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INTRODUCTION

. The Regional Electricity Transmission Company, “TRANSCO CLSG” held its

fourteenth Board of Directors meeting at CI-Energies Headquarters in Abidjan on
March 15, 2017.

. All Board Directors or their representatives attended the meeting.
. The list of participants is attached as Annex A to this report.

. After verification, it was noted that out of two members of the General Assembly that

were absent, one of them was represented by a third party duly endowed with his / her
power of attorney, therefore, the required quorum was reached and, the General
Assembly could validly sit and deliberate.

. The Chairman of the Board of Directors, Mr. Amidou Traoré, CEO of CI-ENERGIES

chaired the meeting.

. Following the usual welcoming word address, the Chairman of the Board of Directors

informed the Board members of the departure of two (2) members, namely: Mr Augustin
Lovichi (representing the EDG Shareholder) and Mr Joseph Tamba Mayah (representing
the LEC Shareholder). These members were replaced by Mr Abdendi Attou and Mr
Foday Soko Sackor respectively.

. The agenda below was unanimously adopted:

a) Review and adoption of the Reports of the 12th and 13th Meetings of the Board of
Directors of TRANSCO CLSG;

b) Presentation of the Annual Activities’ Report of the General Manager of TRANSCO
CLoG:

c) Presentation and adoption of the financial statements of TRANSCO CLSG for 2014
and 2015;

d) Presentation and adoption of the financial statement of the CLSG Project for the year
2015;

e) Presentation and adoption of the Reports of the Board Committees;

f) Update on the study of the distribution network of the CLSG countries;
g) Appointment of the Chairman of the Technical Committee;

h) Ground breaking ceremony of the CLSG Project;

i) Any other business ;

j) Signature of the Resolutions.
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II. OUTCOMES OF THE MEETING

Item A: Review and adoption of the Reports of the 12th and 13th Meetings of the Board of

8.

Directors of TRANSCO CLSG;

The reports for the 12" and 13" Board meetings were reviewed by the Board and after
minor corrections and or amendments, were unanimously adopted. The meetings were
held on November 24, 2016 and from January 25 to February 9, 2017 respectively.

Item B: Presentation of the Annual Activities’ Report of the General Manager of TRANSCO

10.

1.

12

13,

14.

I5.

CLSG;

The General Manager of TRANSCO CLSG gave a presentation of his annual Activity’s
Report. The Board noted the progress made during the period under review. The CLSG
Project is indeed on the right trajectory and the actual start of construction works is
planned for the beginning of 2017.

The General Manager stressed that the key activities relating to the implementation of
the CLSG Project were launched during the year and that the Project has reached to a
point of no return in its dynamics of supplying stable and affordable electricity to
millions of people in Cote d'Ivoire, Liberia, Sierra Leone and Guinea.

The General Manager’ report included the following activities: procurement, project
milestones, renovation and construction works at TRANSCO CLSG headquarters,
recruitments, procurement of goods, implementation of ESMP and RAP and
coordination with Technical and Financial Partners, WAPP and other energy projects in
the sub-region.

The report also stressed on significant progress made in the procurement process for the
recruitment of the Owner’s Engineer phase 2 and the EPC contractors. The four contracts
for transmission lines financed by the World Bank and the EIB in Liberia and Sierra
Leone were awarded in October 2016 and signed in January 2017. The contract of the
Owner’s Engineer Phase 2 was also signed.

The Board noted that during the year 2016 TRANSCO CLSG made significant progress
towards the effective start of the construction phase. Efforts were made to finalize four
EPC contracts that were signed in January 2017. The progress of the pre-construction
phase is estimated at 80% in December 2016.

Concerning the update on the project progress, the General Manager also informed the
Board of the signing of the Contract for the Owner’s Engineer Phase 2 on 17 November
2016.In fact, at the end of the recruitment process, TRACTEBEL Engineering associated
with Mott MacDonald and IRAF was selected.

The Board of Directors decided that TRANSCO CLSG should hire a consultant to
undertake a study on business opportunities for the commercial development of fiber
optics. Taking into account the current timetable of the Project, TRANSCO CLSG
proposed that the recruitment for such consultant should begin in the second quarter of



2017 in order to complete the study by the 30" of September 2017. The draft Terms of
Reference (TOR) will be prepared by the Owner’s Engineer Phase 2.

16. As part of the implementation of ESMP and RAP, operational action plans (OAPs) for
reforestation and implementation of the ESMP have been concluded in Liberia, Sierra
Leone and Guinea. The OAPs of the ministries in charge of social affairs, family, women
and children are being finalized.

17. The Board of Directors noted that, with respect to the renovation and extension of the
company's headquarters to Abidjan, TRANSCO CLSG launched two (2) recruitment
processes. In accordance with the procedures of the World Bank, the companies SISAM
was recruited for the construction of the new building (extension) and EISIE for the
renovation of the existing building.

18. The Board of Directors also noted that the external audit missions for the years 2014 and
2015, carried out by Price Waterhouse Coopers (PWC), were completed in December
2016 and the Audit and Good Governance Committee adopted the report on the 3% of
March 2017. Concerning the internal audit, the Internal Auditor assumed duties on the
1** of April 2016. He is responsible for providing advisory services to Management on
the relevance and effectiveness of internal control systems, risk management and
governance of TRANSCO CLSG.

19. The Board was informed that the presence of TRANSCO CLSG in Liberia, Sierra Leone
and Guinea was strengthened by the recruitment of three (3) Country Managers in
August 2016 and four (4) Administrative Assistants in November 2016. Additional
recruitments were made, including seven (7) Drivers in all countries as well as the
recruitment of the Procurement Assistant at the Headquarters.

20. The Board was informed that the Power Purchase Agreement (PPA) and the
Transmission Service Agreement (TSA) negotiated in 2016 have been signed. Therefore,
the conditions set for first disbursement of funds were fulfilled.

21. The Board noted that during the year, TRANSCO CLSG conducted a series of public
relations activities through interviews, talk shows, meetings, etc. in order to provide
information on the company and the CLSG project. TRANSCO CLSG also launched
information and awareness activities in all CLSG countries and has actively engaged the
people in the areas affected by the Project during the launching ceremony of the national
and local committees for the implementation of the ESMP and the RAP.

22. Furthermore, TRANSCO CLSG is also setting up a robust IT system for data
management and other network-related activities through the implementation of a secure
network infrastructure. For this purpose, STARGATE was awarded a contract for the
supply and installation of IT equipment for video conferencing and interpreting to be
supplied at the Headquarters and Country offices.

23. The General Manager also spoke about the financing gap of the CLSG Project amounting
to USD 142.8 million. He explained to the Board that after several discussions and
meetings with the Donors and with countries involved in the Project, a strategy to address
the financing gap was adopted in November 2016. Both Countries and Donors have
expressed their commitment to fill the gap. For this purpose, TRANSCO CLSG sent
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formal requests to CLSG countries in November and December 2016 for them to request
for additional financing with Donors.

24. In light of the above and following the request of TRANSCO CLSG to countries, Cote
d'Ivoire, Liberia and Sierra Leone have sent requests for additional funds to the World
Bank and the AfDB. The request from Guinea should be sent to the AfDB during the
course of March 2017.

25. At the end of the presentation, the Board of Directors authorized the General Manager
to sign the contract financed by EIB for the construction of substations of Kenema,
Bikongor and Bumbuna and the contract financed by the AfDB for the transmission lines
of the Lot 1 (Yiben-Kamakwie-Linsan). However, this authorization is subject to
receiving clearance and no-objection from Donors for the additional financing requiredsS.

26. The General Manager was also authorized to sign, under the same conditions, the
construction contract for the substation of Yekepa, Buchanan, Monrovia and Mano
financed by the KfW and the construction works contract for the substation of Man
N'Zerekore, Yiben, Kamakwie and Linsan, financed by the World Bank and AfDB.

27. The Board of Directors emphasized on the need to develop an overall planning for the
CLSG Project implementation as well as the sequential commissioning of the
interconnection lines. The planning is indeed necessary to ensure that there is clear
visibility at all the stages of the Project implementation including the sequential
commissioning of the line with an emphasis on the optimization of the deadlines.

28. The Board of Directors, after congratulating the Management of TRANSCO CLSG,
adopted the Annual Report of the General Manager.

Item C : Presentation and Adoption of TRANSCO CLSG Financial Statements for 2014 and
2015

29. The representative of the External Auditor Price Waterhouse Coopers (PWC) presented
the report on TRANSCO CLSG financial statements for 2014 and 2015.

30. The Board of Directors noted that TRANSCO CLSG financial statements as at 31
December 2015 are consistent and accurate and reflect in all key aspects a true and fair
view of the financial position of the company and of its financial performance and cash
flows.

31. The Board of Directors also noted that the audit was conducted in accordance with
International Standards on Auditing (IAS) and that the financial statements have been
prepared in accordance with IFRS. No material misstatement was reported by the
external auditor.

32. The Board of Directors, after review, adopted the report of the External Auditor on
TRANSCO CLSG financial statements for 2014 and 2015.

-
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Item D: Presentation and Adoption of the CLSG Project Financial Statement for 2015.

33. The representative of the External Auditor Price Waterhouse Coopers (PWC) presented
the report on the CLSG Project financial statements for the year 2015.

34. The Board of Directors noted that the financial statement of the CLSG Project as at
December 31, 2015 are consistent and accurate and reflect in all aspects a true and fair

view of the financial position of the Company and its financial performance and cash
flows.

35. The Board of Directors also noted that the audit was conducted in accordance with the
International Standards on Auditing (ISA) and that the financial statements have been
prepared in accordance with IPSAS. No material misstatement was reported by the
External Auditor.

36. The Board of Directors, after review, adopted the External Auditor’s report on the CLSG
Project financial statement for the year 2015.

Item E: Presentation of the Reports of the Board Committees

a) The Audit and Good Governance Committee (AGGC)

37. The Chairman of the Audit and Good Governance Committee presented the report of the
Committee mainly on the adoption of the external audit reports on the financial
statements for the CLSG Project and TRANSCO CLSG, as well as the internal audit
reports

38. Concerning the internal audit, the Board of Directors noted that the Auditor presented
reports on the Financial Management System, the Procurement Function and the Asset
and Inventory Management.

39. The Board of Directors noted that the AGGC made recommendations concerning the
internal audit reports, namely: the update of the three audit reports in order to reflect the
current situation of TRANSCO CLSG; the preparation in the revised audit report of a
monitoring matrix containing the findings, actions to be implemented, deadlines and
persons responsible; the Quarterly Meeting of the Committee in accordance with the
provisions of the Shareholders' Agreement.

40. After review the Board of Directors adopted the report of the Audit and Good
Governance Committee and consequently adopted the reports of the External and
Internal Auditors, subject to the incorporation of the above recommendations related to
the internal audit aspects.

b) Technical Committee

41. The Acting Chairman of the Technical Committee presented the Technical Committee
Report, which included two (2) main points namely the CLSG Progress and the four (4)
EPC draft contracts for SS KfW-EIB/Lotl & 2; SS AfDB 02 and TL AfDB 01/Lot 2.

A



42.

43.

44.

45.

46.

47.

48.

49,

50.

Sk

The Board of Directors noted that with the signature of the four (4) EPC contracts in
January 2017, a key milestone was reached in the implementation of the CLSG Project.

The Board of Directors was also informed that clarifications were given to the
Committee by TRANSCO CLSG on the impact of the Ebola epidemic on the CLSG
Project, the mobilization of additional funds and the strategy to be implemented during
the construction phase.

The Board of Directors noted that the required additional funds (AF) mobilization
process is almost completed. All CLSG countries have requested additional funds from
Donors except for Guinea whose letter to the AFDB is awaited before end of March
2017.

The Board of Directors noted that, the signature of the four (4) EPC draft contracts SS
KfW-EIB/Lotl & 2; SS AfDB 02 and TL AfDB 01/Lot 2, will be a key milestone in the

implementation of the project schedule time.

After review, the Board adopted the Technical Committee Report and authorized the
signature of the four (4) EPC contracts.

¢) Finance and Administration Committee

The Chairman of the Finance and Administration Committee presented the report of the
said Committee which pointed out the presentation and review of the finance fourth
quarterly report for year 2016 as well as the presentation and review of the project
financing gap report

The Board of Directors noted that the Interim Financial Report for the Fourth Quarter
covered the statement of Receipts and Expenditures along with explanatory notes, the
Budget Performance Report and the list of Bank Balances

As such, total receipts from October — December 2016 totalled to US$1.814 million, of
which US$0.313 million was received from the World Bank and US$1.5 million from
Liberia as further payments of cost contingencies.

In the same vein, total expenditure for the period covered by the report amounted to
US$1.306 million, of which 1.082 million is for the functioning of TRANSCO CLSG,
US$0.211 million for Owner’s engineer phase 1 and US$0.013 million for the
implementation of ESMP & RAP.

The Board of Directors noted that the approved budget for the year 2016 was raised from
6,998 million USD to 7,534 million USD given to the extension of the LAHMEYER JV
contract from April 2016 to February 2017 with an increase of 0,535 million USD.

The Board of Directors noted that, as per the report on the financing gap of the CLSG
project, there was an increase of the financing gap of 32,8 million USD in September
2016 to 154,7 million USD mostly due to the variation of exchange rate that occurred in
January 2017.
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52. The Board of Directors also noted that the Donors accepted to mobilize the required
additional funds to fill the financing gap on the CLSG project. In this regard,
demands/requests have been officially addressed by Liberia and Sierra Leone to the
World Bank and AFDB.

53. The Board authorized the General Manager of TRANSCO CLSG to sign the fourth
contract for the substation of Linsan and N’Zérékoré in Guinea pending reception of
additional funds to Guinée from OMVG project or from the AFDB within the framework
of ADF. As such, a meeting has to be organized between TRANSCO CLSG, OMVG,
EDG and WAPP for the Linsan substation financing.

54. After review, the Board, adopted the report of the Finance and Administration
Committee of TRANSCO CLSG.

Item F: Update on the study of the distribution network of the CLSG countries.

55. The Director of the Project Implementation Unit presented the opportunities of the CLSG
project distribution network. The Board noted that within the framework of the project,
there could be twelve (12) substations each of them configured to offer four (4) rows 33
kV average tension for countries.

56. The Board also noted that for the Rural electrification component it was planned to bring
electricity to forty (40) villages in Cote d’Ivoire, seventy-seven (77) in Liberia, thirty-
nine (39) in Sierra Leone and forty-seven (47) villages in Guinea.

57. The Board noted that the Study to be carried out consists in collecting data for the
identification of the distribution lines to be connected to the substations of the CLSG
network through the MT cabins.

58. The Board also noted some risks to be avoided in the context of this Study, namely: the
risk of the CLSG being commissioned and not having any national distribution network
connected; the risk that the CLSG Project will not benefit to communities and
populations affected by the Project; the risk of a low demand from countries that could
jeopardize the economic viability of the CLSG Project and therefore there can be a
conflict of the work specifications between the CLSG Project and the National Network
Project.

59. The Board of Directors instructed the Management of TRANSCO CLSG to conduct a
srudy to this effect. The Senior Strategic Advisor has been designated to carry out a study
within the framework of a tour based on the Transmission and Distribution Network
development plan in the four CLSG countries. This study shall be submitted to the Board
for approval through the recommendation of the Technical Committee.

Item G: Appointment of the Chairman of the Technical Committee.

60. The Board of Directors, in the absence of Mr. Joseph Tamba MAY AH (absence due to
his retirement), decided that the Secretary General of WAPP, member of the Board of
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Directors, Mr. Siengui Apollinaire KI, continues to act as interim chair of the Technical
Committee until the next Board Meeting where a new chairman will be appointed.

Item H: Ground Breaking Event for the CLSG Project.

61. After consultation, the Board of Directors, intended to schedule the Ground-Breaking

Event in June 2017 in Monrovia (Liberia) on the sideline of the ECOWAS Conference
of Heads of State and Government. An organisation Committee must be set up for this
purpose.

Item I: Review and adoption of the Resolutions.

62. After deliberation on the various topics of the agenda, the Board of Directors adopted

the following resolutions:

= Resolution TRANSCO CLSG/BM/54/RES.15/03/2017 on the adoption of the
report for the 12th Board Meeting of TRANSCO CLSG.

= Resolution TRANSCO CLSG/BM/55/RES.15/03/2017 on the adoption of the
report for the 13th Board Meeting of TRANSCO CLSG.

= Resolution TRANSCO CLSG/BM/56/RES.15/03/2017 on the adoption of the
External Auditor report for TRANSCO CLSG financial statements for 2014 and
2015.

= Resolution TRANSCO CLSG/BM/57/RES.15/03/2017 on the adoption of the
External Auditor report on the CLSG project financial statement for the year 2015.

= Resolution TRANSCO CLSG/BM/58/RES.15/03/2017 on the adoption of the
annual activities report of the General Manager for 2016.

= Resolution TRANSCO CLSG/BM/59/RES.15/03/2017 authorising the General
Manager to sign the contract for construction works for the substations of Kenema,
Bikongor et Bumbuna financed by the EIB.

= Resolution TRANSCO CLSG/BM/60/RES.15/03/2017 authorising the General
Manager to sign the contract for construction works for the substations for Yekepa,
Buchanan, Monrovia and Mano financed by the KfW.

= Resolution TRANSCO CLSG/BM/61/RES.15/03/2017 authorising the General
Manager sign the contract for construction works for the transmission lines Yiben-
Kamakwie-Linsan financed by the AfDB.

= Resolution TRANSCO CLSG/BM/62/RES.15/03/2017 authorising the General
Manager sign the contract for construction works for the substations of Man,
N’Zerekore, Yiben, Kamakwie and Linsan financed by AfDB and the World Bank.

= Resolution TRANSCO CLSG/BM/63/RES.15/03/2017 on adoption of the
reports of the Technical Committee, the Finance and Administration Committee
and the Audit and Good Governance Committee.
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. ACKNOWLEDGMENT

63.

64.

65

66.

The Board members congratulated CI-ENERGIES for the perfect organization of the
meetings and expressed their thanks for the warm welcome they received.

The Board members congratulated the General Manager of TRANSCO CLSG for the

perfect organization of the meetings and thanked him for the warm welcome they
received.

. The Chairman of the Board of Directors thanked the participants and encouraged them

to maintain and strengthen their efforts with a aim to expedite the implementation of the
project.

In return, the fourteenth meeting of the Board of Directors of TRANSCO CLSG
expressed its profound gratitude to the people and the Government of Céte d'Tvoire and
in particular to His Excellency, Alassane Ouattara, President of the Republic of the Cote
d’Ivoire for the warm welcome and the hospitality the members of the Board received
during their stay in Abidjan.

Done in Abidjan, on September 18, 2017
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Amidou TRAORE
Chairperson
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VOTE OF THANKS

THE FOURTEENTH MEETING OF THE BOARD OF
DIRECTORS OF THE CLSG REGIONAL ELECTRICITY
TRANSMISSION COMPANY HELD IN ABIDJAN ON MARCH
15, 2017 EXPRESSES ITS SINCERE GRATITUDE TO
HIS EXCELLENCY, ALASSANE OUATTARA, PRESIDENT
OF THE REPUBLIC OF COTE DIVOIRE, TO THE
GOVERNMENT AND THE PEOPLE OF COTE D'IVOIRE FOR
THE WARM HOSPITALITY EACH PARTICIPANT RECEIVED
DURING THEIR STAY.
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