitation of investment 

 Receive equity and, or profits 
 

Independent Power Plant (IPP) 

 Generation and sale of power 

Lender(s) 
 

 Financing 

EGTC, EDSA, Consumers 

Due diligence is proposed herein as 
part of “pre-development” and 
“project development” stages of 
investment review. The emphasis 
here is – is this a company with which 
Sierra Leone wants to do business? 
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2.5. Due diligence checklists 

2.5.1. Web-based due diligence checklists 

 
Some standard due diligence tools (e.g., apps, web-based) are available that help to consolidate records and 
minimise staff time. Web-based and standardised due diligence checklists can facilitate information exchange 
and ensure that government accumulates information it requires to determine whether it is reasonable to pursue 
an IPP proposal from the interested company. 
 
The templates included herein are intended to not only provide a list of suggested due diligence topics and 
questions specific to the companies submitting Sierra Leone IPP proposals but to provide space for staff to 
insert quick reference notes specific to the due diligence checklist questions. 
 
For Sierra Leone, digitalised record keeping will reduce paper and files can be shared via weblink, as PDF or 
as word documents. An “I-cloud storage system” can be established to secure information that only allows 
access to password protected users. The other benefit of digitalisation, depending on how the program is 
developed, is that it can feed into other regulatory platforms, e.g., EWRC licencing and reporting. 

2.6. Contents of due diligence checklists 

In order to facilitate private IPP investments, it is recommended that the due diligence checklists not only target 
general legal, financial and commercial due diligence aspects but that they also specifically target issues 
relevant to Sierra Leone and to IPP investments. Examples below. 
 

 People. How are employees treated? How competitive is the employee benefit package? Is there a 

history of legal action initiated by or against employees? What is the professional history and reputation 

of the key executives? 

 Reputation. Public perception can impact profitability. Find out what the media, competitors, and the 

target market has to say about the business. How is the business’ corporate social responsibility? Any 

legal issues or environmental concerns raised against the company? What is the company’s overall 

reputation in the industry? 

 Country and regional experience. What experience has the company had in Sierra Leone? In Africa? 

If any whether in the power sector or other investment areas? 

2.6.1. Timing for submission of due diligence information 

There is no standard time for when due diligence information should be submitted, however, as part of new IPP 
processes, some time-based provisions are recommended so as to avoid the possibility of lingering proposals. 
 

2.7. Review and evaluation of due diligence checklists 

2.7.1. Levels of review 

Each jurisdiction and government reviewer entity (in this case, the MoE and PPPU) must develop its own review 
methodology to ensure that due diligence is sufficient. In some cases, outside firms (specialised firms, law firms) 
may be hired to conduct due diligence. Levels of review may include: 
 

a. Light review – general review to ensure that the company is legitimate, has no critical issues that pose 
risk to the investment. 
 

b. Mid-level review – more detailed request and receipt of information that helps to identify issues (e.g., 
red flags) and may be followed by additional requests for information. 
 

c. Detailed review – fully developed due diligence methodology including scoring and regulated 
requirements. 

 
The due diligence templates provided below are specific to IPP investments and support a mid-level review. 
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2.7.2. Evaluation of due diligence submissions 

 
It is recommended that three categories of evaluation may be notated with respect to submissions made by 
interested investors: 
 

 Green flag for acceptable 
 

 Yellow flag for additional information or detail recommended 
 

 Red flag for issues of concern 
 

2.8. Due diligence categories addressed in checklist templates 

Due diligence checklist templates are useful to guide review of companies proposing to engage in IPP 
investments in order to assess the general appropriateness of the company – not the actual project – to 
implement the proposed IPP investment. Classic due diligence includes legal, financial and commercial review.  

In order to ensure distinct and practical review relevant to IPP proposals for Sierra Leone, six due diligence 
categories have been identified and include: (1) past and current work in Sierra Leone, (2) organisational, (3) 
legal, (4) financial, (5) technical, and (6) environmental and social (in which labour issues are included).   

Table 2: Due diligence category 

No Due diligence 

category 

General expectations of due diligence findings 

1 Past/current work 

in Sierra Leone 

 What if any investments does the company presently hold in Sierra 
Leone or has held in the past ten years? 

 If so, are all financial and legal liabilities met? Any environmental or 
social or other issues to address? 

2 Organisational  What is the company ownership, key executives? 

 What is the company’s core business, expertise, capacity, interest? 

3 Legal  Corporate structure, pending and past legal actions 

 Any legal issues concerning proposed technology, methodologies, 
patents. 

4 Financial  How does the company manage its finances?  

 What project funding is tangibly available for this IPP investment?  

 Does the company exhibit transparency in providing access to financial 
records? 

5 Technical  What is the proposed technology, methodologies, experience of 
company with same, expertise required? 

6 Environmental 

and social 

 Track record of environmental performance, remediation and 
rehabilitation, efficiency, community engagement, labour management, 
social protection, human rights. 

 

2.8.1. Due diligence checklists provided under Module 6 

 
(1) Specific to Sierra Leone IPPs. It is important to emphasise that these due diligence categories and 

checklists have been specifically prepared for the Sierra Leone IPP market; there is opportunity to 
reduce and expand upon them, they are intended as illustrative for purposes of initiating due 
diligence processes. 

 
(2) Due diligence templates. Under each of the six due diligence categories, three templates are 

provided: 
 

a. Due diligence checklist questions (for the company to provide and the MoE to review) 
 

b. Signed and dated review confirmation (for the MoE staff) 
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c. Due diligence evaluation (for the relevant government agency to provide comment based on 

review of documents and information submitted by the company). 
 

(3) Evaluation and scoring. It is also important to note that some tangible scoring mechanism such as 
a range of 1-5 (e.g., 1= poor, 3= good, 5= excellent) may be further introduced. For purposes of this 
initial introduction of due diligence checklists a broader system of color-coding is used. 

 
Red = problematic, requires additional review 
 
Yellow = unclear, uncertain, more information useful 
 
Green = good information, no additional questions at this time 
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2.9. Sample Templates Due diligence Checklists 

 

1. Due Diligence: Past/Current Work In Sierra Leone 

 

a. Due diligence questions submitted by company (responses must be in English) 

Table 3: Due diligence - Past/current work in Sierra Leone 

No Question Submitted6 

1 List and description of current investments in Sierra Leone. 

 Include actual investments. 

 Include investments that are pending, being negotiated, have been 
submitted for review. 

 

2 List of all approvals or permits obtained from any governmental body relevant 

to current investments. 

 Land, environmental, construction, import, export, etc. 

 

3 List of any pending violations or requests for information from any 

governmental body with respect to current investments in Sierra Leone. 

 

4 List past investments in the past ten years in Sierra Leone. 

 Include investments under company name and affiliate name, 
changed name, joint venture, partnership or any other legal vehicle 
related to the company. 

 

5 List any investments made in Sierra Leone in the past ten years of company 

owners. 

 Include investments under company name and affiliate name, 
changed name, joint venture, partnership or any other legal vehicle 
related to the company. 

 

6 List any material contracts (including with development partners) held by the 

company in Sierra Leone in the past five years. 

 

7 List of real property owned by company in Sierra Leone 

 Includes list of real property owned by company affiliates with which it 
seeks to implement the IPP investment. 

 Include any pending real property acquisitions in Sierra Leone. 

 

8 List any leases for real property in Sierra Leone. 

 Including location, duration. 

 

9 List any participation in local content agreements in Sierra Leone.  

10 Copy of employment contract used in Sierra Leone.  

11 List of suppliers used in Sierra Leone in past five years.  

12 List of any pending, active or concluded litigations in Sierra Leone in the past 

five years. 

 Includes for the company, its affiliates and any entity it seeks to 
implement the proposed IPP project/investment. 

 Any orders, judgments issued by Sierra Leone courts. 

 

 
 

b. MoE Review 

                                                      

6
 MoE staff will register “yes” or “no” upon receipt of responses to the due diligence questions. 
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PAST/CURRENT SIERRA LEONE WORK DUE DILIGENCE 

Conducted by  

Signed  

Date  

 

c. Review of due diligence submissions 

 

No Question Evaluation7 PAST/CURRENT SIERRA 

LEONE WORK 

Issues/notes8 

1 List and description of current investments 

in Sierra Leone. 

 Include actual investments. 

 Include investments that are 
pending, being negotiated, have 
been submitted for review. 

  

2 List of all approvals or permits obtained 

from any governmental body relevant to 

current investments. 

 Land, environmental, construction, 
import, export, etc. 

  

3 List of any pending violations or requests for 

information from any governmental body 

with respect to current investments in Sierra 

Leone. 

  

4 List past investments in the past ten years 

in Sierra Leone. 

 Include investments under company 
name and affiliate name, changed 
name, joint venture, partnership or 
any other legal vehicle related to 
the company. 

  

5 List any investments made in Sierra Leone 

in the past ten years of company owners. 

 Include investments under company 
name and affiliate name, changed 
name, joint venture, partnership or 
any other legal vehicle related to 
the company. 

  

6 List any material contracts (including with 

development partners) held by the company 

in Sierra Leone in the past five years. 

  

                                                      

7
 Evaluation by color (green, yellow, red) or can introduce scoring system (e.g., 1-5); evaluating agency should be indicated (e.g., MoE, 

PPPU, MoF); can be more than one evaluating agency on a question. 

8
 Inserted by MoE and PPPU staff tasked with this review. 
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No Question Evaluation7 PAST/CURRENT SIERRA 

LEONE WORK 

Issues/notes8 

7 List of real property owned by company in 

Sierra Leone 

 Includes list of real property owned 
by company affiliates with which it 
seeks to implement the IPP 
investment. 

 Include any pending real property 
acquisitions in Sierra Leone. 

  

8 List any leases for real property in Sierra 

Leone. 

 Including location, duration. 

  

9 List any participation in local content 

agreements in Sierra Leone. 

  

10 Copy of employment contract used in Sierra 

Leone. 

  

11 List of suppliers used in Sierra Leone in 

past five years. 

  

12 List of any pending, active or concluded 

litigations in Sierra Leone in the past five 

years. 

 Includes for the company, its 
affiliates and any entity it seeks to 
implement the proposed IPP 
project/investment. 

 Any orders, judgments issued by 
Sierra Leone courts. 
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Example of review of Past/Current work in Sierra Leone due diligence submissions 
 

Table 4: Example of review of past/current work in Sierra Leone due diligence submissions 

No Question Hypothetical 

Evaluation 

PAST/CURRENT SIERRA 

LEONE WORK 

Hypothetical company review  

1 List and description of current investments 

in Sierra Leone. 

 Include actual investments. 

 Include investments that are 
pending, being negotiated, have 
been submitted for review. 

MoE 

MoF 

 

2 List of all approvals or permits obtained 

from any governmental body relevant to 

current investments. 

 Land, environmental, construction, 
import, export, etc. 

MoE checked 

with relevant 

agencies 

 

3 List of any pending violations or requests for 

information from any governmental body 

with respect to current investments in Sierra 

Leone. 

MoE checked 

with Ministry of 

Justice (MoJ) 

 

4 List past investments in the past ten years 

in Sierra Leone. 

 Include investments under company 
name and affiliate name, changed 
name, joint venture, partnership or 
any other legal vehicle related to the 
company. 

MoE 

PPPU 

Company has only had one 

investment in Sierra Leone 

5 List any investments made in Sierra Leone 

in the past ten years of company owners. 

 Include investments under company 
name and affiliate name, changed 
name, joint venture, partnership or 
any other legal vehicle related to the 
company. 

MoE 

PPPU 

Company has only had one 

investment in Sierra Leone 

6 List any material contracts (including with 

development partners) held by the company 

in Sierra Leone in the past five years. 

MoE 

PPPU 

Company has only had one 

investment in Sierra Leone 

7 List of real property owned by company in 

Sierra Leone 

 Includes list of real property owned 
by company affiliates with which it 
seeks to implement the IPP 
investment. 

 Include any pending real property 
acquisitions in Sierra Leone. 

MoE None 

8 List any leases for real property in Sierra 

Leone. 

 Including location, duration. 

 Company has outstanding lease for 

Freetown offices; not paid for eight 

months. 
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9 List any participation in local content 

agreements in Sierra Leone. 

MoE checked 

with Local 

Content 

Agency (LCA) 

No legal requirement for the type of 

investment company had. 

10 Copy of employment contract used in Sierra 

Leone. 

MoE Received, standard contract 

acceptable. 

11 List of suppliers used in Sierra Leone in 

past five years. 

MoE Received. 

12 List of any pending, active or concluded 

litigations in Sierra Leone in the past five 

years. 

 Includes for the company, its 
affiliates and any entity it seeks to 
implement the proposed IPP 
project/investment. 

 Any orders, judgments issued by 
Sierra Leone courts. 

MoE checked 

with MoJ 

No pending actions. 
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2. Due Diligence: Organisational/Basic Company Information 
 

a. Due diligence questions submitted by company (responses must be in English) 

Table 5: Due diligence - Organisational/basic company information 

No Question Submitted9 

1 What is the legal structure of the company? 

 If the structure is different for different jurisdictions, indicate those 
different structures. 

 

2 What is the ownership of the company? 

 List the names and percentages of ownership (shareholders). 

 If the ownership is different for different jurisdictions, indicate those 
differences. 

 

3 Copies of informational materials about the company, e.g. 

 Brochures 

 Sales literature 

 Catalogues, purchase orders 

 

4 List all the countries in which the company is doing business. 

 Include company offices. 

 Includes company projects/business operations even where an office 
may not operate. 

 

5 List of all countries where the company has done business in the last ten 

years. 

 

6 What is the employment of the company? 

 Organisational chart 

 Overall employment. 

 Employment broken down by geographic location. 

 Employment broken down by types of employees 

 

7 List of Officers and Directors  

8 Resumes of Directors and top management personnel  

9 Description of any transactions between company Directors/management and 

insider or subsidiary in last five years. 

 E.g., purchase of significant shares in company 

 E.g., purchase of goods/services from/to a Director/manager. 

 

10 Copies of basic company documents 

 For the company 

 For any subsidiary that will be engaged in the IPP project 
(1) Articles of Incorporation including amendments 
(2) By-laws including amendments 
(3) Annual report from the company for preceding year 

 

11 Copy of employment contract 

 Description of entitlements (pension, insurance, bonus) 

 

12 List of proposed third-party developers, contractors to supply IPP services 

including development, construction, operations, commercial and legal 

services. 

 

                                                      

9
 MoE staff will register “yes” or “no” upon receipt of responses to the due diligence questions. 
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No Question Submitted9 

13 In what markets/jurisdictions is the company presenting seeking to implement 

IPP projects? 

 

 

b. MoE review 
 

ORGANISATIONAL DUE DILIGENCE 

General comments: 

 

Conducted by  

Signed  

Date  

 

c. Review of due diligence submissions 

No Question Evaluation ORGANISATIONAL 

Issues/notes10 

1 What is the legal structure of the 

company? 

 If the structure is different for 
different jurisdictions, indicate 
those different structures. 

  

2 What is the ownership of the company? 

 List the names and percentages of 
ownership (shareholders). 

 If the ownership is different for 
different jurisdictions, indicate 
those differences. 

  

3 Copies of informational materials about the 

company, e.g. 

 Brochures 

 Sales literature 

 Catalogues, purchase orders 

  

4 List all the countries in which the company 

is doing business. 

 Include company offices. 

 Includes company 
projects/business operations even 
where an office may not operate. 

  

5 List of all countries where the company has 

done business in the last ten years. 

  

6 What is the employment of the company? 

 Organisational chart 

 Overall employment. 

  

                                                      

10
 Inserted by MoE and PPPU staff tasked with this review. 
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No Question Evaluation ORGANISATIONAL 

Issues/notes10 

 Employment broken down by 
geographic location. 

 Employment broken down by types 
of employees 

7 List of Officers and Directors   

8 Resumes of Directors and top 

management personnel 

  

9 Description of any transactions between 

company Directors/management and 

insider or subsidiary in last five years. 

 E.g., purchase of significant shares 
in company 

 E.g., purchase of goods/services 
from/to a Director/manager. 

  

10 Copies of basic company documents 

 For the company 

 For any subsidiary that will be 
engaged in the IPP project 

(4) Articles of Incorporation including 
amendments 

(5) By-laws including amendments 
(6) Annual report from the company 

for preceding year 

  

11 Copy of employment contract 

 Description of entitlements 
(pension, insurance, bonus) 

  

12 List of proposed third-party developers, 

contractors to supply IPP services 

including development, construction, 

operations, commercial and legal services. 

  

13 In what markets/jurisdictions is the 

company presenting seeking to implement 

IPP projects? 
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3. Due Diligence: Legal 
 

a. Due diligence questions submitted by company (responses must be in English) 

Table 6 - Due diligence: Legal 

No Question Submitted11 

1 Legal name of entity that will be the IPP 

 E.g., if to include foreign, Sierra Leonean participation 

 Describe status of entity, e.g., established, to be established, etc. 

 

2 Name and contact of legal representative/law firm representing the company.  

3 What IPP contracts are presently part of the company portfolio?  

4 What IPP investments/properties are presently part of the company portfolio?  

5 List any proprietary issues and patents relevant to IPP technology proposed 

for use in Sierra Leone. 

 Describe issues/concerns about proprietary technology and 
processes relevant to the proposed IPP for Sierra Leone. 

 

6 What is the percentage of company staff engaged in IPP work?  

7 What is the percentage of IPP work categories, e.g., construction, O&M, 

operations, legal, commercial, etc 

 

8 List pending civil litigations and jurisdictions. 

 Describe any material litigation to which the company is a party or in 
which it may become a party. 

 

9 List of active and pending criminal litigation and jurisdictions.  

10 Past civil litigation record for past five years.  

11 Past criminal litigation record for past five years.  

12 Countries in which the company operates.  

13 Form of agreement relating to purchase and operation of IPP equipment.  

14 Examples of contracts 

 Example of employee contract to be used at IPP. 

 Example of outsource agreement. 

 Example of subcontractor agreement. 

 

15 List of company’s competitors in the IPP market  

 

b. MoE review 

LEGAL DUE DILIGENCE 

General comments: 

 

Conducted by  

Signed  

Date  

                                                      

11
 MoE staff will register “yes” or “no” upon receipt of responses to the due diligence questions. 



 

 

Private Sector Investment Regulations 22 

 

c. Review of due diligence submissions 

No Question Evaluation LEGAL 

Issues/notes12 

1 Legal name of entity that will be the IPP 

 E.g., if to include foreign, Sierra 
Leonean participation 

 Describe status of entity, e.g., 
established, to be established, etc. 

  

2 Name and contact of legal 

representative/law firm representing the 

company. 

  

3 What IPP contracts are presently part of the 

company portfolio? 

  

4 What IPP investments/properties are 

presently part of the company portfolio? 

  

5 List any proprietary issues and patents 

relevant to IPP technology proposed for use 

in Sierra Leone. 

 Describe issues/concerns about 
proprietary technology and 
processes relevant to the proposed 
IPP for Sierra Leone. 

  

6 What is the percentage of company staff 

engaged in IPP work? 

  

7 What is the percentage of IPP work 

categories, e.g., construction, O&M, 

operations, legal, commercial, etc 

  

8 List pending civil litigations and jurisdictions. 

 Describe any material litigation to 
which the company is a party or in 
which it may become a party. 

  

9 List of active and pending criminal litigation 

and jurisdictions. 

  

10 Past civil litigation record for past five years.   

11 Past criminal litigation record for past five 

years. 

  

12 Countries in which the company operates.   

13 Form of agreement relating to purchase and 

operation of IPP equipment. 

  

14 Examples of contracts 

 Example of employee contract to be 
used at IPP. 

  

                                                      

12
 Inserted by MoE and PPPU staff tasked with this review. 
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No Question Evaluation LEGAL 

Issues/notes12 

 Example of outsource agreement. 

 Example of subcontractor 
agreement. 

15 List of company’s competitors in the IPP 

market 
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4. Due Diligence: Financial 

 

a. Due diligence questions submitted by company (responses must be in English) 

No Question Submitted13 

1 Name and contact of financial representative/accounting firm representing the 

company. 

 

2 Company earnings for past five years.  

3 Description of company assets and liabilities.  

4 Description of company cash flow and debt. 

 Information on debt management approach. 

 

6 Description of accounting and audit system. 

 How often are company accounts audited? 

 How often is independent audit of company accounts conducted? 

 Note if any significant changes in audit and accounting system in last 
three years and rationale for these changes. 

Depreciation and 

amortization 

methods 

7 Description of any audits in connection with year-end review including 

litigation. 

Internal control 

procedures 

8 Description of expected capital costs for proposed IPP project.  

9 Description of upgrades and maintenance costs of proposed IPP project.  

10 Description of proposed financing for IPP project/investment 

 Include secured financing 

 Include financing to be explored 

 Include expected government participation 

 Include anticipated guarantees, partial risk guarantees 

Copies of lenders 

agreement, debt 

financing, letters of 

credit 

11 History of IPP pricing 

 Description of tariffs implemented on prior IPP projects 

 

12 Description of ability to make performance bond, e.g.,  

 Letter of credit 

 Access to financing 

 

 
 

b. MoE review 
 

FINANCIAL DUE DILIGENCE 

Conducted by  

Signed  

Date  

 
 
 
 

c. Review of due diligence submissions 

                                                      

13
 Mo5E staff will register “yes” or “no” upon receipt of responses to the due diligence questions. 
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No Question Evaluation FINANCIAL 

Issues/notes14 

1 Name and contact of financial 

representative/accounting firm 

representing the company. 

  

2 Company earnings for past five years.   

3 Description of company assets and 

liabilities. 

  

4 Description of company cash flow and 

debt. 

 Information on debt management 
approach. 

  

6 Description of accounting and audit 

system. 

 How often are company accounts 
audited? 

 How often is independent audit of 
company accounts conducted? 

 Note if any significant changes in 
audit and accounting system in last 
three years and rationale for these 
changes. 

 Depreciation and amortisation 

methods 

7 Description of any audits in connection with 

year-end review including litigation. 

 Internal control procedures 

8 Description of expected capital costs for 

proposed IPP project. 

  

9 Description of upgrades and maintenance 

costs of proposed IPP project. 

  

10 Description of proposed financing for IPP 

project/investment 

 Include secured financing 

 Include financing to be explored 

 Include expected government 
participation 

 Include anticipated guarantees, 
partial risk guarantees 

 Copies of lenders agreement, debt 

financing, letters of credit 

11 History of IPP pricing 

 Description of tariffs implemented 
on prior IPP projects 

  

12 Description of ability to make performance 

bond, e.g.,  

 Letter of credit 

 Access to financing 

  

 
  

                                                      

14
 Inserted by MoE and PPPU staff tasked with this review. 
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5. Due Diligence: Technical 

 

a. Due diligence questions submitted by company (responses must be in English) 

Table 7: Due diligence - Technical 

No Question Submitted15 

1 Description of proposed IPP project/investment. 

 Proposed size of plant 

 Fuel type 

 Proposed technology, methodologies, operating system, service 
requirements 

 If distribution included as part of integrated project, description 

 Identification of proposed citing/land requirements 

 Communications software 

 Estimate of staffing requirements (technical and commercial) and 
how technical staffing will be implemented (e.g., by company? 
Outsourced?) 

 

2 Description of how project equipment, parts will be procured, e.g., 

 New, used, length of prior use 

 Rationale for suggested equipment, parts, supplies 

 

3 Estimated life expectancy of project and likely upgrades, modifications to 

equipment. 

 

4 Description of how company will secure plant facilities.  

5 Copies of market studies on the proposed IPP project conducted in last three 

years. 

 

6 Where possible, copy of technical drawings of proposed IPP plant  

7 Anticipated time required for construction of the plant 

 Note, hydropower typically requires more time than thermal due to 
citing issues, flow studies, environmental impacts. 

 

 

b. MoE review 
 

TECHNICAL DUE DILIGENCE 

General comments: 

 

Conducted by  

Signed  

Date  

 

 

 

 

c. Review of due diligence submissions 

                                                      

15
 MoE staff will register “yes” or “no” upon receipt of responses to the due diligence questions. 
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No Question Evaluation TECHNICAL 

Issues/notes16 

1 Description of proposed IPP 

project/investment. 

 Proposed size of plant 

 Fuel type 

 Proposed technology, 
methodologies, operating system, 
service requirements 

 If distribution included as part of 
integrated project, description 

 Identification of proposed citing/land 
requirements 

 Communications software 

 Estimate of staffing requirements 
(technical and commercial) and how 
technical staffing will be 
implemented (e.g., by company? 
Outsourced?) 

  

2 Description of how project equipment, parts 

will be procured, e.g., 

 New, used, length of prior use 

 Rationale for suggested equipment, 
parts, supplies 

  

3 Estimated life expectancy of project and 

likely upgrades, modifications to equipment. 

  

4 Description of how company will secure 

plant facilities. 

  

5 Copies of market studies on the proposed 

IPP project conducted in last three years. 

  

6 Where possible, copy of technical drawings 

of proposed IPP plant 

  

7 Anticipated time required for construction of 

the plant 

 Note, hydropower typically requires 
more time than thermal due to citing 
issues, flow studies, environmental 
impacts. 

  

 

 

  

                                                      

16
 Inserted by MoE and PPPU staff tasked with this review. 
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6. DUE DILIGENCE: ENVIRONMENTAL/SOCIAL 

 

a. Due diligence questions submitted by company (responses must be in English) 

Table 8: Due diligence - Environmental/Social 

No Question Submitted17 

 ENVIRONMENTAL  

1 Name and contact of environmental/social contact at company.  

2 Summary description of environmental and social impact issues company 

anticipates upon development of IPP. 

 Include direct and indirect impacts (e.g., land, soil, water, air) 

 Include labour impacts 

 Include observations on gender and diversity 

 

3 Description of any environmental investigation or claim 

 In Sierra Leone 

 In any other jurisdiction 

 

4 Description of any environmental incidents in the past five years. 

 List jurisdiction 

 Describe incident(s) 

 Describe any legal action, mediation, resolution conducted with 
respect to the incident(s) 

 

5 Lis all toxic chemicals used in company activities (if applicable)  

 LABOUR  

1 Name and contact of labour contact at company.  

2 Describe any significant labour problems or union activities the company has 

experienced in the past five years. 

 

3 Sample labour contract to be used at IPP.  

4 Copy of employee handbook  

5 Summary description of personal protective gear that company will require at 

IPP plant. 

 

6 Estimate what composition of proposed IPP staff will be Sierra Leonean?  

 SOCIAL/COMMUNITY  

1 Name and contact of social/community contact at company.  

2 List of areas/communities where IPP is proposed. 

 Description of what is known and understood by the company of the 
community (ies) where the IPP is proposed to be located 

 Any issues to be considered in the proposed citing of the IPP project  

 

3 Description of how the IPP will integrate into the proposed community(ies).  

4 Description of economic impacts of the proposed IPP project, e.g., 

 Local job creation, what types of jobs? 

 Training and educational programs? 

 

                                                      

17
 MoE staff will register “yes” or “no” upon receipt of responses to the due diligence questions. 
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No Question Submitted17 

 Infrastructure development, sharing and use? 

 

b. MoE review 

ENVIRONMENT/SOCIAL DUE DILIGENCE 

General comments: 

 

Conducted by  

Signed  

Date  

 

c. Review of due diligence submissions 

No Question Evaluation ENVIRONMENTAL/SOCIAL 

Issues/notes18 

 ENVIRONMENTAL   

1 Name and contact of environmental/social 

contact at company. 

  

2 Summary description of environmental and 

social impact issues company anticipates 

upon development of IPP. 

 Include direct and indirect impacts 
(e.g., land, soil, water, air) 

 Include labour impacts 

 Include observations on gender and 
diversity 

  

3 Description of any environmental 

investigation or claim 

 In Sierra Leone 

 In any other jurisdiction 

  

4 Description of any environmental incidents in 

the past five years. 

 List jurisdiction 

 Describe incident(s) 

 Describe any legal action, 
mediation, resolution conducted with 
respect to the incident(s) 

  

5 List all toxic chemicals used in company 

activities (if applicable) 

  

                                                      

18
 Inserted by MoE and PPPU staff tasked with this review. 
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No Question Evaluation ENVIRONMENTAL/SOCIAL 

Issues/notes18 

 LABOUR   

1 Name and contact of labour contact at 

company. 

  

2 Describe any significant labour problems or 

union activities the company has 

experienced in the past five years. 

  

3 Sample labour contract to be used at IPP.   

4 Copy of employee handbook   

5 Summary description of personal protective 

gear that company will require at IPP plant. 

  

6 Estimate what composition of proposed IPP 

staff will be Sierra Leonean? 

  

 SOCIAL/COMMUNITY   

1 Name and contact of social/community 

contact at company. 

  

2 List of areas/communities where IPP is 

proposed. 

 Description of what is known and 
understood by the company of the 
community (ies) where the IPP is 
proposed to be located 

 Any issues to be considered in the 
proposed citing of the IPP project  

  

3 Description of how the IPP will integrate into 

the proposed community(ies). 

  

4 Description of economic impacts of the 

proposed IPP project, e.g., 

 Local job creation, what types of 

jobs? 

 Training and educational programs? 

 Infrastructure development, sharing 

and use? 
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3. IPP Term Sheets 

3.1. Objective of term sheets 

A “term sheet” is a document that summarises material terms and conditions 
of an agreement but is not legally binding. It is intended to set out clear 
understanding of terms and conditions requiring mutual understanding and 
agreement between signatory parties. The term sheet provides a simpler 
review of contract terms and conditions and is a tool of particular use to the 
lawyers charged with drafting the agreement. 

It is recommended that a term sheet be prepared for any type of agreement related to an IPP investment. 
Examples include the below: 

3.1.1. Power Purchase Agreement 

A power purchase agreement (PPA) is typically considered the primary commercial and technical document 
guiding the sale and purchase of power. This is a legal document and includes all attached schedules and 
agreements that are in full referred to as the PPA. 

3.1.2. Connection Agreement 

A Connection Agreement(CA) is a bilateral agreement made between the transmission or distribution operator 
and SELLER setting out the terms and conditions relating to the use of the connection point and other specific 
provision in relation to that connection. Even where a CA is used, the Grid Code plays an important role as it 
typically sets out basic requirements; the CA details what the specific power plant can achieve and any agreed 
upon deviations from the Grid Code. 

3.1.3. Implementation Agreement 

An Implementation Agreement (IA) is not always required for an IPP investment. It is typically required when a 
utility such as EGTC or EDSA relies on government funding or other support to an agreement executed between 
the SELLER and Government of Sierra Leone in relation to the developments under the PPA. The GoSL is 
typically represented by specific ministries, e.g., MoE, Ministry of Finance (MoF). 

3.1.4. Engineering, Procurement and Construction Agreement 

An Engineering, Procurement and Construction (EPC) Agreement is an agreement entered into between the 
SELLER and a qualified contractor for the construction and commissioning of a power plant. An EPC contract 
may also be referred to as a “construction agreement” and is often in the form of a “turnkey” contract in which 
the EPC contractor is obligated to provide a power plant that meets agreed upon capacity and efficiency 
requirements. If the plant does not meet the agreed upon requirements, “liquidated damages” may be paid. 

3.1.5. Operations and Maintenance agreement 

An Operations and Maintenance (O&M) agreement may be part of an IPP investment where the project is not 
self-operated. The O&M agreement is executed between the Seller and the IPP operator for the day-to-day 
operation, maintenance of the power plant, related repairs and equipment. 

  

A “term sheet” is a 
document that summarises 
material terms and 
conditions of an agreement 
but is not legally binding. 
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3.2. Summary term sheet: project review  

A summary project review template may be used for immediate and cursory review and basic understanding of 
material project terms and conditions. It is not essential for the preparation of a term sheet but may be a useful 
tool to “kick-start” project discussion. 

 

INITIAL IPP PROJECT REVIEW: Summary Term Sheet template 

Table 9: Summary Term Sheet template 

No Proposed Considerations of what is being proposed 

   

1 Type of IPP 
investment 

 Size (MW) 

 Technology (type, voltage, metering) 

 Fuel source 

 Stand-alone generation or integrated with distribution? 

 Does proposed IPP align with Roadmap 

2 Parties  Who is the Seller? (country of origin, past experience) 

 Where are bank accounts, financing based? 

 Who is proposed Buyer or Buyers? (e.g., EDSA? Other?) 

3 Proposed 
operator(s) 

 Who will actually own the IPP? 

 Who will actually operate the IPP? 

 Who/how will the IPP be maintained? 

4 Location  Proximity to grid/distribution 

 Transmission/distribution requirements 

5 Technology  New or used technology, equipment (how old?) 

 Basic requirements (voltage, metering) 

6 Finance structure  If fully private, due diligence of investors 

 If PPP, what type of PPP? 

 Is MoF in agreement to pursue PPP? 

 Will guarantees be used? Partial risk guarantees? 

 How will the project be financed? 

 What is “Plan B” for financing? 

7 Duration and 
phases of project 

 Proposed overall duration 

 Proposed timing for construction, commencement of generation? 

 How long will it take to secure guarantees? 

 How long will it take to secure financing? 
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No Proposed Considerations of what is being proposed 

8 What legal 
agreements are 
required to secure 
the IPP? 

 Power purchase agreement 

 Connection agreement 

 Land lease(s) 

 Equipment and supply agreement(s) 

 Construction agreement(s) 

 Operations and maintenance agreement 

 Fuel source contracts 

 Financing/lending agreements 

 Insurance contract(s) 

9 Is a financial model 
prepared? 

 What are expectations for project costs, tariff, rate of return 

10 Proposed payment 
currency? 

 USD? 

 If not USD, what is proposed and is that acceptable to GoSL? 

11 Applicable law  Are there any issues with proposed application of law? 

12 Dispute resolution  GoSL will require SL mechanisms and New York Convention 
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3.3. Term sheet 

Term sheets vary in their content and level of detail. The template provided herein is based on earlier work 
conducted to facilitate IPP investments in Sierra Leone but has been updated to reflect the current market. 

 

3.3.1. IPP Power Purchase Agreement Term Sheet Template 

 

Table 10: IPP Power Purchase Agreement Term Sheet Template 

No Topic Understanding Notes 
    

1 Type of 
agreement 

Power Purchase Agreement To be supported by: 

 Implementation agreement 

 Connection agreement 

 If PPP, additional agreements 

2 Purpose of 
agreement 

Sale and purchase of energy and 
capacity 

 Energy19 means the electrical 
energy, measured in GWh, 
MWh, or kWh conforming to the 
technical parameters agreed 
herein. 

 Capacity means the actual net 
generating capacity of the 
power plant expressed in MW, 
calculated at the site ambient 
conditions.  It is generally the 
maximum amount of power that 
can be produced from the 
power plant less any scheduled 
outages (overhauls) or forced 
outages (breakdown 

maintenance) 

“Energy” may be included for simplicity. 
 
Renewable energy typically only includes 
“energy. 
 
Capacity is capped at the maximum rated 
power that the power plant can produce at full 
output without outages – the type of plant 
determines maximum rated power that can be 
produced (e.g., heavy fuel oil, solar, etc.) 

3 Parties to the 
agreement 

 Company as SELLER 

 EGTC or EDSA as BUYER 

Or other Consumer as BUYER 

4 Objective of 
agreement 

 To site a project at [location]. 

 To sell [technology type]-
generated power from [name] 
plant to [name of grid or name 
of distribution recipient]. 

 SELLER agrees to deliver/sell 
and BUYER agrees to 
receive/purchase energy 
during the duration of the PPA 
unless event of default, force 
majeure event as described in 
the PPA, expiration or 
termination of the PPA or as 
may otherwise be agreed in 
writing by the Parties. 

 For example, power may be generated 
using, hydro, solar, HFO, diesel, etc. 
 

 For example, power may be supplied 
directly to the national grid, to a specific 
grid, to a specific customer 

                                                      

19 Energy is the amount of electricity (produced from the capacity) that is delivered at the Delivery Point and that customers 

consume over time. Energy is measured in megawatt-hours (MWh). Unlike capacity, each consumer consumes or uses 
electrical energy. (i.e., turning on a light, plugging in a computer.) 
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No Topic Understanding Notes 
5 Duration of 

agreement 
 Recommend 20+ years.  The general recommendation is that 

longer-term agreements typically 
generate more investor interest; 

 Longer term also provides more certainty 
of power supply for the Utility. 

6 Phases of 
agreement 
(illustrative) 

 Complete Term: Effective 
Date – 20 years 

 Phase 1 – Construction 
Phase: Date of Signing – 
Commercial Operation Date 
(COD) (includes 
Commissioning Period). 

Phase 2: Power Sale and 
Purchase Phase: COD – 
Expiration or termination of PPA. 

 A project may be divided into more 
phases depending on the type of 
construction and technology. 

 For example, 10 MW of a 40MW project 
could commence while construction for 
the other 30MW is being conducted. 

    

AGREED UPON DATES 

No Date Understanding Notes 
  Dates for performance are critical 

negotiation points that must be 
clear and for some dates, when 
not met, penalties shall apply. 

To demonstrate and emphasise the extent 
and important of “dates” used in an IPP 
investment, blue highlight is given below. 

7 Signature date The date on which the relevant 
agreement is executed by both 
parties thereto. 

 

8 Effective date  Solely with respect to the PPA, 
the date on which the parties 
to the PPA confirm in writing 
that the Conditions Precedent 
have been satisfied, 
suspended or waived in 
accordance with the PPA, and 
as of which date the PPA shall 
come into full force and effect. 

 

The Implementation Agreement may have a 
different Effective Date (i.e., possibly earlier). 
 

9 Financial close  The date on which  
o all project and financing 

agreements have been 
signed and  

o all the required conditions 
contained in them have 
been met. 

Financial Close enables funds (i.e., credit, 
loans, grants) to start flowing so that project 
implementation and construction can begin. 

10 Commercial 
operation date 
(COD) 

 A set date described in the 
PPA; or 

 The date after which  
o all testing and 

commissioning of a Plant 
has been completed; and  

o the SELLER notifies the 
BUYER that the Plant is 
commissioned and 
available for operation in 
accordance with the PPA; 
and 

o The SELLER can start 
producing electricity for 
sale. 

Where a set date is established in the PPA, 
provision may be made to allow that the 
Parties can agree before the COD that the 
construction of transmission assets is 
complete, tested and certified to commence 
operation in support of the PPA may be the 
“Commercial Operation Date” 
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No Topic Understanding Notes 
11 Longstop dates “Longstop Dates” means, (1) the 

Longstop Effective Date, (2) 
Longstop Construction Start Date 
and (3) Long Stop Full Commercial 
Operation Date. 

1. Longstop Effective Date” 
means the [ how many 
months or years] 
anniversary of the Effective 
Date of the PPA, as such 
date may be amended 
under the terms of the PPA; 

2. Longstop Construction 
Date” means, [how many 
months or years] after the 
Scheduled Construction 
Start Date as indicated in 
the Construction 
Programme. 

3. “Longstop Commercial 
Operation Date” means the 
date which is [how many] 
years after the Effective 
Date of the PPA, as such 
date may be amended 
under the terms of the PPA. 

 Longstop Effective Date – 
recommendation 6 months (Note;  

o in PPA, may also provide 
language that an extension is 
possible if there is material 
progress on development). 

o A time-based “right to extend” 
payment may be considered (this 
is not liquidated damages). 

 Longstop Construction Date – 
recommendation 6 months after the target 
Commercial Operations Date. 

 Longstop Commercial Operation Date – 
recommend– NOTE: depends on (1) size 
of plant; (2) technology type. (i.e., solar 1 
year, hydro 4 years, etc.). 

17 Scheduled 
dates 
 
 

Scheduled Dates20” means (1) 

Scheduled Construction Start 
Date, (2) Scheduled 
Commissioning Date and (3) 
Scheduled Commercial Operation 
Date. 
1. “Scheduled Construction 

Start Date” means the agreed 
date specified in the 
Construction Programme 
attached to the PPA, which is 
the date when construction 
site works commences. 

2. “Scheduled Commissioning 
Date” means the date 
specified in the Construction 
Programme attached to the 
PPA and as may be amended 
from time to time under the 
terms of the PPA.     

3. “Scheduled Commercial 
Operation Date” means the 
date specified in the 
Construction Programme as 
attached to the PPA as may be 
amended from time to time 
under the terms of the PPA. 

With respect to Scheduled Commissioning 
Date,  

 

 The SELLER may notify the BUYER of 
an earlier date but such date shall not 
be less than [how many days – i.e., 30] 
Days before such commissioning date 
and must be agreed by BUYER who 
shall not unreasonably withhold 
consent; 

 Where, a result of a Force Majeure 
Event SELLER has been prevented 
from starting the Commissioning by the 
originally applicable Scheduled 
Commissioning Date, the date may be 
extended for the period equal to the 
duration of the Force Majeure Event 
that prevented the Commissioning. 

                                                      

20 Other uses of “scheduled” that may appear in PPA: “Scheduled Maintenance” means from and after the Commercial 

Operation Date, a planned interruption or reduction of the capacity of the Plant to accommodate its maintenance which has 
been planned in accordance with the PPA or where the context admits the period allowed or the dates planned for such 
maintenance;  “Scheduling Procedure” means the Parties’ procedure for notifying, requesting and confirming to each other 
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No Topic Understanding Notes 
    

MUTUALLY AGREED TERMS 

No Term Understanding Notes 
18 Calendar Gregorian When foreign investors enter the PPA, they 

may use other types of calendars in which 
case it may be useful to specify which 
calendar will be used to guide the PPA 

19 Operating year 1st January – 31st December 31 
each year during the PPA Term 
except for the first year which 
begins on the Commercial 
Operation Date. 
 

 May use the term “Contract Year” 
means the period from 1st January in 
any Year until and including 31st 
December in the same Year, provided: 
o the first Operating Year shall be for a 

period from the Commercial 
Operation Date for the Project until 
and including the immediately 
following 31st December; and  

o the last Operating Year shall be the 
period from 1st January of the Year 
the PPA is terminated or expires and 
includes the date on which the PPA 
is terminated or expires. 

20 Currency  Investors will not want to be 
paid for the power in Leones 

 Standard payment is US 
Dollars ($) 

 Payment for local goods and 
services in Leones. 

 Depending on GoSL policy, the BUYER 
may have to make payment in Leones 

 The invoice may be in USD 

 The PPA should specify payment terms 
– including conversion of Leones to USD 
and time periods for conversion and 
payments. 

21 Communications  Clearly indicate in the PPA 
which office receives which 
notices and communications, 
i.e., scheduling, billing and 
payments, other issues. 

 By Fax, Hand Delivery, and/or 
Electronic Mail 

 It is important that a record of 
communications is maintained by the 
BUYER. 

 What is best approach for Sierra Leone 
to ensure confirmation of receipt? E.g., 
email? 

 Confirmation of delivery of notices and 
communications is recommended and 
may be specified in the PPA. 
o Recommendation: establishment of 

a secure web-based information 
sharing site specific to the PPA 
issues. 

22 Entirety of 
agreement 

The PPA shall constitute the 
entire agreement between the 
Parties with respect of the sale, 
delivery and purchase of energy 
as described in the PPA and shall 
supersede all previous 
agreements and understandings 
between the Parties with respect 
to the subject matter hereof. 
 
 
 
 

For example, the Term Sheet or any other 
agreed upon terms are not part of the 
agreement; the PPA is the legal agreement. 

    

LEGAL ISSUES – APPLICATION OF LAW 

                                                      

the quantity of Energy and Capacity to be Delivered by the SELLER to the BUYER at the Delivery Point according to [e.g., 
hourly, daily, monthly] schedules. 
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No Topic Understanding Notes 

No Term Understanding Notes 
23 Laws Any national, federal, regional or 

local law, orders, rules, 
regulations, by-laws, statues, 
statutory orders, statutory 
reversionary orders, executive 
orders, policies, judicial decisions, 
notifications, administrative 
decisions or other similar 
directives made pursuant thereto, 
or legally binding case law, codes 
(industry or otherwise) or 
standards, including applicable 
decisions or orders issued by any 
Governmental Authority under 
the Laws of the GoSL, as any of 
them may be amended from time 
to time. 

PPA should be clear about what laws, codes, 
rules apply. 
 
Governmental Authority means means any 
GoSL governmental entity whether executive, 
judicial, legislative, fiscal, or administrative 
including, but not limited to, the office of the 
President, a ministry, economic council and/or 
Cabinet of Ministers, the Parliament of the 
GoSL or the Government, any ministry, 
statutory body or office, authority, including 
any federal, regional, state, local or municipal 
authority, sub-national instrumentality or 
division thereof or any quasi-governmental or 
independent regulatory body or any agency, 
inspectorate or corporation, other than the 
BUYER, owned or controlled by GoSL or any 
sub-division thereof, or acting pursuant to 
authority granted to it by the Laws of Sierra 
Leone. 

24 Types of laws  GoSL Laws (including 
regarding Taxes), 
Authorisations, Environmental 
and Social Standards, Labour, 
Environment. 

 Codes, i.e., Grid Code, 
Metering Code. 

 Rules, i.e., Market Rules 

PPA should be clear about what laws, codes, 
rules apply. 

25 Which law 
applies to 
PPA? 

 At a minimum, it is 
recommended that Sierra 
Leone labour, land, 
environmental rules be used. 
 

 Sierra Leone law may be 
applied for assets in country.  
 

 International Arbitration Rules 
[must specify which 
international arbitration rules]  

PPA should be clear about what laws, codes, 
rules apply. 

 Because the Sierra Leonean business 
and other laws are still being developed, 
investors may seek outside law and rules. 

 For disputes about contract 
implementation outside of topics covered 
by Sierra Leone law, an international 
court (i.e., New York or London Court of 
International Arbitration) rules may be 
specified in the PPA. 

 New York Convention. 
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No Topic Understanding Notes 
26 Change in law PPA should include “Change of 

Law” provisions that describe what 
will happen if there is a change in 
an applicable law  
(a) Changes in Law that happen 

after the Signature Date 
 

(b) Changes in Law excluding 
tax (tax issues should be 
separately addressed) 
 

(c) Changes include: (for 
example) 
 

1. Repeal, in whole or in part, 
or a modification or 
amendment by a 
Governmental Authority of 
an existing Law, 
Environmental and Social 
Standard or Industry 
Standard, existing at the 
Effective Date. 
 

2. Enactment, adoption, 
promulgation, bringing into 
effect or making by a 
Governmental Authority of 
a Consent Law, 
Environmental and Social 
Standard or Industry 
Standard and the 
application of same to 
either Party, that will cause 
a material change. Such 
changes shall be detailed 
in the PPA. 

 This is a critical clause. 
 

 SELLER’s will want any change in law to 
be to be included. (This is critical in SL 
because it is clear that Laws and 
Regulations will develop over the 20-year 
period of the PPA. 
 
o Recommendation is that close review 

is given to ensure that only changes 
that result in MATERIAL change will 
be included. (commerciality, 
environmental, etc.) 

 Governmental Authority (see below) 
 

 Illustrative outcomes of Change in Law: 
o “Increased Costs Event” means any 

quantifiable increase in costs or 
decrease in revenues incurred or 
reasonably anticipated by a Party 
directly attributable to a Change of 
Law. 

o “Decreased Costs” means any cash 
quantifiable savings or increased 
revenues incurred by a Party directly 
attributable to a Change in Law. 
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No Topic Understanding Notes 

CONDITIONS PRECEDENT 

No Term Understanding Notes 
27  These are actions agreed by both Parties to 

be conducted before the Signature Date. 

 

27.1 FOR THE 
SELLER 

Will provide to the BUYER: 

 Certified true copies of the constitutional 
documents of the SELLER, proof of registration 
of its local branch, and any required resolutions 
of the Shareholders of the Seller approving the 
PPA;  

 An original legal opinion from [Corporate 
Counsel] of the place of incorporation of the 
SELLER, in the form and substance reasonably 
satisfactory to the BUYER, with respect to the 
SELLER’S due authorisation and capacity to 
enter into the PPA and the enforceability of the 
Seller’s obligations against it under the PPA. 

 A certified statement of the financial wherewithal 
of the SELLER to implement its obligations under 
the PPA and relevant Connection Agreement.  

 Any other deliverables that the Parties may 
reasonably agree in writing necessary for the 
Effective Date. 

It is useful to agree on a list 
of permits, authorisations, 
licences that must be 
secured, e.g., land lease, 
generation licence, 
environmental permits, 
etc. 

27.2 FOR THE 
BUYER 

Will provide to the SELLER: 

 A certified true copy of the Regulation and/or 
Incorporation documents establishing the 
BUYER. 

 An original legal opinion from an in-house 
lawyer of the Buyer with respect to the 
BUYER’S due authorisation and capacity to 
enter the PPA and the enforceability of the 
BUYER’S obligations under the PPA. 

 Regulatory approval of Tariff(s) and escalator(s) 
applicable to the PPA. 

 Original executed version of the Connection 
Agreement. 

 Any other deliverables that the Parties may 
reasonably agree in writing necessary for the 
Effective Date. 

 

27.3 Reasonable 
provision 

 If either Party has not been furnished with the 
documents required under on or prior to the 
Signature Date, the Parties shall use their 
reasonable endeavours to provide the required 
documents within thirty (30) Days of the 
Signature Date.  

 If any of the required documents has not been 
provided by the date falling thirty (30) Days from 
the PPA Signature Date, unless otherwise 
mutually agreed in writing by the Parties, either 
Party may terminate the PPA. 
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No Topic Understanding Notes 
    

CONDITIONS PRECEDENT 

No Term Understanding Notes 
28  These are actions agreed by both Parties to 

be conducted before the Effective Date. 

 

28.1 FOR THE 
SELLER 

 Incorporation documents and legal opinion on 
company financial wherewithal, legal capacity, 
standing to be sued. 

 Such documentary evidence as shall reasonably 
satisfy the BUYER that SELLER has or has 
access to such funds necessary to construct and 
implement the Project. 

 Financial model. 

 According to the Laws of GoSL, approved 
Environmental and social impact assessment for 
the Project. 

 Evidence that the SELLER has obtained all 
licenses (i.e., generation license), permits, 
authorisations or waivers required for its 
development and operation of the Plant and for 
carrying on the business of generating and 
selling electrical power and as contemplated in 
the PPA. 

 SELLER and its counterparts have executed and 
delivered the following agreements: 
o Signed land leases to accommodate 

construction and operation of the Plant. 
o EPC contract for the development of the Plant 

and auxiliary facilities. 
o Construction Bond may be necessary. 
o (Fuel Supply Agreement – only relevant for 

thermal plant – not required for Solar, Wind, 
or Hydro) 

o All required Connection Agreements for the 
connection of the Plant to the Grid  

o O & M agreement in respect of the Plant and 
auxiliary facilities.  

o Any local content agreement required. 

 

28.2 FOR THE 
BUYER 

 BUYER has obtained all licenses, permits, 
authorisations or waivers necessary to carrying 
on the business of bulk purchase and resale of 
electrical power.  

 Evidence of a satisfactory Payment Guarantee 
for all of BUYER’S purchases under the PPA. 

 Original executed version of the Implementation 
Agreement by the Parties.  

 Any other deliverables that the Parties may 
reasonably agree in writing is necessary for the 
Effective Date. 

Payment guarantee may 
be evidenced in the form 
of (for example), 

 Government 
guarantee 

 Performance risk 
guarantee 

 Letter of credit 

 Cash in account 
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No Topic Understanding Notes 
28.3 REASONABLE 

PROVISION 
 Others as the BUYER may require and agreed 

with the SELLER. 

 
 
 
 
 
 
 
 
 
 
 

COMMERCIAL/FINANCIAL ISSUES 

No Term Understanding Notes 
29 FINANCIAL 

GUARANTEE 
Assurance for each Party that the other Party will 
perform its obligation and if not, that the 
impacted/harmed party will have recourse. 

 

29.1 FOR THE 
SELLER 

 Construction Bond for the Project 

 Possibly environmental bond 

If a construction bond is 
used, it will be important to 
clearly state when and 
how much the bond may 
be drawn on. (i.e., failure 
to meet Construction Start 
Date) 

29.2 FOR THE 
BUYER 

 Some guarantee of BUYER that payments 
under the PPA will be made; options to be 
considered, for example: 
o BUYER Letter of Credit (i.e., covering 3 

months projected invoice amounts) from an 
approved Bank; 

 Partial Risk Guarantee (i.e., from MIGA, African 
Development Bank) 

 Letter of Credit will tie 
up BUYER funds. 
 

 Partial Risk Guarantee 
(PRG) requires 
SELLER bears the 
cost/payment of fees. 

 
Note: IA would provide 
details about the 
mechanisms of 
guarantees and buy-out 
provisions. 
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No Topic Understanding Notes 
30 Tariff  Firm legal commitment to tariff, e.g. 

1. Fixed tariff of [      ] cents/kWh as of Effective 
Date 

2. Escalation of [0.xx%] 
3. Tariff for Testing and Commissioning 

 Tariff must be 
approved by EWRC. 

 Tariff considerations 
are specific to each 
project depending on 
the type of technology 
used. 

 Examples: 
A solar power plant may 
just be a fixed tariff/charge 
per MWh of electrical 
energy for the Term of the 
PPA with no indexation. 
For a HFO type power 
plant there will need to 
indexation for the 
Operations and 
Maintenance costs 
(maintenance and 
personnel costs will 
increase over time).   

 The cost of the 
HFO will need to be 
linked to the market 
price of HFO – or 
alternatively  

 the PPA can be in 
the form of a Tolling 
Agreement and the 
BUYER procures 
the HFO. 

 Additional tariff 
considerations: 
o Use of Peak/Off-

Peak tariffs 

31 Bank accounts  Both Parties will establish the Bank accounts 
required. 

 Any bank account required to implement this 
Agreement shall be established at least [  ] days 
before the Commercial Operation Date. 

 Minimum of 30 days 
before COD, Bank 
accounts should be 
established. 

32 Invoicing  Provided by SELLER to BUYER - Monthly 

 Calculated in USD 

 “Invoice” means a bill for payment to be issued, 
with respect to the Project, by the SELLER to the 
BUYER within thirty (30) Days after the last Day 
of each Billing Month in respect of payment due 
from the BUYER to the SELLER for that Billing 
Month on the terms of the PPA. 

 It is possible that 
EDSA can only make 
payment in Leones. 

33 Payments  SELLER will expect payment in USD  If EDSA can only make 
payment in Leones, 
the PPA should clearly 
set out the payment 
process for conversion 
of Leones to USD and 
the committed time-
period for payment 
(i.e., 30 days). 
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No Topic Understanding Notes 
33.1   4% above LIBOR 

 “LIBOR” means “London Inter Bank Offered 
Rate” - in respect of any Day, the offered rate for 
US Dollars quoted by Barclays Bank plc London 
or such other bank as  may be agreed from time 
to time, to prime banks in the London Interbank 
Market at 11:00 hours (London time) for a deposit 
of a principal sum equivalent to the sum in 
question for a period commencing on such Day 
and ending seven (7) Days later provided that if 
the said rate is not quoted on any Day the rate 
last quoted shall be used. 

 IPP / SELLER is 
focused on getting 
paid; this late- 
payment requirement 
is an incentive not to 
push a dispute that 
may not have good 
outcome so just pay. 

34 Liquidated 
damages 

 Pre-determined sum payable as prior agreed 
damages for a failure to perform under the PPA. 

 Typically applied to: 
o Failure to Construct 
o Failure to meet COD 

 

 Does not apply to 
Force Majeure 

 The Lenders may limit 
the amount of LDs that 
can be paid to the 
BUYER – however, 
the BUYER can take 
significant comfort that 
the SELLER has a 
commercial incentive 
much greater than 
LDs to ensure that the 
power plant generates 
full output at COD (i.e., 
SELLER has invested 
a lot of money and 
wants to supply power 
to generate revenues 
and cover its costs). 

35 Title and risk of 
loss 

 Title and Risk of loss shall pass from SELLER to 
BUYER at the Delivery Point(s). 

 

36 Insurance  During the Term of the PPA, SELLER shall obtain 
and maintain adequate insurance for the Plant, 
auxiliary facilities, operations and personnel. 

 As required by applicable laws and to the extent 
possible, each party shall require its insurers and 
underwriters to waive their rights of subrogation 
in favour of the other Party. 

 If project finance is 
used, lenders will 
require insurance. 
 
 
 
 
 
 
 
 
 
 
 

    

TECHNICAL ISSUES 
No Term Understanding Notes 
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No Topic Understanding Notes 
37 Delivery 

Point(s) 
 Description of exact location where 

SELLER will deliver supply to BUYER 
and where BUYER will receive supply 
from SELLER. 

 SELLER’S connection point(s) to the 
Transmission Network System or 
SELLER’S connection point to any of the 
Distribution Networks. 

 Schedule will include a drawing with the 
precise location of the Delivery Point. 

Could be more than one but if so, 
should be clearly stated in the PPA 
and included in attached 
diagrams. 

38 Voltage  Specific voltage requirements  Typically, as specified in Grid 
Code for the agreed Delivery 
Point 

 May be included in Schedule 
attached to PPA 

39 Meters  Technical specifications for meters (i.e., 
what types of Meters) 

 Meter Standards  

 Testing procedures for Meters 

 Meter Reading Procedures 

 Use of “Main” and “Back Up” Meters 

 Typically, detailed information 
that is included in the PPA 
Schedules. 

 Typically, in future, would be 
included in Metering Code. 

40 Availability  A guaranteed annual availability net of 
scheduled outages, transmission failure 
and any Force Majeure. 
 

 Percentage depends on the 
type of technology – would 
apply to some categories not 
others (no percentage for 
solar) 

 The consequences of failure 
to meet the guaranteed 
output may be a remediation 
plan  

 For prolonged failure to meet 
the guaranteed output may 
trigger the buy-out provisions 
in the IA. 

41 Testing the 
Plant 

 PPA may include some guidance on 
how many times per year testing of the 
Plant capacity may be conducted. 

 Testing requirements will 
depend on the type of 
technology used at the IPP. 

42 Dispatch  On a Day-Ahead basis and subject to 
the Grid Code], BUYER shall issue 
SELLER hourly schedules of energy up 
to the Contract Capacity.  

 Notwithstanding the schedules 
submitted by the BUYER, all dispatch 
instructions shall be according to the 
Market Rules and by the System 
Operator.  

 Grid code would follow. 

 Dispatch Procedures would be 
included in a Grid Code; if no 
Grid Code, information on 
dispatch procedures may be 
included in the Connection 
Agreement and/or some 
general information included 
as a Schedule in the PPA. 
 

 Dispatch is technology 
specific; would not apply to 
solar, wind. 

43 Maintenance  Defined maintenance requirements, 
notice requirements. 

 Maintenance requirements will 
vary depending on technology 
and project specifics but 
should be clearly stated. 
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No Topic Understanding Notes 
44 Forced outage  Means from and after the first 

Commercial Operations Date of a 
Project, an unplanned interruption or 
reduction of the capacity of the plant to 
accommodate its maintenance which 
has been planned in accordance with 
the PPA or where the context admits the 
period allowed or the dates planned for 
such maintenance.   

 Beyond 6 days Forced Outage will 
trigger Liquidated Damages; 

 Beyond 90 Days Forced Outage may be 
declared an Event of Default. 

 

45 Emergency “Emergency” means a condition or situation 
that reasonably requires automatic or 
immediate human action to prevent or limit 
loss of generation supply or transmission 
facilities that could: 
(a) adversely affect the reliability of the 

electric system; or 
(b) affect the ability of the Seller to maintain 

safe, adequate and continuous 
operation of the Project; or 

(c) affect the ability of the Buyer or the 
Transmission System Operator to 
maintain safe, adequate and continuous 
operation of the Transmission System; 
or 

(d) presents a physical threat to persons, 
plant, or equipment. 

 In reasonable opinion of the 
Parties that materially and 
adversely affects a Party’s 
ability to perform obligations 
under the PPA. 

 Inability to cure may result in 
termination of PPA. 
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Table 11: PPA Illustrative definition 

Term PPA Illustrative definitions  
  

Good industry 
practise 

 means a practice meeting the generally accepted design, practices, methods and 
operation of a power system, to achieve safety, dependability, efficiency and economy, 
and to meet electric power utility and industry codes, standards and regulations and 
which, in the exercise of reasonable judgment by those reasonably experienced in the 
industry in light of the facts known at the time a decision is made, would be expected to 
accomplish the result intended at a reasonable cost.  Good Industry Practice is not 
intended to be limited to the optimum practices, methods or acts to the exclusion of all 
others, but rather to be a spectrum of good and proper practices, methods and acts. 

Prudent 
operating 
practise 

 means the standards of practice obtained by exercising that degree of skill, diligence, 
prudence and foresight which could reasonably be expected from a skilled and 
experienced operator engaged in the same type of undertaking under the same or 
similar circumstances. 

Qualified 
person 

 means a Person (individual or legal) having the necessary skill, expertise, knowledge 
and experience to conduct the task or tasks that have been or shall reasonably be 
considered assigned to that Person. 

Force Majeure 
(Natural) 

A Natural Force Majeure Event shall include the following events and circumstances: 
 earthquakes, mudslides, lightning, cyclones, hurricanes, typhoons, cyclone or lighting, 

volcanic or phreatic eruptions, floods, tsunamis, storms, droughts or such other 
extreme weather or environmental conditions, unanticipated geological or ground 
conditions, epidemic, famine, plague, other natural calamities and acts of God; 

 fire, radioactive contamination, ionising radiation (excluding radioactive contamination 
or ionising radiation originating from a source inside Sierra Leone), explosion, 
accident, breakage of the Project, or equipment, structural collapse, or chemical 
contamination (other than resulting from an act of war, terrorism or sabotage), caused 
by a person not being the affected Party or one of its contractors or subcontractors or 
any of their respective employees or agents: 

 acts of war (whether declared or undeclared), invasion, armed conflict, act of foreign 
enemy or acts of terrorists, blockade, embargo, riot, public disorder, violent 
demonstrations, insurrection, rebellion, military or usurped power, civil commotion and 
sabotage to the extent that they do not directly involve Sierra Leone, GOSL, any 
Governmental Authority or take place outside Sierra Leone; 

 strikes, lockouts, work stoppage, labour disputes, and such other industrial action by 
workers related to or in response to the terms and conditions of employment of those 
workers or others with whom they are affiliated other than, in relation to the SELLER, 
when such event is directly related to, or in direct response to any employment policy 
or practice (with respect to wages or otherwise) of the SELLER; and 

 in relation to the SELLER, non-performance by a Contractor by reason of an event or 
circumstance affecting such Contractor that would qualify as a Natural Force Majeure 
Event under the PPA, as applied to such contractor. 
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Term PPA Illustrative definitions  
Force Majeure 
(Political) 

A Political Force Majeure Event shall include the following events or circumstances: 
 
1. any of the following if they directly involve GOSL, any Governmental Authority or take 

place in Sierra Leone: any act of war (whether declared or undeclared), invasion, 
armed conflict or act of foreign enemy or acts of terrorists, blockade or embargo, riot, 
public disorder, violent demonstrations, insurrection, rebellion, military or usurped 
power, civil commotion, terrorism or sabotage;  
 

 failure or inability of the SELLER or its contractors under the Transaction Documents 
to obtain or renew or have reissued any authorisation:  
a. in the period required for issuance or renewal of such authorisation under the 

Law, and  
b. on terms and conditions as favourable in all material respects as those 

contained in the original Authorisation relating to the Project, provided,  
c. in each case of paragraphs (i) and (ii) above, that the SELLER or such 

contractor has complied with all applicable conditions of Law for the issuance 
or renewal of such Authorisation at such time and on such conditions and other 
than due to a failure or breach by the SELLER or such contractor of any Law 
or the terms and conditions of any Authorisation; 

 
 strikes, lockouts, work stoppage, labour disputes, and such other industrial action by 

workers that are: 
a. not directly related to, or in direct response to any particular employment 

policy or practice (with respect to wages or otherwise) of the Seller or only 
involve the workers of the Seller, and are part of an industry-wide, national-
wide or regional action in response to the coming into force, modification, 
repeal, or change in the interpretation or application of any Law after the 
Signature Date; or  

b. are by the employees of any Governmental Authority in response to the 
coming into force, modification, repeal or change in the interpretation of any 
Law after the Signature Date; or caused by a Political Force Majeure Event 
as defined (and do not constitute a Natural Force Majeure Event); 

 
 any action or omission by GOSL or a Governmental Authority or legal or other 

prohibition or non-performance of GOSL or a Governmental Authority affecting the 
SELLER or its contractor(s) under any of the Transaction Documents or affecting the 
Lenders of the Project, including issuance of any order, injunction or declaration 
pursuant to a statutory instrument, any work stoppage in respect of archaeological or 
paleontological remains, or Change in Law, in each case: 
a. having the effect of prohibiting or delaying or adding costs for the SELLER for 

conducting the specified Project, other than the bona fide, non-discriminatory 
exercise by GOSL of sovereign or police powers to protect public health or 
public safety or the environment, and  

b. the effects of which the Seller is not fully compensated for pursuant to the PPA;  
 

 in relation to the SELLER, non-performance by a contractor by reason of an event or 
circumstance affecting such contractor that would qualify as a Political Force Majeure 
Event under the PPA, as applied to such contactor; and 
 

 radioactive contamination or ionising radiation originating from a source inside Sierra 
Leone. 
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Table 12: PPA Commercial/Financial Issues 

COMMERCIAL/FINANCIAL ISSUES 

No Term Understanding Notes 
46 Events of 

Default 
1. Misrepresentation.  
2. Failure to Achieve Commercial Operation 

Date.  
3. Non-payment.  
4. Failure to repair.  
5. Failure to perform (supply contracted 

amount) 
6. Failure to conclude Curtailment or to cure 

damage per Force Majeure 
7. Meter tampering.  
8. Failure to Notice Assignment of Rights or 

Change in Party status.  
9. Act of negligence or malfeasance. 

10. Seller’s over-supply or under-supply or 
Buyer’s under-acceptance or over-
acceptance Failure to meet PPA terms. 

 

47 Dispute 
resolution 

 Mutual agreement 

 Independent expert 

 Independent panel of experts 

 Arbitration 

 International Court of Arbitration 

 Judicial review 

New York Convention 
ratification (underway for 
application in Sierra Leone). 

48 Remedies  Parties may mutually agree to remedy 

 Suspension of operations until cured 

 Liquidated damages (must clearly set out 
terms in the PPA) 

 Dispute Resolution mechanisms that the 
Parties agree may be used to determine 
what remedy or remedies to apply 

 Termination 

 Remedies should be clear;  

 Remedies are not 
exclusive; more than one 
remedy may be applied. 

49 Termination  PPA expiration Date.  

 Mutual written and  signed agreement by 
the Parties to terminate  

 Default by either Party in accordance with 
“events of default” provision in the PPA 

 Early Termination where indicated in 
Agreement. 

 Buy-out information is 
included in the 
Implementation 
Agreement. 

 “Survival of Obligations” - 
except as may be expressly 
provided in the PPA, the 
expiration or early 
termination of the PPA for 
any reason shall not relieve 
either Party of any 
obligation accruing or 
arising prior to such 
expiration or early 
termination under the PPA. 
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Table 13: Attachments to IPP PPA 

ATTACHMENTS TO IPP PPA 

No Document Description Who will prepare? 
1 Detailed description 

of IPP project 
Name of Project, Location, Concession 
Area, Max/Min capacity, Delivery Point, 
Meter location, summary of key technical 
features. 

 SELLER 

 If tender, MoE can prepare 
initial 
description/expectations 

2 Construction 
programme 

For the IPP.  SELLER submits 

 BUYER reviews 

 Mutual agreement  

3 Connection 
Facilities and 
Requirements 

 Can attach to Connection Agreement 
and can attach to PPA. 

 Voltage, power factor, special 
requirements, (i.e., technology). 

 Single line diagram(s). 

 Clear demarcation of Delivery Point. 

 SELLER to submit 

 BUYER to review and 
approve 

 EWRC approval? 

4 Tariff and escalators  List Tariff types and amounts (i.e., 
Tariff, Commissioning Tariff). 

 Approval of Tariff will need to be 
obtained by SELLER from EWRC. 

 SELLER must apply to 
EWRC for approval of the 
tariff (this is a requirement 
of the Electricity Act (2011). 

5 Financial Model  Calculation of key financial 
parameters of Project. 

 SELLER to submit 

  BUYER to review/agree 

 EWRC to approve 

6 Bank Account 
Details 

 Information relevant for SELLER to 
draw payment from BUYER. 

 SELLER 

 BUYER 

7 Invoice   Template of how the invoice should 
be prepared. 

 SELLER as agreed by 
BUYER 

8 Testing and 
Commissioning 

 Testing procedures 

 Testing schedule 

 BUYER 

9 Guaranty 
information 

 To secure that SELLER will 
commence construction (Construction 
Bond) and Project (COD Bond). 

 To secure that BUYER will make 
payment for electricity it purchases. 

 SELLER AND BUYER 

10 Insurance   To cover SELLER assets.  SELLER 

11 Taxes  SELLER may request clear listing of 
tax requirements. 

 BUYER 

12 Additional contact 
person and address 
for each Party 

 If additional contact information is 
required 

 May include all contact information 
relevant to PPA [and CA] in 
Schedule, remove from text of 
Agreements. 

 SELLER AND BUYER 

13 Meter specifications  Likely to be attached to Connection 
Agreement and can attach to PPA. 

 Main Metering System and Back-Up 
Metering System Requirements. 

 (Possible) Consolidation of PPA, IA 
and some CA definitions. 

 Rules of Interpretation for PPA, IA and 
CA. 

 Interpretation of Metering System 
Readings. 

 Fiber-optic/telecommunication and 
automation equipment. 

 Testing. 

 BUYER 
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ATTACHMENTS TO IPP PPA 
14 Direct Agreement, 

Financing 
Agreements 

 Where used, shall be attached to 
PPA. 

 SELLER 

 BUYER approval 
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4. Negotiation of IPP agreements 

4.1. Negotiation of IPP terms and conditions 

The objective of Power Purchase Agreement (PPA) is to provide both Parties with a fair deal that balances both 

interests and provides predictability but is sufficiently flexible to adopt to reasonably changed circumstances 

during the life of the agreement for mutual benefit. 

 
The objective of Power Purchase Agreement negotiations is to provide an opportunity for the Parties to identify 
and finalise how specific issues will be addressed, ensure clarity of mutual understanding, and to secure optimal 
benefit from the PPA.  

4.2. Documents negotiated in support of IPP investments 

Various legal commitments are required to secure IPP investment. For government, it is essential that all of 

these agreements are sound and in place before any construction or operations commence. Examples of 

documents that require negotiation or should be in place are provided below. 

 Power purchase agreement (PPA) 

 Implementation agreement (IA) 

 Connection agreement (CA) 

 Fuel supply agreement 

 Operations and maintenance agreement 

 Lenders agreement 

 Land lease 

4.3. Negotiation guidelines 

Negotiations can occur in a week or over the course of months and even a year, depending on the project, 

various events and more. Negotiation guidelines are useful to ensure that each party has the same 

understanding on how the negotiations will be conducted. It is common that during different parts of the 

negotiation, different participants will be present in the negotiation meetings and therefore, may not be aware 

of any earlier agreements made by other participants. As such, guidelines and written minutes are essential to 

ensuring continuity of understanding throughout negotiations. 
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4.3.1. Negotiation guidelines 

 
Table 14: Negotiation guidelines 

Topic Agreed 
  

Location of negotiations  [Name of office], Freetown, Sierra Leone   
 

Schedule for negotiations  [Dates and hours of negotiation], example: June 4-5, 2021 (9am-5pm) 

 The Parties agree that the Dates and hour of negotiation may, upon 
mutual agreement, be reduced or extended and shall be recorded in the 
minutes of the negotiations. 

Parties to the Negotiations  From the Seller and Buyer – should be representatives that are 
authorised by their respective Party to negotiate and make decisions on 
issues. 
 Seller – are any lenders or other representatives expected? 
 Buyer – are any advisors present; if so, are these advisors legally 

authorised to make decisions or negotiate on behalf of the Buyer. 

 Representatives – should not significantly vary throughout the 
negotiation process; where representatives are changed, they should be 
well-equipped with up-to-date information about negotiation status, 
agreements made to date. 

Language of negotiations  Written and verbal communications to be conducted in English. 

Documents to be 
negotiated 

Draft PPA presented by the Buyer to the Seller pre-negotiations with intent 
that modifications will be made. 
Draft IA presented by the Buyer to the Seller pre-negotiations with intent that 
modifications will be made.  
A draft CA will be provided (Buyer needs to determine when to provide this, 
may be after initial negotiation rounds).  

Drafting authority o The Buyer shall be responsible for maintaining the Master Documents 
throughout the negotiation and shall track changes to the pre-negotiation 
documents to reflect changes made during negotiations.  

o    Both Parties shall, at the close of each negotiation session, initial the 
pages on which changes to the Master Documents is made. 

Confidentiality All written documents and verbal communications conducted during the 
negotiations shall be considered by all Parties and their representatives, 
advisors or individual present to be confidential except in the case: 
o written documents are of a public nature, and 
o both Parties agree in writing that part of all documents and/or 

communications are not to be deemed as confidential. 

Record keeping and 
minutes 

o Official negotiation minutes shall be recorded by the Buyer’s 
representative for signature by both Parties at the end of each session. 

o The Buyer shall identify a secure location in the form of a safe or at a 
minimum a locked room with authorised access in which all negotiation 
materials including Master Copies shall be safeguarded during the 
negotiation process. 

Media No Party or any representative, advisor or individual present during any 
portion of the negotiations shall speak with the media about the negotiations 
during the negotiation process.  
Parties will use good faith in future discussions with media where relevant to 
the negotiation process. 

Communication between 
Parties during 
Negotiations 
 

a.    Use of electronic mail (e-mail) will be deemed “official” for these 
negotiations. 

b.    Official communications to the Buyer should be addressed to [insert 
actual name and  email].  

c.    Official communications to the Seller should be addressed to [insert 
actual name and email] 

d.    In addition to the above, Buyer representatives [and advisors] to be 
included on all communications are as follows: 

i. Name and email 
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Topic Agreed 
ii. Name and email 
iii. Nam and email  

e.    In addition to the above, Seller representatives and advisor to be 
included on all communications are as follows: 

i. Name and email 
ii. Name and email 
iii. Name and email  
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4.3.2. Negotiation Minutes 

Minutes from the [1st] Negotiation Team Meeting 

[Day of the week, Full date, Time] 

[Building/office of negotiation meeting/City] 

Attendees (A Master Contact List should be maintained by the Buyer’s representative) 

FROM THE BUYER 

Name, Title 

Name, Title 

Name, Title 

 

FROM THE SELLER 

Name, Title 

Name, Title 

Name, Title 

An agenda for each negotiation meeting is useful and may be attached to the Minutes. 

 

1. Introductions 
 
Detailed minutes: 
 

2. Review of negotiation guidelines and all attendees in agreement with them 
 
Detailed minutes: 
 

3. Review of previous discussions 
 
Detailed minutes: 
 

4. Summary of issues to be considered in this negotiation meeting 

  Detailed minutes: 

5. Preparation for next negotiation meeting 
a. Proposed location, day, date, time 
b. Proposed agenda  
c. Proposed attendees 
d. Agreement on time for review and signed review of minutes 

 

Minutes will be circulated by a certain date/time (e.g., no later than 8 hours before next negotiation meeting). 

 

Minutes recorded by [name, title of Buyer’s representative charged with taking minutes] 

 Signature 

 Date, time 
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Minutes have been reviewed and are agreed by Seller’s representative 

 Signature 

 Date, time  

 Any additional comments, edits to be provided. 
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