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Section 1: INTRODUCTION

The U.S. Trade and Development Agency (USTDA) has provided a grant in the amount of
US$615,000 to the Ministry of Energy and Water Resources ( Ministere de I’Energie et de I’Eau
) or MINEE (the “Grantee™) to fund the cost of|goods and services required for a feasibility study
on the proposed Petroleum Products Pipeline Project ("Project™) in Cameroon in accordance with
a grant agreement dated Sept 14, 2009 (the|“Grant Agreement™). The Grant Agreement is
attached at Annex 4 for reference. The Grantge is soliciting technical proposals from qualified
U.S. firms to provide expert consulting services to perform the Feasibility Study.

1.1 BACKGROUND SUMMARY

This Feasibility Study is to support MINEE in the policy and technical planning and procurement
of supplies and services for their petroleum products pipeline network. The objective of this
feasibility study is to provide detailed advice on the conceptual technical design of the system,
tendering and procurement of necessary equipnient and services, the business plan for its
operation, the engineering and operations plan,jand means of financing this project. An
important consideration is the evaluation and promotion of petroleum utilization in Cameroon’s
industry. A background Definitional Mission i$ provided for reference in Annex 2.

1.2 OBJECTIVE

The purpose of this Feasibility Study is to provide a sufficient level of technical and economic
analysis and advice to the Grantee to reach the point of initiating a procurement tendering
process and to apply for financing for the installation of the Pipeline System. However, the
Contractor will not be expected to participate ilﬂ the actual publication of the Request for
Proposals (RFP) or in the vendor selection progess.

The Terms of Reference (TOR) for this Feasibility Study are attached as Annex 5.

1.3 PROPOSALS TO BE SUBMITTED

Technical proposals are solicited from interested and qualified U.S. firms. The administrative
and technical requirements as detailed throughout the Request for Proposals (RFP) will apply.
Specific proposal format and content requiremg¢nts are detailed in Section 3.

The amount for the contract has been established by a USTDA grant of US$615,000. The
USTDA grant of $US615,000 is a fixed amount. Accordingly, COST will not be a factor in
the evaluation and_therefore, cost proposals should not be submitted. Upon detailed
evaluation of technical proposals, the Grantee ghall select one firm for contract negotiations.




1.4  CONTRACT FUNDED BY USTDA

In accordance with the terms and conditions of the Grant Agreement, USTDA has provided a
grant in the amount of US$615,000 to the (jrantee. The funding provided under the Grant
Agreement shall be used to fund the costs of the contract between the Grantee and the U.S. firm
selected by the Grantee to perform the TOR. The contract must include certain USTDA
Mandatory Contract Clauses relating to nationality, taxes, payment, reporting, and other matters.
The USTDA nationality requirements and the [JSTDA Mandatory Contract Clauses are attached
at Annexes 3 and 4, respectively, for reference.




Section 2: INSTRU

2.1 PROJECT TITLE

The project is called Petroleum Products Pipeh

2.2 DEFINITIONS

Please note the following definitions of terms a

The term "Request for Proposals" meaf

including qualifications statement.

The term "Offeror" means the U.S. fi

responds to the RFP and submits a
successful in being awarded this procur

2.3

USTDA sponsored a Definitional Mission

environmental and other aspects of the propo
Annex 2 for background information only. Plg

included in this RFP as Annex 5.

24  EXAMINATION OF DOCUMENTS
Offerors should carefully examine this RFP.
inspection and that through examinations,
familiarized with local conditions and the naty
of the Feasibility Study.

DEFINITIONAL MISSION REPOR|T

CTIONS TO OFFERORS

s used in this RFP.
hs this solicitation of a formal technical proposal,

irm, including any and all subcontractors, which
formal proposal and which may or may not be
ement.

to address technical, financial, sociopolitical,
sed project. A copy of the report is attached at
ase note that the TOR referenced in the report are

It will be assumed that Offerors have done such
inquiries and investigation they have become
ire of problems to be solved during the execution

Ofterors shall address all items as specified i this RFP. Failure to adhere to this format may

disqualify an Offeror from further consideratios

Submission of a proposal shall constitute ey
mentioned examinations and investigations,
conditions which would affect the execution an

.

idence that the Offeror has made all the above
and is free of any uncertainty with respect to
d completion of the Feasibility Study.




2.5 PROJECT FUNDING SOURCE
The Feasibility Study will be funded under a g
is not to exceed US$615,000.

2.6  RESPONSIBILITY FOR COSTS
Offeror shall be fully responsible for all costs }
proposal. Neither USTDA nor the Grantee as
this RFP, the preparation or submission of a p
final selection or negotiation of a contract.

2.7 TAXES
Offerors should submit proposals that note that
Contract Clauses, USTDA grant funds shall no
other levies imposed under laws in effect in the

2.8 CONFIDENTIALITY

The Grantee will preserve the confidentiality o
information submitted by the Offeror, which is
extent permitted by the laws of the Host Count

2.9 ECONOMY OF PROPOSALS
Proposal documents should be prepared simply
concise description of the Offeror's capabilities
should be placed on completeness and clarity o

2.10  OFFEROR CERTIFICATIONS

The Offeror shall certify (a) that its proposal i
behalf of, any undisclosed person, firm, or cof
and agreement of, any undisclosed group, asso
not directly or indirectly induced or solicited
1t has not solicited or induced any other pers
proposal; and (d) that it has not sought by co
other Offeror or over the Grantee or USTDA o

rant from USTDA. The total amount of the grant

ncurred in the development and submission of the
sumes any obligation as a result of the issuance of
roposal by an Offeror, the evaluation of proposals,

in accordance with the USTDA Mandatory
t be used to pay any taxes, tariffs, duties, fees or
Host Country.

[ any business proprietary or confidential
clearly designated as such by the Offeror, to the

ry.

' and economically, providing a comprehensive yet
to satisfy the requirements of the RFP. Empbhasis
f content.

s genuine and is not made in the interest of, or on
poration, and is not submitted in conformity with,
ciation, organization, or corporation; (b) that it has
y other Offeror to put in a false proposal; (c) that

OT, firm, or corporation to refrain from submitting a

lusion to obtain for itself any advantage over any
r any employee thereof.




2.11  CONDITIONS REQUIRED FOR P

Only U.S. firms are eligible to participate
subcontractors from the Host Country for up {
specific services from the TOR identified in t
including definitions, are detailed in Annex 3

2.12 LANGUAGE OF PROPOSAL

All proposal documents shall be prepared and

2.13 PROPOSAL SUBMISSION REQU

The Cover Letter in the proposal must be ad
MR. DUDLEY ACHU SAMA
PRINCIPAL TECHNICAL ADVISEHR

MINISTRY OF ENERGY AND WA
BP 308, YAOUNDE, CAMEROON

Phone: (237) 2223-5608

An Original and eight (8) copies of your pr
later than 4:00 p.m., on January 22. 2010.

Proposals may be either sent by mail, overnig
1s sent by mail, courier or hand-delivered, th
the proposal to the above address before the
will be returned unopened. The Grantee w
received late.

Upon timely receipt, all proposals become thg

2.14 PACKAGING

The original and each copy of the proposg
information. The proposals should be indivi
including "original" or "copy number x"; the
wrapped and sealed, and clearly labeled.

Neither USTDA nor the Grantee will be rg
properly wrapped, sealed and labeled.

2.15 AUTHORIZED SIGNATURE

ARTICIPATION

in this tender. However, U.S. firms may utilize
0 20 percent of the amount of the USTDA grant for
he subcontract. USTDA s nationality requirements,

submitted in English, and only English.
IREMENTS

ressed to:

b
N

'ER RESOURCES (MINEE)

oposal must be received at the above address no

ht courier, or hand-delivered. Whether the proposal
e Offeror shall be responsible for actual delivery of
deadline. Any proposal received after the deadline
1l promptly notify any Offeror if its proposal was

property of the Grantee.

I must be sealed to ensure confidentiality of the
dually wrapped and sealed, and labeled for content
original and eight (8) copies should be collectively

sponsible for premature opening of proposals not




The proposal must contain the signature of| a duly authorized officer or agent of the Offeror
empowered with the right to bind the Offeror

2.16 EFFECTIVE PERIOD OF PROPOSAL
The proposal shall be binding upon the Offegor for SIXTY (60) days after the proposal due date,

and Offeror may withdraw or modify this prgposal at any time prior to the due date upon written
request, signed in the same manner and by th¢ same person who signed the original proposal.

2.17 EXCEPTIONS

All Offerors agree by their response to this|RFP announcement to abide by the procedures set
forth herein. No exceptions shall be permitted.

2.18 OFFEROR QUALIFICATIONS
As provided in Section 3, Offerors shall subinit evidence that they have relevant past experience

and have previously delivered advisory, feapibility study and/or other services similar to those
required in the TOR, as applicable.

2.19 RIGHT TO REJECT PROPOSAL

FJ

The Grantee reserves the right to reject any and all proposals.

220 PRIME CONTRACTOR RESPONSIBILITY

Offerors have the option of subcontracting|parts of the services they propose. The Offeror's
proposal must include a description of any |anticipated subcontracting arrangements, including
the name, address, and qualifications of any gubcontractors. USTDA nationality provisions apply
to the use of subcontractors and are set forth in detail in Annex 3. The successful Offeror shall
cause appropriate provisions of its contract, [including all of the applicable USTDA Mandatory
Contract Clauses, to be inserted in any subcpntract funded or partially funded by USTDA grant
funds.

221 AWARD

The Grantee shall make an award resulting [from this RFP to the best qualified Offeror, on the
basis of the evaluation factors set forth hereif. The Grantee reserves the right to reject any and all
proposals received and, in all cases, the Grantee will be the judge as to whether a proposal has or
has not satisfactorily met the requirements of this RFP.




2.22 COMPLETE SERVICES

The successful Offeror shall be required tdg
secretarial support required to perform the 7

(b) provide and perform all necessary labor,
best technical and business practice, and

provisions and conditions of this RFP and t}
to the satisfaction of the Grantee and USTDA

2.23 INVOICING AND PAYMENT

Deliverables under the contract shall be deli
The Contractor may S
Director in accordance with a schedule to b
Grantee’s approval of each invoice, the Grar
requirements of USTDA’s Mandatory Cqg

with the Grantee.

respective disbursement of the grant funds

payments by USTDA under the Grant Ag
provisions with respect to invoicing and dist
Mandatory Contract Clauses attached in Anr

(a) provide local transportation, office space and
OR if such support is not provided by the Grantee;
supervision and services; and (c) in accordance with
in accordance with the requirements, stipulations,
ie resultant contract, execute and complete the TOR
h.

vered on a schedule to be agreed upon in a contract
ubmit invoices to the designated Grantee Project
e negotiated and included in the contract. After the
tee will forward the invoice to USTDA. If all of the
ntract Clauses are met, USTDA shall make its
directly to the U.S. firm in the United States. All
reement will be made in U.S. currency. Detailed
pursement of grant funds are set forth in the USTDA
ex 4.

10




Section 3: PROPOSAL FORMAT AND CONTENT

To expedite proposal review and evaluation
orderly review, all proposals must follow the

Proposal sections and pages shall be appro

and to assure that each proposal receives the same
format described in this section.

priately numbered and the proposal shall include a

Table of Contents. Offerors are encouraged to submit concise and clear responses to the RFP.
Proposals shall contain all elements of infgrmation requested without exception. Instructions

regarding the required scope and content are

given in this section. The Grantee reserves the right

to include any part of the selected proposal in the final contract.

The proposal shall consist of a technical proposal only. A cost proposal is NOT required because

the amount for the contract has been establi
fixed amount.

Offerors shall submit one (1) original and eig
fax cannot be accepted.

Each proposal must include the following:

Transmittal Letter,
Cover/Title Page,
Table of Contents,
Executive Summary,
Company Information,
Organizational Structure, Mar
Technical Approach and Worl

Experience and Qualifications.

Detailed requirements and directions for the

3.1 EXECUTIVE SUMMARY

An Executive Summary should be preparg
including any conclusions, assumptions, ar
make. Offerors are requested to make every)
to no more than five (5) pages.

shed by a USTDA grant of US$615,000, which is a

rht (8) copies of the proposal. Proposals received by

lagement Plan, and Key Personnel,
kK Plan, and

preparation of the proposal are presented below.

d describing the major elements of the proposal,
d general recommendations the Offeror desires to
effort to limit the length of the Executive Summary

11




3.2 COMPANY INFORMATION
For convenience, the information required in
attached in Annex 6 hereto.
3.2.1 Company Profile
Provide the information listed below relative

subcontract some of the proposed work td
provided for each subcontractor.

this Section 3.2 may be submitted in the form

to the Offeror's firm. If the Offeror is proposing to
another firm(s), the information below must be

(street address only), including telephone and fax

companies and year(s) established, if appropriate).
e or closely held).

pvide list of shareholders and the percentage of their
cers (President, Chief Executive Officer, Vice-

provide full names including first, middle and last).
the names of those principal officers who will be

if Offeror is a wholly-owned or partially-owned

subsidiary. Provide the information requested in items 1 through 5 above for the

1. Name of firm and business address
numbers.

2. Year established (include predecessor

3. Type of ownership (e.g. public, privat

4. If private or closely held company, pr
ownership.

5. List of directors and principal off]
President(s), Secretary and Treasurer;
Please place an asterisk (*) next to
involved in the Feasibility Study.

6. If Offeror is a subsidiary, indicate
Offeror’s parent(s).

7.

3.2.2

Provide name, title, address, telephone numb
authorized negotiator. The person cited shal
the Offeror and its subcontractors, if any.

323 Negotiation Prerequisites

1. Discuss any current or anticipated ¢

Project Manager's name, address, telephone number, e-mail address and fax number.

Offeror's Authorized Negotiator

er, e-mail address and fax number of the Offeror's
| be empowered to make binding commitments for

pmmitments which may impact the ability of the

Offeror or its subcontractors to complete the Feasibility Study as proposed and reflect such

impact within the project schedule.

2. Identify any specific information whi
contract negotiations.

ch is needed from the Grantee before commencing

12




3.24

Offeror must provide an explanation.

1.

The selected Offeror shall notify the Grantg
in its proposal are no longer true and cort
Grantee. USTDA retains the right to requ
selected Offeror.

Offeror’s Representations

If any of the following representati

bns cannot be made, or if there are exceptions, the

Offeror is a corporation [insert agplicable type of entity if not a corporation] duly

organized, validly existing and in
The Offeror has

good standing under the laws of the State of
all the requisite corporate power and authority to

conduct its business as presently conducted, to submit this proposal, and if selected, to

execute and deliver a contract to the
The Offeror is not debarred, suspend
for debarment, or ineligible for
governmental agency or authority.
certified copy of its Articles of Inc

Grantee for the performance of the Feasibility Study.
ed, or to the best of its knowledge or belief, proposed
the award of contracts by any federal or state

The Offeror has included, with this proposal, a
rporation, and a certificate of good standing issued

within one month of the date of its pfoposal by the State of

Neither the Offeror nor any of its principal officers have, within the three-year period

preceding this RFP, been convicted
commission of fraud or a criminal

bf or had a civil judgment rendered against them for:
offense in connection with obtaining, attempting to

obtain, or performing a federal, state or local government contract or subcontract;
violation of federal or state antitryst statutes relating to the submission of offers; or

commission of embezzlement, the
records, making false statements, ta
or receiving stolen property.

Neither the Offeror, nor any of its pr
criminally or civilly charged with,
paragraph 2 above.

ft, forgery, bribery, falsification or destruction of
| evasion, violating federal or state criminal tax laws,

incipal officers, is presently indicted for, or otherwise
commission of any of the offenses enumerated in

There are no federal or state tax liens pending against the assets, property or business of

the Offeror. The Offeror, has not,
notified of any delinquent federal {
which the liability remains unsatisf
liability has been fully determined,
and (b) a taxpayer has failed to p
required.

The Offeror has not commenced a v
reorganization or other relief with
insolvency or other similar law. Th
petition under any bankruptcy, insoly

vithin the three-year period preceding this RFP, been
r state taxes in an amount that exceeds $3,000 for
ied. Taxes are considered delinquent if (a) the tax
with no pending administrative or judicial appeals;
ay the tax liability when full payment is due and

bluntary case or other proceeding seeking liquidation,
respect to itself or its debts under any bankruptcy,
le Offeror has not had filed against it an involuntary
vency or similar law.

te and USTDA if any of the representations included
ect at the time of its entry into a contract with the

est an updated certificate of good standing from the

13




3.3  ORGANIZATIONAL STRUCTURE, MANAGEMENT, AND KEY PERSONNEL
nizational structure. Discuss how the project will be
ff assignments for this Feasibility Study. Identify the

11 responsible for this project. The Project Manager

Describe the Offeror's proposed project orgj
managed including the principal and key std
Project Manager who will be the individug

shall have the responsibility and authority t
the Feasibility Study.

Provide a listing of personnel (including sy

both U.S. and local subcontractors, with th

b act on behalf of the Offeror in all matters related to

bcontractors) to be engaged in the project, including
e following information for key staff: position in the

project; pertinent experience, curriculum vitae; other relevant information. If subcontractors are

to be used, the Offeror shall describe the of

and the subcontractor.

ganizational relationship, if any, between the Offeror

A manpower schedule and the level of effort for the project period, by activities and tasks, as

detailed under the Technical Approach
confirming the availability of the proposed
project must be included in the proposal.

3.4 TECHNICAL APPROACH AND

Describe in detail the proposed Technical 4

the Offeror’s methodology for completing
the Offeror’s methodology for completing

information gathering phase and continue th

Prepare a detailed schedule of performance
Plan, including periodic reporting or reviey
milestones.

Based on the Work Plan, and previous pro
will require from the Grantee. Detail the 4
participating agencies and any work space d

3.5 EXPERIENCE AND QUALIFIC;
Provide a discussion of the Offeror's ex
objectives and TOR for the Feasibility §
information must be provided for the primd
The Offeror shall provide information wit]
key staff proposed. The Offeror shall i
proposed confirming their availability for ¢

As many as possible but not more than six
provided for each of the Offeror and any su

ind Work Plan shall be submitted. A statement
project manager and key staff over the duration of the

WORK PLAN

\pproach and Work Plan (the “Work Plan”). Discuss
the project requirements. Include a brief narrative of
the tasks within each activity series. Begin with the
irough delivery and approval of all required reports.

that describes all activities and tasks within the Work
/ points, incremental delivery dates, and other project

ect experience, describe any support that the Offeror
imount of staff time required by the Grantee or other
r facilities needed to complete the Feasibility Study.

ATIONS

berience and qualifications that are relevant to the
btudy. If a subcontractor(s) is being used, similar
and each subcontractor firm proposed for the project.
h respect to relevant experience and qualifications of
iclude letters of commitment from the individuals
bntract performance.

(6) relevant and verifiable project references must be

beontractor, including the following information:

14




Project name,
Name and address of client (3
Client contact person (name/
Period of Contract,
Description of services provi
Dollar amount of Contract, aj
Status and comments.

Offerors are strongly encouraged to include]
that are similar to or larger in scope than thd

Section 4:

Individual proposals will be initially ev3
representatives from the Grantee. The (]
completion of ranking of qualified Offer
qualified Offeror, and upon receipt of US|
notify all Offerors of the award and negof
satisfactory contract cannot be negotiated
formally terminated. Negotiations may t
Offeror and so forth.

The selection of the Contractor will be base

1) The Firm, 30%: Demonstrated experie
gas delivery systems. Ofterors shall de
examples that clearly identify the Off
allocate points based on the quality and

2) The Proposal, 40%: Approach, meth(
Reference (in Annex V below) within t}
their approach, methodology and strate
that are required under Terms of Referel

3) Personnel, 30%: The Grantee anticipate

the Technical Assistance: (a) a Project

planning of petroleum delivery systems

petroleum processing technologies; (b)

of monetization options for petroleum

ndicate if joint venture),
position/ current phone and fax numbers),

ded,
nd

in their experience summary primarily those projects
Feasibility Study as described in this RFP.

AWARD CRITERIA

luated by a Procurement Selection Committee of
ommittee will then conduct a final evaluation and
brs. The Grantee will notify USTDA of the best
DA’s no-objection letter, the Grantee shall promptly
iate a contract with the best qualified Offeror. If a
with the best qualified Offeror, negotiations will be
hen be undertaken with the second most qualified

d on the following criteria:

n]l;e and ability in developing the technical operation of

onstrate relevant experience through project-specific
eror's roles and responsibilities. The Grantee will
relevance of demonstrated experience.

dology, and strategy for completing the Terms of
ne proposed timeline. In particular, Offerors shall note
ry for developing the economic and financial analyses
nce Tasks Il and 1V of the Project.

5 the following optimal skill sets for the completion of
Manager with experience in the technical design and
and familiar with the latest on-shore production and
an Energy Economist with experience in the analysis

oducts — industrial and domestic use and understand

T
deregulation/unbundling issues and su;%ly contracts/terms to advise on institutional issues in

managing the infrastructure; (c) a Petrol
business planning, project financing and
(d) a Pipeline Operations Engineer Y
terminals, facilities, and transmission sy,

um Market and Finance Specialist with experience in
ﬂ commercial operation of similar petroleum facilities;
vith experience in operations at similar petroleum
stems.

15




In descending order of importance, the Grantee will allocate points according to each
individual's: (1) demonstrated experiencg participating in similar projects (including project-
specific examples that clearly identify the individual's roles and responsibilities); (i1) overall
professional experience; (iii) demonstrated experience with client types (public and private
sector client experience sought); and (iv)|relevant education and highest degree earned.

Proposals that do not include all requested information may be considered non-responsive.

Price will not be a factor in contractor selectipn.

16
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MR. DUDLEY ACHU SAMA

PRINCIPAL TECHNICAL ADVISER
MINISTRY OF ENERGY AND WATER RESOURCES (MINEE)
BP 308, YAOUNDE, CAMEROON
Phone and Fax: (237) 2223-5608

2009-11028A PETROLEUM PRODUCIS PIPELINE PROJECT

POC: John Kusnierek, USTDA, 1000 Wilson Boulevard, Suite 1600, Arlington, VA
22209-3901, Tel: (703) 875-4357, Fax: {(703) 875-4009. PETROLEUM PRODUCTS
PIPELINE PROJECT. The Grantee invites submission of qualifications and proposal
data (collectively referred to as the "Proposal”) from interested U.S. firms that are
qualified on the basis of experience and [capability to develop a feasibility study for the
proposed Petroleum Products Pipeline Project in Cameroon.

This Feasibility Study is to support the Ministry of Energy and Water Resources (
Ministére de I’Energie et de I’Eau ) or MINEE in the policy and technical planning and
procurement of supplies and services for their petroleum products pipeline network. The
objective of this feasibility study is to prpvide detailed advice on the conceptual technical
design of the system, tendering and produrement of necessary equipment and services, the
business plan for its operation, the engineering and operations plan, and means of
financing this project. An important consideration is the evaluation and promotion of
petroleum utilization in Cameroon’s industry.

The purpose of this Feasibility Study is fo provide a sufficient level of technical and
economic analysis and advice to the Grantee to reach the point of initiating a procurement
tendering process and to apply for finan¢ing for the installation of the Pipeline System.
However, the Contractor will not be explected to participate in the actual publication of
the Request for Proposals (RFP) or in the vendor selection process.

The U.S. firm selected will be paid in U|S. dollars from a $615,000 grant to the Grantee
from the U.S. Trade and Development Agency (USTDA).

A detailed Request for Proposals (RFP)| which includes requirements for the Proposal,
the Terms of Reference, and a backgroupd definitional mission/desk study report are
available from USTDA, at 1000 Wilson|Boulevard, Suite 1600, Arlington, VA 22209-
3901. To request the RFP in PDF format, please go to:
https://www.ustda.gov/USTDA/FedBizQpps/RFP/rfpform.asp. Requests for a mailed
hardcopy version of the RFP may also bg faxed to the IRC, USTDA at 703-875-4009. In
the fax, please include your firm’s name, contact person, address, and telephone number.
Some firms have found that RFP materils sent by U.S. mail do not reach them in time
for preparation of an adequate response.| Firms that want USTDA to use an overnight
delivery service should include the name of the delivery service and your firm's account
number in the request for the RFP. Firms that want to send a courier to USTDA to
retrieve the RFP should allow one hour pfter faxing the request to USTDA before
scheduling a pick-up. Please note that n¢ telephone requests for the RFP will be honored.
Please check your internal fax verificatipn receipt. Because of the large number of RFP




requests, USTDA cannot respond to requests for fax verification. Requests for RFPs

received before 4:00 PM will be mailed
will be mailed the following day. Pleas
calling USTDA.

the same day. Requests received after 4:00 PM

e check with your courier and/or mail room before

Only U.S. firms and individuals may bidl on this USTDA financed activity. Interested

firms, their subcontractors and employe

es of all participants must qualify under USTDA's

nationality requirements as of the due date for submission of qualifications and proposals

and, if selected to carry out the USTDA
requirements throughout the duration of
services to be provided by the selected f
in the U.S. or host country. The U.S. fi1
for up to 20 percent of the USTDA gra

financed activity, must continue to meet such
the USTDA-financed activity. All goods and

irm shall have their nationality, source and origin
m may use subcontractors from the host country

amount. Details of USTDA's nationality

requirements and mandatory contract clauses are also included in the RFP.

Interested U.S. firms should submit theif Proposal in English directly to the Grantee by
4:00 PM LOCAL TIME, JANUARY 22, 2010 at the above address. Evaluation criteria

for the Proposal are included in the RF

Price will not be a factor in contractor

selection, and therefore, cost proposals should NOT be submitted. The Grantee reserves

the right to reject any and/or all Pr0p053

with the selected firm for subsequent wy
bound to pay for any costs associated wi

s. The Grantee also reserves the right to contract

itk related to the project. The Grantee is not
th the preparation and submission of Proposals.
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CAMEROON: PETROLEUM

EXECUY

Most of Cameroon’s non-electric domes
its light and heavy industrial energy, cq
important fuels include wood and somg

USTDA Cameroon-Ghana Petroleum Sector DM

PRODUCTS PIPELINE FEASIBILITY
STUDY

[TIVE SUMMARY

stic energy needs, and a significant proportion of
ymes from refined petroleum products. Other
» coal, both of which are sources of significant air

and water pollution. An important domestic fuel is Liquefied Petroleum Gas (LPG),

which is distributed in domestic cylindd

ISs.

The country’s only refinery is at the N

ional Refining Company (SONARA) located at the

town of Limbé, not far from the country’s main industrial center at Douala. Bulk storage
of the petroleum products is the responsibility of the Petroleum Bulk Storage (Petroleum

Depot) Company (SCDP). They are re
transfer of petroleum products to end-
trucks. There is a thriving downstrea
Cameroon Petroleum Marketers Associ
retail outlets (service stations and LPG
truckers) are independent operators.

The Ministry of Energy and water Res
SONARA and SCDP. The ownership of
Government of Cameroon — via MINEE
(18%). TOTAL is currently the operat
when MINEE will assume technical op
MINEE. A serious operational difficult
liquids transportation capability of its
import of crude for SONARA, and it o
entirely dependent on the railway com
transportation. Because of the sheer
transport sector is now dominated by
and cylinders of gasoline by road and 1

In general, transportation of these eng
road and railway infrastructure. In paj
transported in physical cylinders rather
no pipeline infrastructure; roads and rg
vehicles carrying petroleum liquids.

There are also at least two major strat|
because often a single road is the only
centers. In fact, all the capital’s gasolj
In normal practice, a pipeline forms th
container transport is simply a backup/
development, especially in rural areas.
to go from SONARA to the north and ¢
the volume that can sensibly be transp
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ponsible for maintaining terminals for the

sers and to transporters, typically road tanker
distribution and retailing industry. The

tion (GPC) represents a large number of private
stores). Most of the road haulers (tanker

urces (MINEE) has a controlling stake in both
ONARA includes ExxonMobil Corp. (8%); the
(66%); Shell International Ltd. (8%); and TOTAL
r of the refinery, but this will change in 2010
rations. SCDP is a wholly controlled agency of

is that SCDP lacks any independent petroleum
wn. While it does operate a port terminal for the
ns the railroad cars and depot facilities, it is

any CAMRAIL and independent truckers for
olume and growth in energy demand much of the
he need to move large quantities of LPG bottles
ail.

rgy products is also beginning to overwhelm the
t because LPG, for example, has to be

than truly in bulk; and in part because there is
iilways are becoming seriously congested with

egic issues. Energy security is threatened
way to transport gasoline to quite large urban
ne is transported via one road and one rail line.
> main transportation route while surface

The second main threat is to industrial

It can now take an LPG cylinder several weeks
ast by road. This adds to its cost and also limits
orted.
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We therefore see a need for a national
used for the products of the SONARA r
taken closer to the consumer. This pip
different liquids (kerosene, gasoline, di
pipe. It is technically quite possible to
However, since a large proportion is LH
study, to lay a dedicated LPG line in p
option, developed in speaking with MI
evolution that tackles high-volume and

A line from SONARA to distrib
current road terminals — first,
served.

A line to Yaoundé, the capital,
terminals

Branch lines from these trunk
rural distribution points nearby
Eventually, a complete liquids
and remoter regions

This system will be able to host bulk st
owned by SCDP, and should definitely
tankers in mind. There will still be a n
products from terminals to the stationg
now be strictly local.

A petroleum pipeline of this kind requii

A Supervisory Control, Automat
A Batch Scheduling System th
through the same pipe in batch
Safety Systems, including Leak
Applications, including Invent
commercial volumes delivered
fraud and theft detection.
Terminal Automation systems
the terminals. These would
primary supplier, SONARA.

*

This project also has an institutional c(
independent commercial operator, ang
transparent tariff and regulator. Reali
energy infrastructure would initially be
encourage this Feasibility Study to exp

Definitional Mission Final Report
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liquid petroleum products pipeline network, to be
efinery (and eventually other refineries) to be
eline can be a multi-product system, allowing
psel, marine, LPG, etc.) to be carried in the same
use a single pipe for all SONARA's products.

G it may be technically convenient, subject to
rallel with a second multi-product line. One

EE and other stakeholders, would be this
high-priority traffic first:

ution centers in Douala — probably close to the
so that the main industrial center at Douala is

also including terminals close to the current road

lines that serve medium-sized urban areas and

transmission system that includes the north, east

orage facilities bigger than the ones currently

be planned with expanded road terminals for
ped for tankers (just as in the U.S.) to take the

and retail outlets. However, this traffic would

es several important associated systems:

ion and Data Acquisition (SCADA) system

at allows the multiple products to be transported
es

Detection

bry Management and Measurement, that allow

to be assessed. Regrettably, this must include

that manage storage and deliveries / receipts at

have to interface with systems in place at the

ymponent. The pipeline would ideally need an

ideally an open-access policy including a

stically, the owner of this pipeline as with most

the Government of Cameroon. However, we

lore means for improving the independence and
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open access of this infrastructure, and

operational participation.

Because the need for such systems is
little action has been taken to date, w

relevant technical, commercial, instituf

help to form the basis of a systematic
promote within the industry. Our bud
$610,694.

Te(

Petroleum liquids produced from a ref
unleaded, premium, etc.), several grag
Marine and Aviation gas, etc. These @
pipeline by batching them, and trackin
at a given point at the right time. Liqgy
pipeline. The liquids are either delivel
pipeline, or to a storage point where ¢
transportation by road.

This project aims to study a complete
that will conceptually consist of three
(2) storage facilities for the liquids; an

A large, integrated systems procuremd
turnkey lump-sum contract. It usually

A Conceptual Design Study — ¢
defines requirements and layj
also provides order-of-magnit
In other industries, this migh
man-hours may go into such a
A Front-End Engineering Desi(

USTDA Cameroon-Ghana Petroleum Sector DM

to encourage private sector business and

widely accepted and is long-standing, and yet very
e recommend a Feasibility Study to address the
ional and financing issues directly. The FS should
program of development that the MINEE can

get estimate for this FS, detailed below, is for

chnical Terms

nery include: several grades of gasoline (regular,
des of kerosene (from domestic fuel to jet fuel),

an be transported in a single multi-product

g them carefully so that a given batch is removed
iefied Petroleum Gas, LPG, is also transportable by
ed directly to a large end-user at a terminal of the
ifferent grades can be kept awaiting onward

petroleum liquids transportation infrastructure
components: (1) a multi-product pipeline network;
d (3) loading terminals for tankers.

ont of this kind is rarely committed in a single,
follows this sequence:

)r “pre-FEED” study (see next) — that analyzes and
5 out the system components at a high level. It
ude budgets, timetables and other requirements.
t be called a Feasibility Study. Perhaps 10,000
study.

jn — FEED — which defines the engineering of the

system. This is a detailed and expensive engineering study that defines the

budget and plan. Maybe 50,0(
Engineering, Procurement and
is also often called Engineer, P
Commissioning and Start-Up,
carefully designed sequence
delivered system is working a
user.

Operations Support, during
operated by the supplier an
hands-on training.

Definitional Mission Final Report ~l Page 159

D0 man-hours would go into such a study.
Construction — EPC — that builds the system. This
rocure, Instali and Commission (EPIC).

which tests each component of the system in a
(defined in the FEED) and confirms that the
5 defined and is ready for acceptance by the end-

which the system may optionally be partially
d gradually turned over to the end-user during

9/2/2009 C€02009110001
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We comment that the definition of Con
widely between contractors. Some pr
are virtually a complete engineering de

The Feasibility Study that we recomme
added components to cover finance, b

A complete Engineering, Procurement

commit to all of the above stages (unlé
checkpoints in the project plan where {

next stage. In this way the supplier is
limits) according to more detailed engi
the supply if performance is unsatisfac

It is most probable that the entire conf

USTDA Cameroon-Ghana Petroleum Sector DM

ceptual Design, pre-FEED and FEED studies vary
o-FEED studies are extremely superficial; others
sign.

nd is equivalent to a preliminary pre-FEED, with
1siness and regulatory issues.

and Construction (EPC) contract will usually

»ss earlier work has already been done) with

he customer formally agrees to proceed to the
able to adjust the budget and timetable (within
neering analysis, and also the customer can limit
tory or the budget has grown too large.

ract for the supply of such infrastructure would

be placed with just one EPC Contractor Company. However, from then on the EPC may

source parts, materials, raw steel, etc.
also tend to use their own engineers, |
laborers. It is hard to estimate source
depend on the EPC Company: some fir
components at U.S. factories while eve
nearly everything. However, it is fair {
least 50% of its supplies from the U.S.

The Ministry of Energy and Water Res(
des eaux in French, abbreviated to MII

Definitional Mission Final Report
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from wherever it is most convenient. They will
put probably look for local technicians and

5 of supply in advance at this level. It will also
ms manufacture the majority of their own

n slightly smaller ones will buy and outsource

o estimate that a U.S. EPC company will source at
and up to about 80%.

burces of Cameroon is the Ministére de 'energie et
NEE.
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PROJEC

A complete petroleum transportation in
best be divided into three components:

4. Multi-product pipelines. Thes
dedicated LNG line in parallel
proportion of LNG moved. Thg
systems discussed above.

Delivery terminals, primarily for
this may also include bottling pi

for strategic supply security.

The Bulk Storage Company, SCDP alred
and 3. However, their facilities will ne€
requirements.

This transportation system touches ang
planned and timed according to their n

The SONARA refinery that is C
the main producer of liquids for
The GPC (Petroleum Marketers
private retail outlets (service sti
(tanker truckers) are also indep

USTDA Cameroon-Ghana Petroleum Sector DM

I'T DESCRIPTION
frastructure is a considerable investment and can

e may either be single pipes, or perhaps a
with a second liquids line depending on the
rse pipelines would include several management

loading trucks for local transportation. For LPG,
ants.

Storage for the liquids, to facilitate scheduling of supply and delivery, and also

dy owns and operates facilities similar to items 2
d to be upgraded and expanded in light of new

ther two stakeholders and therefore needs to be
beds:

hmeroon’s only petroleum refinery and would be
the pipeline.

Association) that represents a large number of
ations and LPG stores). Most of the road haulers
endent operators.

SONARA is located at Limbé, which is also a major port for the import of petroleum

products. Limbé is about 100 km from
km from Douala. SONARA itself produg
currently being upgraded to 3.5M tonng
its refined product consumption. One i
expanding SONARA is only marginally g
far more economic to import gasoline d
then truck it in bulk.

An item for close study is the best logig
delivery terminals. Also, since a large p|
convenient to lay a dedicated LPG line
However, we see this evolution:

First, a line from SONARA to d
the current road terminals;

A line to Yaoundé, the capital,

terminals;

Branch lines from these trunk li

Definitionai Mission Final Report “ Page 161

Douala and Yaoundé, the capital, is about 200
res 2M tonnes of product per year and is

»s. Nevertheless, Cameroon still imports 90% of
mportant reason why building new refineries and
rofitable is the transportation infrastructure. Itis
irectly at Douala than to refine it at Limbé and

tical path for the pipeline and location of the
roportion of the liquids is LPG, it may be
n parallel with a second multi-product line.

istribution centers in Douala — probably close to
also including terminals close to the current road

hes; and
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Eventually, a complete nationa

A petroleum pipeline of this kind requi

A SCADA system
A Batch Scheduling System
Safety Systems, including Leak

assessed.
Terminal Automation systems

An institutional issue that will have to

tend to be more efficient than closed ¢

approaching this development as an o

transportation, shipping and marketing

development of an independent transf
marketing (MINEE) and shipping (GPC|

A business risk is that petroleum price
Stability (CSPH). This fund is designet
financial and insurance instruments.
may be fixed during an emergency or

Pro

The facilities costs for this project hav
make a very crude estimate based upq
Just the two lines SONARA — Douala a
around 300 km and a similar fine in th
Comparison with U.S. construction cog

Operational Applications thal

USTDA Cameroon-Ghana Petroleum Sector DM

liquids transmission system

res several important associated systems:

Detection

allow commercial volumes delivered to be

be addressed is that “unbundled” energy markets
nes. There are distinct advantages to
ben-access system, with separate production,

) functions. The MINEE should consider the

orter, to complement production (SONARA),

and other consumers).

5 are controlled by the state Fund for Energy Price
1 to provide national-level price stability via
fowever, there is also a risk that petroleum prices
a global price increase.

ject Estimates

e never been studied before. However, we can

on pipeline length and similar facilities in the U.S.
hd then Douala — Yaoundé represent a distance of
> U.S. would cost in the region of $150M to build.
ts may be a large under-estimate, given the

difficult terrain and local working conditions.

The estimates for revenues from the g

Total production at SONARA alf
an average tanker capacity @
transportation. Simply fuel cos
Alternatively, this represents §
tariff of $0.01 per BBBL-mi thig
per year.

Given that this only represents one-te
although clearly a majority of this is cq
about 3-4 times this figure for total pe

Either way, we proceed to assume reyv
system.
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ipeline are approximately as follows:

ter its planned upgrade will be 3.5M T. Assuming
f 10 T this represents about 90M tanker-km of
ts for this transport are $15M per year.

Bn BBL-km of transportation. At an average U.S.
5 represents a total annual transport tariff of $25M

nth of Cameroon’s domestic consumption —
pnsumed locally at Douala — we can estimate
troleum product transport.

enues in the range of $50M per year for the

9/2/2009 C02009110001
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MINEE has stated its objectives to be:

Promote the use of petroleum
wood and coal as fuels;

Cameroon; and
Ensure security of supply by
infrastructure.

Eventually this system would allow bu
tanker traffic would only be relatively
rural areas of the country for economi

US§

Reduce road and rail traffic usg

Supply energy to new indy

USTDA Cameroon-Ghana Petroleum Sector DM

Objectives

ge for the haulage of petroleum products;
products instead of more expensive and polluting
Istries to help the economic development of

providing a planned transportation and storage

k transportation to local terminal facilities, so that
ocal, and it would also allow access to remote and
c development.

TDA Support

A concern is that despite this need being quite well accepted, there has been very little

concrete progress towards these objeq

including a fragmented set of roles an.
perhaps of private sector involvement
technical plan.

rtives. There may be several reasons for this,
d responsibilities, institutional confusion, a lack
and a sound comprehensive business / finance /

We see USTDA being able to contribute to the latter issue by supporting a Feasibility

Study into the development of a comp
A suitable sponsor would be the MINE
initiatives. It also directly controls the

storage company SCDP. Major objecti

L 4

A study of requirements from

rehensive petroleum liquids system in Cameroon.
E, which is responsible for such strategic planning
main shipper SONARA and the terminals / bulk
ves of this Feasibility Study should include:

the point of view of overall benefit to the economy

of Cameroon and the petroleum industry in particular.

A clear phased business plan
years but also priority projecty
be aligned both with a long-te
exploiting petroleum resources
A technical review that provid
(a) providing infrastructure ¢
properly risked timetables for ¢
Organizational options that ¢
encourage and optimize the pa
Financing options aligned with
to be available to support thes
Practical issues related to secu
the best interest rate, guarar
process, and timetables.
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. identifying not only the final state in, say, five
5 to begin the process soon. This timetable must
rm goal in view, and with immediate priorities for
soon for economic development.

bs input to the economics of the business plan by
pst estimates and alternatives; and (b) providing
jevelopment

»xamine strategies to unbundled the market to
rticipation of private industry and investors.

the business plans that allow the necessary capital
e developments.

ring financing, including issues related to securing
teeing repayments to the lender, the application

9/2/2009 C02009110001
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PROJECT SPONSOR'S (

The Ministry of Energy and Water Resg
stakeholders in the oil industry in Cam
Company (SNH), focuses only on the
recommend MINEE as the appropriate

They are already responsible
Company subsidiary, SCDP

Perhaps most importantly, MI
of the energy industry — includ

The SONARA refinery that proc

USTDA Cameroon-Ghana Petroleum Sector DM

CAPABILITIES AND COMMITMENT

surces (MINEE) is one of the two main

croon.  The other, the National Hydrocarbons
pstream production of petroleum. We
Project Sponsor for several reasons:

for several transportation issues via its Storage

esses petroleum liquids is a subsidiary of MINEE.
EE is responsible for the overall strategic direction
ng petroleum — in the republic.

Nevertheless, the GPC (Petroleum Marketers Association) that represents a large
number of private retail outlets (service stations and LPG stores) is most definitely an

important stakeholder and should be i

volved as much as possible. Most of the road

haulers (tanker truckers) are also independent operators.

At meetings with the MINEE during th

DM Visit, and since, MINEE has expressed

interest in a Feasibility Study that is crpfted to assist in the planning, financing, technical

analysis and operations planning for t

An FS is particularly important since a
study. While MINEE has excellent ec
excellent upstream engineers, this FS
engineering, operations engineering a

The MINEE, as part of the governmen
sovereign nation.

Capaci

Given our estimates of a project cost ¢
$50M per year, this leaves substantial
Similar very high-level estimates mak¢g
review; most of this system can be fin
sales.

Some risks in this area, however:

Refined Oil prices are volatile,
$4 per gallon over the last fey
Cameroonian regulation or sulf
tariff for transportation would
carried.

In general, there may be a lo
SCDP tends to over-staff its op

Definitional Mission Final Report ~ Page 164

is project.

variety of specialized skills are required in this
omists and business experts, and SNH has
equires a blend of oil market expertise, facilities
d finance.

, effectively has the financing ability of a

to Service Debt

»f around $150M and incremental revenues of
cash flow to service straight debt financing.

it very likely that, subject of course to detailed
anced entirely from revenues from petroleum

and even in the US have ranged between $2 and
v years. This will be all the worse if there is local
psidy of the oil price (via CSPH for example). The
ideally be insulated from the price of the products

w operational efficiency estimate because MINEE /

erations in pursuit of a full-employment policy.
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USTDA Cameroon-Ghana Petroleum Sector DM

regularly. Even a few days of downtime on this system will lead to serious losses

* The operational efficiency wiijlt also suffer if maintenance is not carried out

of revenues. Similarly, the

substantial losses.

Project Sp

When we visited MINEE headquarters
Feasibility Study was confirmed by:

Mr. Jean-Bernard Sindeu
The Minister

Ministry of Energy and Water Resources

Yaoundé, Cameroon
Tel: 22 22 34 00

Definitional Mission Final Report
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and leakage from the pipeline can lead to

onsor's Commitment
we met the entire ministry team. Interest in this

9/2/2009 €02009110001




Invenire, Inc.

IMPLEMEN

The financing of the project should be
However, we are sure that there are s

Equi

It is unfortunate that the main downst

SONARA, prefers not to take partial st
joint ventures. The other main equity

(8%) — are similar super-majors and d

seek equity participation among comp
distribution.

There are a number of local Cameroor
equity stake in this project. We met tl
Association (GPC) during the DM visit.
currently strictly involved in petroleum
new petroleum market. However, wit
not have significant cash on hand for

US Engineering Companies, who woul
provide equity participation or financin
with many Far-Eastern contractors wh
Mitsui and Mitsubishi of Japan, Samsu
provide an integral financing package
investment bank to help to do this.

D¢

It is our opinion that even with the ca
estimated, debt financing should be ej
most notable requirement is the ability
project on budget, and the ability of M

This project would very likely qualify f|
the system is US-based and the mater
informally with:

Patrick Crilley,

Director and Manager, South Texas
Ex-Im Bank Southwest Regional Office
1880 South Dairy Ashford II, Suite 40
Houston, TX 77077

(281) 721-0470

(281) 679-0156 FAX
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VTATION FINANCING

part of the Feasibility Study provided by USTDA.
everal options open, as follows:

ty Participation

ream operator, TOTAL with an 18% share in

akes in infrastructure projects, nor to participate in
owners in SONARA — ExxonMobil (8%) and Shell
ifficult to work with. Perhaps a better option is to
anies involved in industrial consumption or

lian energy suppliers who may like to take an

he representative of the Petroleum Marketers
Although the members of this association are
product marketing, they may be interested in the
h revenues in the $400M per year range, they may
h significant stake.

1 be very pleased to execute this project, rarely

g of their own. This, unfortunately, is in contrast
o often do provide this flexibility. For example,
ng of South Korea and Tata of India will all

with large projects. Mitsubishi even has its own

:bt Financing

sh flow from production that has been roughly
asy to secure with a few extra requirements. The
of MINEE's chosen contractor to deliver this
INEE to operate the facility to plan.

Ex-Im Bank

br Ex-Im Bank financing, providing the supplier of
ials and services are sourced in the US. We spoke

U1
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This project was described in the broadest terms and a conceptual loan for $150M to
MINEE was discussed. The feedback was as follows:

With cash flow to service loans from o
year this loan could be serviced on thg

The major issues seem to be:

Ex-Im Bank is perhaps the preferred s
transparent and systematic in its polic
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Subject to review, an application for a loan to an agency of a Sovereign Nation,
for supplies from an “A"-rated US supplier, is welcome.
Nevertheless, Cameroon is rated as having an exposure level of 6 (out of a worst

case of 7). The exposure fee
year terms, but 15% - 17% fol
than 7-year terms.
These interest rates are for “Sq
by the Government of Camerg
the loan agreement. Other rats
Up to 85% of the project bud
15% must be paid directly fi
financed, but it must be paid in
The Ex-Im bank has certain
Labor, Development Impact ai
these are similar to the USTDA
However, subject to guidelines
of the US exports for locally or
This will be attractive to MINH
provide technology transfer

Securing 15% of the project cd
to the US supplier. This wq
General Fund, which is unlikely]
Ensuring that payments are
potentially difficult operating el
Depending on the petroleum
against the price of petroleul
revenue in this project

would be around 8% - 9% for a direct loan on 5-
10-year terms. Most loans are in fact on greater

)vereign Debt” — in other words, loans guaranteed
on. In practice, the Ministry will have to co-sign
o5 for conventional borrowers are very high.

get could be financed by Ex-Im. The remaining
rom MINEE to the supplier. This can itself be
cash to the US firm.

policies relating to Foreign Content, Impact on
nd so on — especially for loans of this size — but
S.

, Ex-Im Bank can support up to 30% of the value
ginated and/or manufactured goods and services.
E since it allows the use of local labor and helps

berations alone estimated above at $120M per

se terms, even at 17% interest.

st (around $12.5M) in cash for the direct payment
suld have to come either from the government
, or a second commercial bank loan.

consistently met purely from cash flow, in the
wvironment described above.

brice regime, securing hedges or other insurance
m, which strongly affects the primary source of

Other Potential Lenders

burce of direct loans, since it is fairly rapid,
es. Other potential sources of funding include:
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Packages assembled as part of the US

and multi-lateral sources. There are sg

assemble African loan packages.

The African Development Bank (AFDB]

infrastructure projects. It must be sai
restored, from near collapse, its opera

There are long delays in its decision-m

source of development finance for Afri

The World Bank, as part of their Energ

The World Bank actually provides four
However, it often has strong political g
which Ex-Im does not, and the decisio
In exchange, the commercial terms ca

The Overseas Private Investment Corp
investment in Cameroon, but may nev
funding.

USTDA Cameroon-Ghana Petroleum Sector DM

supply contract from a variety of public, private
veral specialized US financing houses that

, which emphasizes transportation and energy

i that although its financial standing has been
tional credibility remains a work-in-progress.

aking and it remains a relatively small (about 6%)
ca.

y and Transportation development programs.
times the financing in Africa that AFDB does.

nd economic requirements attached to its loans,
n-making process can be accordingly quite slow.
n be very attractive.

oration (OPIC) tends to focus on risk reduction in
ertheless be available as a source of direct

Unfortunately, a long history of mismanagement of debt in Cameroon has made

conventional sources of capital expeng
levels and balance budgets has made
than usual in the U.S. Private local an
Standard Chartered, Barclays, etc.) ca
is very high — over 35%. For this reas
from offshore. The S&P Rating for Ca
capital via bond issues, is currently B/l
project being financed by conventiona
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ive. Furthermore, the need to maintain currency
the base rate and interest on bonds much higher
d international merchant banks (Citibank,

h provide funding, but the Cameroonian base rate
on even the government tends to borrow funds
meroon, which directly affects its ability to raise

3. We are therefore not optimistic about this
instruments.
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U.S. EXR

US firms are uniquely specialized in theg
products from refineries to market hub
energy market. The US domestic com
heterogeneous and flexible with invent
refined product. Our estimates above

1.
2.

A 100 km line from Limbé to Dd
A 200 km line from Douala to Y

As we comment above, these may be U
conditions, as well as difficult terrain.

Qualified US supply firms include majot
Procure, Construct) contractors like:

Bechtel;

Fluor;

Halliburton / KBR;

Mustang Engineering;

NM Wood Group / JP Kenny;
Parsons Engineering;
Pegasus International;
Willbros Group;

We restrict this list to the larger ones s
and capacity to qualify for internationa
specialized US financing firms that cov4

We have spoken with at least the folloy
expressed interest:

Parsons — INTECSEA
James G Osborn, Jr.

Sr. VP Business Development
(281) 987 0800

Fluor Offshore Solutions
Joshua Loomes
Facilities Engineering
(281) 263 3513

Wood Group Production Facilities

Bill Cochrane

Director, Field Operations Developmen
(281) 647 8300
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PORT POTENTIAL

se technologies from experience in transporting
5 all over the US in the deregulated domestic
non-carrier liquids products network is extremely
ve and secure mechanisms for monetizing

are for:

uala — about $50M;
qoundé — about $100M;

nder-estimated given local supply and labor

Houston-based specialist EPC (Engineer,

mply because they will need the qualifications
financing requirements. There are also

or African infrastructure development projects.

ving contacts regarding this project, all of which
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Bechtel Offshore Facilities
Raymond A. Bailey

Project Procurement Manager
(281) 249 1572

M&T Bank

Benjamin Akuete

VP International Finance, Africa
(410) 244 4077

In discussions, the main issues include;

Some firms are interested and
For instance, some companies
not the offshore systems. V|
operations support.
An attractive item with this spe
not having a critical deadline. 1
haulage can still be used during
There was a concern to integra
This makes it important to invo
There is some concern that wq
slow the project, and therefore

We have commented above that any o
materials, raw steel, etc. from wherevg
use their own engineers, but probably
in general for a project of this kind U.S

» Engineering design and implem
Raw construction materials — st|
Construction machinery — pipe-
Flow control devices — valves, g

Fluid compression devices — pu

Systems, including Leak De
Automation.

These supplies would constitute up to

Nevertheless, on-site manual and semi
locally or from overseas. Similarly, less
bars, etc) will probably be imported.
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gualified for some part of the supply, but not all.
are prepared to construct the plant facilities, but
ery few are prepared to deliver financing and

cific project is that it is ready to begin, while also
'he volumes to deliver are already there, but road
construction.

e pipeline / terminal / refinery operations closely.
ve SONARA and SCDP as well.

prking for a state-owned agency like MINEE may
cash flow, considerably.

[ these EPC contractors may source parts,

r it is most convenient. They will also tend to
ook for local technicians and laborers. However,
L supplies are highly competitive for:

entation services

el pipe, fasteners, etc

aying boats, earth-moving equipment, etc
ressure regulators, etc

mps, turbines and compressors

ntrol systems: SCADA Batch Scheduling, Safety

ection, Operational Applications and Terminal

sbout 80% of the total project value.

~skilled labor will probably be sourced either
5 specialized construction material (cement, steel

C02009110001




Invenire, Inc.

FOREIGN COMPETITIO
There are a number of qualified foreigrn

and laying pipelines in difficult terrain.

Technip (Italy)

Saipem (Italy)
Beicip/Franlab (France)
Alstom (France)
Foster-Wheeler (U.K.)
Aker-Kvaerner (Norway)

These firms will be highly competitive {
Eastern firms to be very competitive ed
technically:

Mitsui (Japan)
Mitsubishi (Japan)
Samsung (S. Korea)
Hyundai (S. Korea)
CNEEC (China)

Historically, French companies have dig
services to Cameroon. Apart from a la
similar to their domestic market, they g
connections to this day. USTDA suppo
is less slanted towards traditional Frend

Total, as a major stakeholder in SONAR
including perhaps their own EPC affiliat

Past procurement tendencies have tent
This does disadvantage US Firms, who
respect, USTDA Feasibility Study would
proposals and plans.

This is particularly true in an environm
Facilities Engineering in general, and p

A second disadvantage in this project i
— EPC — Operations Support package.
financing will dominate the selection.
distinct advantage in being able to pro
contrast, to focus on the technical and
handle its own financing.
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N AND MARKET ENTRY ISSUES

competitors, experienced in plant construction
The largest ones include:

echnically. We can expect a number of Far
onomically, though perhaps less competitive

tinct built-in advantages to exporting goods and

hguage, legal and commercial environment very

Iso maintain valuable political and business

rt will help to ensure a procurement process that
th suppliers.

XA, will definitely push for French suppliers
es.

ded to favor low price over quality and efficiency.
emphasize price-performance instead. In this
definitely help to screen out technically inferior

bnt at MINEE where staff are unfamiliar with
peline technology in particular.

5 that it is being solicited as a combined Financing
There is the risk that simply being able to provide
n this respect, most foreign contractors have a
vide complete packages. US Firms tend, by
engineering aspects and expect the customer to
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DEVEL O}
We see substantial Developmental Imp

Infrastructure - There is clearly a ng
petroleum energy. This project is the f
transportation infrastructure. Positive
reduce heavy road traffic and pollution

Human Capacity Building — will aris;
phase, and during operations. Up to 3
Ex-Im Bank financing rules, and this w
and facilities firms. During commissio
operation and maintenance. During op
be a gradual evolution towards 100% (

The USTDA FS itself will help by provid
to visit similar facilities in the US.

USTDA Cameroon-Ghana Petroleum Sector DM

PMENTAL IMPACT
act in the following categories:

ed in Cameroon to provide the facilities to utilize
irst step towards a complete liquid products
rnvironmental impacts include the ability to

by spillage dramatically.

b both during the construction and commissioning
D% local content is allowed, for example, under

Il likely take the form of using local construction
ing of the system, local staff will be trained in its
erations, we see no reason why there should not
[ameroonian operation.

ng a Technical Orientation Visit for MINEE staff

We anticipate around 100 full-time en
operation of the system, in addition to
structure. We also see potential expa
maintenance industry, to support the

ineering positions being required for the

ome expansion to MINEE’s overall administrative
sion in the local Cameroonian facilities
peration of the pipeline and plant.

Technology Transfer and Productivity Improvements — will, similarly, arise during
commissioning of the system and operations. It is important for any supply to train and
support, at least initially, the operation|of the pipelines. Some of the components of the
supply will be high technology including: SCADA, automation, safety systems, scheduling
systems. This will contribute to the high technology knowledge base of the country.

Other - Financial revenue enhancemepts are clear, since this infrastructure represents
transportation costs in the region of $50M per year. These costs are currently being
wasted in road transportation fuel congumption.

Market Oriented Reforms — may arise in two ways. The first is if MINEE uses this
project as a first step towards deregulgting the petroleum industry to allow multiple
access, and a separate transportation function. As it is currently conceived, the MINEE
and the government will be the only stakeholder in the project. However, this may
evolve:

If equity participation in this project can be found, then the Petroleum Pipeline
will have to be separately owned;

If the operators can negotiate ownership of some share of the produced
petroleum, there will be multiple marketers beyond TRADEX; and

If more customers and producars for the petroleum than the government-owned
SONARA can be found, there wijll be muitiple shippers.

C02009110001
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IMPACT O

The only impact on the environment

beneficial. It will allow the governme

burned as fuel, and to reduce the vol

It will also be the mission of the UST
of performance for the delivery of thi
the protection of the environment. T|
carrying toxic petroleum products is g
this reason, one of the tasks of the F

USTDA Cameroon-Ghana Petroleum Sector DM

N THE ENVIRONMENT

that we foresee from this project is entirely
nt of Cameroon to reduce the amount of wood
ume of heavy road traffic.

DA advisor under the FS to ensure that conditions
5 project meet US and international standards for
he construction and operation of any pipeline
jlways a potential hazard to the environment. For
5 is to ensure that the design, construction and

operation of the system have minimal negative environmental impact.

MINEE, as the future operator of the{
the requirements of avoiding emissio
recommend membership of the US E
program that provides support for mi
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se petroleum facilities, should be made aware of
hs via leaks, spillage and theft. In this respect, we
hvironmental Protection Agency’s international
nimizing these emissions.
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IMPAC

We have reviewed the “Impact on U.§
Operations, Export Financing and Rel;
Statement details certain prohibitions
project to be funded, or the subsequd
completed, would have a negative im

Having examined the requirements of
not violate the provisions of the appr(

The FS is primarily an infrastructure-i
and ensure a level playing field for pr
stimulate additional U.S. investment g
companies, including the export of oil
technology to Cameroon. This will cr

The project provides a future opportu
technology providers to expand their
However, it does not offer any financ
located in the United States for the p
outside the United States with the eff
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t'T ON U.S. LABOR

5. Labor Statement” as contained in the Foreign
ated Programs Appropriations legislation. That
on U.S. foreign assistance in cases in which the
nt foreign country operation after the project is
pact on U.S. labor.

the U.S. legislation, we find that this project does
ppriations legislation.

uilding project that will strengthen the economy
bposals for supply of this project. It will most likely
nd the increased competitive participation of U.S.
and petroleum related goods, services and

pate future jobs for U.S. labor.

nity for U.S. engineering services, equipment and

respective areas of business in Cameroon.

al incentive to a U.S. business enterprise currently
irpose of inducing that enterprise to relocate

ect of reducing the number of employees of such

business enterprise in the United Stafles because U.S. production is being replaced by

such enterprise outside the United St

The project does not assist in establig
designated area in which the tax, tari
Cameroon do not apply, in part or in
area.

The project does not provide assistan
internationally recognized workers rig

The project does not provide direct a
of any commodity for export from Ca
markets at the time the project becoi]
infrastructure building to allow Came
project will not cause substantial inju
competing commodity. The project v
was not available.

This FS will not lead to an export of ¢
jobs to the U.S. economy. It will incy
various U.S. equipment, technology 3
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htes.

hing or developing any export processing zone or

ff, labor, environment, and safety laws of

whole, to activities carried out within that zone or

ce that contributes to the violation of
hts.

ssistance for establishing or expanding production
meroon that is likely to be in surplus on world

nes operative. The essence of the project is

roon to monetize its petroleum reserves. The

ry to US producers of the same, similar, or

yill provide a market for U.S. supply that heretofore

xisting U.S. labor overseas, but instead will add
ease the opportunities for US labor and exports for
nd services providers.
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QUALIFICATIONS

This Feasibility Study is to provide sup
of supplies and services for the Petrolg
provide reviews of;

Any current Conceptual Design
Any current Front-End Enginee
Budget estimates and financing
Timetables; and
The business plan for the oper]
issues and risks.

L]
*
L

The contractor will also be responsible

A Business Plan for the d

port to the MINEE in the planning and acquisition
um Infrastructure Project. The contractor must

Studies and Proposals for this project;
ring & Design (FEED) studies for this project;
options;

htion of the facilities, including pricing and market

for:

evelopment and operation of the Petroleum

Infrastructure in the short-medjum term (3 — 5 years);

Delivery of a Technical Orienta
commissioned by US contracto
Advising the MINEE on well-qu

The Petroleum Infrastructure project i
petroleum processing plant; and onsh

tion Visit to the US, to see similar implementations
s and operated by US petroleum companies; and
alified US sources of supply.

hvolves: gathering system(s); an onshore
bre dry petroleum transmission pipelines.

Delivery of this FS will therefore requi

*

The requirements analysis, tec
The financing and commercial
The technical operation of petr

1.

Experience in pipeline facilities require
terminals, processing plants and onsh

Pipel

Will have work experience at Enginee

Will have sufficient experience (at lea
Designs and FEED studies from multi
able to provide estimates of costs, tim
planning an infrastructure developme

2.

Experience in the analysis of monetiz
and domestic use.
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e a team with expertise in:

nical design and planning of similar projects;
anagement of similar systems; and
leum delivery systems.

ne Facilities Engineer

ments analysis, technical design and planning, in
re transmission pipelines.

ing Design Firms, or EPC contractors.
t 15 years) to review and criticize Conceptual
le sources. He will also need the experience to be

tables and technical factors necessary for
t.

nergy Economist
tion options for petroleum products — industrial
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Will have work experience at an energ
institutes, or research firms.

Will have sufficient experience (at leas

regimes, strategies and options for thej

of energy in Cameroon. Should unders

contracts / terms to be able to advise ¢

infrastructure.

3.

Experience in business planning, proje
petroleum facilities. This includes prod

Petroleum M

Will have work experience at an EPC ¢
petroleum company. It is important tg
stage, to understand operational issue

Will have sufficient experience (at leas
and Financing Packages from multiple
alternative sources of funding or packa
Should understand deregulation / unb
issues in managing the infrastructure.

4,

Experience in operations at similar fac
transmission systems.

Pipelin

It is important to have worked at a pe
operational issues.

Will have sufficient experience (at leas
Start-Up and Operations plans. Shoulg
including Health, Safety and Environm

USTDA Cameroon-Ghana Petroleum Sector DM

¥ company, investor / merchant bank, public

F 15 years) to review and recommend pricing
promotion of petroleum relative to other sources
tand deregulation / unbundling issues and supply
bn commercial issues in managing the

arket and Finance Specialist

rt financing and commercial operation of similar
essing and transmission businesses.

bntractor, merchant bank, energy investor, and/or
have worked at a petroleum company at some

5.

[ 15 years) to review and criticize Business Plans
sources. Should also be able to advise on

ges; and alternative commercialization strategies.
indling issues to be able to advise on institutional

)e Operations Engineer

lites. This includes terminal, processing and

rroleum company at some stage, to understand

k 15 years) to review and develop Commissioning,
1 also be able to advise on best practices,
bntal. Will have sufficient contacts in the industry

to be able to plan and organize a Technical Orientation Visit to the US, to see similar

implementations commissioned by US
companies.

It is not necessary for the team to con
may cover two roles (Facilities and Op
one role may require two individuals (
Specialist, for example).
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contractors and operated by US petroleum

sist of exactly four individuals. One individual
crations Engineering, for example). Alternatively,
Petroleum Market Specialist plus a Project Finance
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JU
USTDA involvement, in the form of Fe;

specific objectives:

It promotes trade, by providing world-
selection of options for the procureme
Several concepts are already outstand

of experience procuring similar facilitie

needs exposure to best practices and |

MINEE past procurement tendencies h
efficiency. We also note certain built-i
environment. This FS should help to 4
would definitely help to screen out Iow
This is particularly true since MINEE st
general, and pipeline technology in pa

It additionally adds value to overall pr
procurement. Petroleum is already be
shortly be a significant demand for pe
can be shortened in any way, and a rqg
shorten the time to start-up.

Because this procurement is being sol
Support package, there is the risk that
dominate the selection. The FS shoulg
available and the importance of a qua

It specifically promotes trade with the
supply and via a Technical Orientation

If a qualified US contractor is selected
capacity is likely to be in excess of $1}
USTDA will at least have contributed t
at least 314 MMCFD petroleum / 3,00(
year — for the first phase, alone —to t

Generally, U.S. Government policy prig
of: Infrastructure (including positive e
(including job creation); Technology T
potential Market-Oriented Reforms.
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STIFICATION
asibility Study to this procurement, achieves these

class detailed technical advice to MINEE on the

ht of supplies and services related to this project.
ng, and given a certain lack of coordination and

s, there is a risk of making poor decisions. MINEE
rechnology in the US and the rest of the world.

ave tended to favor low price over quality and

n advantages for French suppliers in the business
mphasize price-performance instead. The FS
er-priced technically inferior proposals and plans.
aff is unfamiliar with Facilities Engineering in
rticular.

bject by accelerating the timetable of this

ing flared in very large volumes, and there will
froleum at power stations. If the selection process
liable supplier can be selected, then this will

cited as a combined Financing — EPC — Operations
simply being able to provide financing will

i emphasize the alternative financing options

ity technical deliverable as well.

US via advice on well-qualified US sources of
Visit to the US.

as a result of this FS then the value to trade

50M. Even if a US contractor is not selected, then
b the supply of a quality system for the delivery of
) BPD condensate or approximately $380M per

he Cameroonian economy.

prities are achieved as described above in all areas

hvironmental impacts); Human Capacity Building
ransfer and Productivity Improvements; and
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U.S. TRADE AND D
Arlington

NATIONALITY, SOURCE

The purpose of USTDA's nationality, sourg
maximum practicable participation of Amg
materials in the prefeasibility, feasibility, aj

USTDA STANDARD RULE (GRANT AGRH

Except as USTDA may otherwise agree, €4
delivery of goods and services funded by U
professional services, the Contractor must |
Contractor may use U.S. subcontractors wi
from host country may not exceed twenty |
may only be used for specific services fron
subcontract; (c) employees of U.S. Contrag
professional services shall be U.S. citizens
permanent residence in the U.S.; (d) goods
associated delivery services (e.g., internati
nationality, source and origin in the United
Study support (e.g., local lodging, food, an
the above restrictions. USTDA will make
of eligibility upon request.

NATIONALITY;
1) Rule

Except as USTDA may otherwise agree, th
either a U.S. firm or a U.S. individual. Pri

EVELOPMENT AGENCY
, VA 22209-2131

, AND ORIGIN REQUIREMENTS

e, and origin requirements is to assure the
rican contractors, technology, equipment and
nhd implementation stages of a project.

EMENT STANDARD LANGUAGE):

ch of the following provisions shall apply to the
STDA under this Grant Agreement: (a) for

be either a U.S. firm or U.S. individual; (b) the
thout limitation, but the use of subcontractors
ercent (20%) of the USTDA Grant amount and

) the Terms of Reference identified in the

tor or U.S. subcontractor firms responsible for

or non-U.S. citizens lawfully admitted for
purchased for implementation of the Study and
pnal transportation and insurance) must have their
States; and (¢) goods and services incidental to

d transportation) in host country are not subject to
hvailable further details concerning these standards

e Contractor for USTDA funded activities must be
me contractors may utilize U.S.




subcontractors without limitation, but the
20% of the USTDA grant amount.

2) Application

Accordingly, only a U.S. firm or U.S. indi
activities. Although those proposals may
country firms or individuals for up to 20%
subcontracts with third country entities. U
professional services funded by the USTD)
country entities, are supplied by employee]
firms who are U.S. individuals.

Interested U.S. firms and consultants who
requirements as of the due date for the sub
continue to meet such requirements throug
These nationality provisions apply to what
with the USTDA grant.

3) Definitions

A "U.S. individual” is (a) a U.S. citizen, o
permanent residence in the U.S. (a green d

A "U.S. firm" is a privately owned firm w
place of business in the U.S., and which is
individuals, or (b) has been incorporated i
1ssuance date of the request for proposals;
three (3) year period; employs U.S. citizen
positions in the U.S.; and has the existing
question.

A partnership, organized in the U.S. with
qualify as a “U.S. firm” as would a joint v
States consisting entirely of U.S. firms ang

A nonprofit organization, such as an educ
also qualify as a “U.S. firm” if it is incorp
governing body, a majority of whose men

1se of host country subcontractors is limited to

vidual may submit proposals on USTDA funded
nclude subcontracting arrangements with host

of the USTDA grant amount, they may not include
.S. firms submitting proposals must ensure that the
A grant, to the extent not subcontracted to host

s of the firm or employees of U.S. subcontractor

submit proposals must meet USTDA nationality
mission of proposals and, if selected, must

thout the duration of the USTDA-financed activity.
ever portion of the Terms of Reference is funded

r (b) a non-U.S. citizen lawfully admitted for
ard holder).

hich is incorporated in the U.S., with its principal
either (a) more than 50% owned by U.S.

h the U.S. for more than three (3) years prior to the
has performed similar services in the U.S. for that
s in more than half of its permanent full-time
capability in the U.S. to perform the work in

ts principal place of business in the U.S., may also
enture organized or incorporated in the United
1/or U.S. individuals.

ational institution, foundation, or association may
brated in the United States and managed by a
bers are U.S. individuals.




SOURCE AND ORIGIN:

1) Rule

In addition to the nationality requirement

stated above, any goods (e.g., equipment and

materials) and services related to their shipment (e.g., international transportation and
insurance) funded under the USTDA Grant Agreement must have their source and origin in

the United States, unless USTDA otherwi

se agrees. However, necessary purchases of goods

and project support services which are unavailable from a U.S. source (e.g., local food,

housing and transportation) are eligible w

2) Application

thout specific USTDA approval.

Accordingly, the prime contractor must b¢ able to demonstrate that all goods and services

purchased in the host country to carry out

the Terms of Reference for a USTDA Grant

Agreement that were not of U.S. source and origin were unavailable in the United States.

3) Definitions

“Source” means the country from which s

hipment is made.

"Origin” means the place of production, through manufacturing, assembly or otherwise.

Questions regarding these nationality, sof
the USTDA Office of General Counsel.

irce and origin requirements may be addressed to
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GRANT AGREEMENT

EGEIVE

0cT -1 2009

m lmrh P
i

This Grant Agreement is entered info between the Government of *yﬁm Mtggvgltom{m AGENCY

America, acting through the U.S. [Trade and Development Agency ("USTDA") and
Government of the Republic of Cameroon acting through the Ministry of Energy and

Water Resources ( Ministére de I’Enjergie et de I'Eau ) or MINEE ("Grantee"). USTDA PbF :
agrees to provide the Grantee under|the terms of this Agreement US$615,000 ("USTDA PW
Grant") to fund the cost of goods apd services required for a feasibility study ("Study") T
on the proposed Petroleum Produgts Pipeline Project ("Project") in Cameroon ("Host MR
Country™). Lz
(1>
1. USTDA Funding MO
=W
The funding to be provided under this Grant Agreement shall be used to fund the costs of =T

a contract between the Grantee and [the U.S. firm selected by the Grantee ("Contractor”)
under which the Contractor will perform the Study ("Contract”). Payment to the
Contractor will be made directly byl USTDA on behalf of the Grantee with the USTDA
Grant funds provided under this.Grapt Agreement.

2. Terms of Reference

The Terms of Reference for the Study ("Terms of Reference") are attached as Annex I
and are hereby made a part of this Grant Agreement. The Study will examine the
technical, financial, environmental)| and other critical aspects of the proposed Project.
The Terms of Reference for the Study shall also be included in the Contract. '

3. Standards of Conduct

USTDA and the Grantee recognize the existence of standards of conduct for public
officials, and commercial entities, ih their respective countries. The parties to this Grant
Agreement and the Contractor shall|observe these standards, which include not accepting
payment of money or anything of yalue, directly or indirectly, from any person for the
purpose of illegaily or improperly fnducing anyone to take any action favorable to any
party in connection with the Study.

4. Grantee Responsibilities

The Grantee shall undertake its pest efforts to provide reasonable support for the
Contractor, such as local transportatjion, office space, and secretarial support.




5. USTDA as Financier
(A) USTDA Approval of Competitive Selection Procedures

Selection of the U.S. Contractor [shall be carried out by the Grantee according to its
established procedures for the tompetitive selection of contractors with advance
notice of the procurement publighed online through Federal Business Opportunities
(www fedbizopps.gov). Upon tpquest, the Grantee will submit these contracting
procedures and related documentp to USTDA for information and/or approval.

(B) USTDA Approval of Contractor Selection

The Grantee shall notify USTDA| at the address of record set forth in Article 17 below
- upon selection of the Contractpr to perform the Study. Upon approval of this
selection by USTDA, the Grantde and the Contractor shall then enter into a contract
for performance of the Study. The Grantee shall notify in writing the U.S. firms that
submitted unsuccessful proposalg to perform the Study that they were not selected.

(C) USTDA Approval of Contract Between Grantee and Contractor

The Grantee and the Contractoy shall enter into a contract for performance of the
Study. This contract, and any amendments thereto, including assignments and
changes in the Terms of Refergnce, must be approved by USTDA in writing. To
expedite this approval, the Granee (or the Contractor on the Grantee's behalf) shall
transmit to USTDA, at the addrgss set forth in Article 17 below, a photocopy of an
English language version of the [signed contract or a final negotiated draft version of
the contract.

(D) USTDA Not a Party to the Contract

It is understood by the parties that USTDA has reserved certain rights such as, but not
limited to, the right to approve the terms of the contract and any amendments thereto,
including assignments, the selegtion of all contractors, the Terms of Reference, the
Final Report, and any and all documents related to any contract funded under the
Grant Agreement. The parties hereto further understand and agree that USTDA, in
reserving any or all of the foregoing approval rights, has acted solely as a financing
entity to assure the proper use| of United States Government funds, and that any
decision by USTDA to exercise|or refrain from exercising these approval rights shall
be made as a financier in the course of funding the Study and shall not be construed
_as making USTDA a party to the contract. The parties hereto understand and agree
that USTDA may, from time fo time, exercise the foregoing approval rights, or
discuss matters related to these fights and the Project with the parties to the contract
or any subcontract, jointly or separately, without thereby incurring any responsibility
or liability to such parties. Any approval or failure to approve by USTDA shall not
bar the Grantee or USTDA fr¢m asserting any right they might have against the

A

R




Contractor, or relieve the Cortractor of any liability which the Contractor might
otherwise have to the Grantee o USTDA.

(E) Grant Agreement Controjlling
Regardless of USTDA approval, the rights and obligations of any party to the contract
or subcontract thereunder must|be consistent with this Grant Agreement. In the event
of any inconsistency between the Grant Agreement and any contract or subcontract
funded by the Grant Agreement, the Grant Agreement shall be controlling.

6. Disbursement Procedures

(A) USTDA Approval of Contract Required

USTDA will make disbursemepts of Grant funds directly to the Contractor only after
USTDA approves the Grantee'§ contract with the Contractor.

(B) Contractor Inveice Requjrements
The Grantee should request disbursement of funds by USTDA to the Contractor for
performance of the Study by submitting invoices in accordance with the procedures
set forth in the USTDA Mandafory Clauses in Annex I1.
7. Effective Date
The effective date of this Grant| Agreement ("Effective Date") shall be the date of
signature by both parties or, if the parties sign on different dates, the date of the last
signature.
8. Study Schedule
(A) Study Completion Date

The completion date for the Study, which is December 31, 2011 is the date by which
the parties estimate that the Stydy will have been completed.

(B) Time Limitation on Dishursement of USTDA Grant Funds

Except as USTDA may othefwise agree, (a) no USTDA funds may be disbursed
under this Grant Agreement for goods and services which are provided prior to the
Effective Date of the Grant Agreement; and (b) all funds made available under the
Grant Agreement must be disbursed within four (4) years from the Effective Date of
the Grant Agreement.
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9. USTDA Mandatory Clauses

All contracts funded under this Gra
clauses set forth in Annex II to ¢
partially funded with USTDA Grant

except for clauses B(1), G, H, I, and 1.

10. Use of U.S. Carriers

(A) Air
Transportation by air of persons

t Agreement shall include the USTDA mandatory
is Grant Agreement. All subcontracts funded or
funds shall include the USTDA mandatory clauses,

br property funded under the Grant Agreement shall

be on U.S. flag carriers in accordance with the Fly America Act, 49 U.S.C. 40118, to

the extent service by such carri
Government regulations.

(B) Marine

ers is available, as provided under applicable U.S.

Transportation by sea of property funded under the Grant Agreement shall be on U.S.
carriers in accordance with U.S. dargo preference law.

11. Nationality, Source and Origin

Except as USTDA may otherwise

agree, the following provisions shall govern the

delivery of goods and services funded by USTDA under the Grant Agreement: (a) for

professional services, the Contractor

must be either a U.S. firm or U.S. individual; (b) the

Contractor may use U.S. subcontractors without limitation, but the use of subcontractors

from Host Country may not exceed
and may only be used for specific s¢
subcontract; (¢) employees of U.S. (
professional services shall be U.S.
permanent residence in the U.S.; (d
associated delivery services (e.g., in
their nationality, source and origin
incidental to Study support (e.g., loc
are not subject to the above restriq
concerning these provisions upon req

12. Taxes

twenty percent (20%) of the USTDA Grant amount
rvices from the Terms of Reference identified in the
ontractor or U.S. subcontractor firms responsible for
citizens or non-U.S. citizens lawfully admitted for
goods purchased for performance of the Study and
ternational transportation and insurance) must have
in the United States; and (e) goods and services
1l lodging, food, and transportation) in Host Country
tions. USTDA will make available further details
juest.

USTDA funds provided under the Girant Agreement shall not be used to pay any taxes,

tanffs, duties, fees or other levies im
the Grantee nor the Contractor will
tariffs, duties, fees or other levies.

v

posed under laws in effect in Host Country. Neither
seek reimbursement from USTDA for such taxes,
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13. Cooperation Between Parties

and Fellow-Up

The parties will cooperate to assure that the purposes of the Grant Agreement are

accomplished. For five (5) years
defined in Clause I of Annex II
inquiries from USTDA about the st

14. Implementation Letters

following receipt by USTDA of the Final Report (as
, the Grantee agrees to respond to any reasonable
atus of the Project.

To assist the Grantee in the implementation of the Study, USTDA may, from time to

time, issue implementation letters
covered by the Grant Agreemen

hat will provide additional information about matters
t. The parties may also use jointly agreed upon

implementation letters to confirm and record their mutual understanding of matters

covered by the Grant Agreement.

15. Recordkeeping and Audit

The Grantee agrees to maintain bogks, records, and other documents relating to the Study
and the Grant Agreement adequate to demonstrate implementation of its responsibilities
under the Grant Agreement, including the selection of contractors, receipt and approval

of contract deliverables, and appro|

val or disapproval of contractor invoices for payment

by USTDA. Such books, records, gnd other documents shall be separately maintained for
three (3) years after the date of the final disbursement by USTDA. The Graniee shall

afford USTDA or its authorized r
review books, records, and othe
Agreement.

16. Representation of Parties

epresentatives the opportunity at reasonable times to
r documents relating to the Study and the Grant

For all purposes relevant to the Grant Agreement, the Government of the United States of

America will be represented by th.
Grantee will be represented by the
hereto may, by written notice, desi
the Grant Agreement.

17. Addresses of Record for Party

Any notice, request, document, or
other under the Grant Agreement
medium which produces a tangibld
or facsimile, and will be deemed d
following:
To:  Mr. Dudley Achu Sama
Principal Technical Advisor

t U. S. Ambassador to Host Country or USTDA and
Minister of Energy and Water Resources. The parties
onate additional representatives for all purposes under

fes
other communication submitted by either party to the
shall be in writing or through a wire or electronic

record of the transmission, such as a telegram, cable
uly given or sent when delivered to such party at the

& Executive Engineer
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Ministry of Energy and Water Resources/Ministere de I’Energie et de ’Eau

(MINEE)

P.O Box 307

Yaounde, Cameroon

Phone: (237) 2223-5608

Fax: (237) 2223-5608 or (237) 2222-6177
Email: dsama2@yahoo.com

a

ap e

-]

To:  U.S. Trade and Development Agency
1000 Wilson Boulevard, Suite 1600
Arlington, Virginia 22209-3901

USA
Phone: (703) 875-4357
Fax: (703) 875-4009

All such communications shall bg in English, unless the parties otherwise agree in
writing. In addition, the Granteel shall provide the Commercial Section of the U.S.
Embassy in Host Country with a copy of each communication sent to USTDA.

Any communication relating to this Grant Agreement shall include the following fiscal

data:

Appropriation No.: 11 9/10 1001
Activity No.: 2009-11028A
Reservation No.: 2009110043
Grant No.: GH2009110012

18. Termination Clause

Either party may terminate the Grant Agreement by giving the other party thirty (30) days
advance written notice. The termirjation of the Grant Agreement will end any obligations

of the parties to provide financial

br other resources for the Study, except for payments

which they are committed to make| pursuant to noncancellable commitments entered into
with third parties prior to the written notice of termination.

A




19. Non-waiver of Rights and Remedies

No delay in exercising any right or femedy accruing to either party in connection with the
Grant Agreement shall be construed as a waiver of such right or remedy.

20. U.S. Technology and Equipment

By funding this Study, USTDA geeks to promote the project objectives of the Host
Country through the use of U.S. tethnology, goods, and services. In recognition of this
purpose, the Grantee agrees that it will allow U.S. suppliers to compete in the
procurement of technology, goods 4nd services needed for Project implementation.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Government of the United States of America and the
Government of the Republic of [Cameroon each acting through its duly authorized
representative, have caused this Agteement to be signed in the English language in their
names and delivered as of the day pnd year written below. In the event that this Grant
Agreement is signed in more than one language, the English language version shall
govern.

For the Government of the For the Government of the
Upnited States of America ' Republic of Cameroon

By:

b’ CH-19=0A | e 14

Witnessed:

By:

Annex I -- Terms of Reference

Annex II — USTDA Mandatory Clauses
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Annex 1

Terms of Reference
Background

The Ministry of Energy and Water Resources (Ministére de I’Energie et de ’Eau or

MINEE) of Cameroon ("Grantee") {s responsible for strategic planning of the energy

industry in the Republic of Cameropn. It controls several key government owned

companies in the petroleum sector: -

e The National Oil Refining Company, (Société Nationale de Raffinage, or
SONARA), which produces| the majority of domestic petroleum products

e The Petroleum Bulk Stojage Company (Société Camerounaise de Dépots -
Pétroliers or SCDP)

e The state Fund for Energy|Price Stability (Caisse de Stabilisation des Prix des
Hydrocarbures or CSPH) ‘

MINEE is also the regulator for priyate oil and gas companies.

Additional important stakeholders in the petroleum sector are the petroleum marketers
associations, Groupement Professignnel du Petrole (Professional Petroleum Group or
GPP) and Groupement des Pétroliers Camerounais (The Cameroon Petrolem Association
or GPC) which represent a large number of private retail outlets (service stations and
Liquid Petroleum Gas ("LPG") stores).

There is an identified need for a national liquid petroleum products pipeline network to
be used for the products of the SONARA refinery (and eventually other refineries) to be
delivered closer to the consumer. This pipeline may be a single multi-product line, or it
may be convenient to lay a dedicat¢d LPG line in parallel. This pipeline would also
benefit GPP and GPC since it would provide them with more efficient access to the
products that they market.

MINEE sees an immediate need fof a line from SONARA at Limbé to bulk storage and
distribution centers in Douala, Limpé, Kribi and Yaoundé so that the country’s main
industrial center at Douala is served. There are also preliminary plans to add:
e A line to Yaoundé, the capital, including terminals close to the current road
terminals
e Branch lines from these trunk lines that serve medium-sized urban areas such as
regional headquarters and rpral distribution points nearby
e Eventually, a complete liqlids transmission system that includes the north, east
and more remote regions

A
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This system will have to be able to I

currently available, and should be pl

mind. A petroleum pipeline of this k

systems:

A batch scheduling system

through the same pipe in batg

Safety systems, including 1
Applications, including inve
detection that allow commer
Terminal automation system
terminals. These would ha
supplier, SONARA and at S

This Feasibility Study (FS) is to sup
procurement of supplies and service
objective of this FS is to provide det
system, tendering and procurement

plan for its operation, the engineerin
project. An important consideration
utilization in Cameroon’s industry.

The Contractor should expect to wo

Republic of Cameroon. The Contra
matenals to the Grantee in English.
materials in French or English and
language.

Objecti

A Supervisory Control, Auto

.

ve of the Feasibility Study

pst bulk storage facilities that are larger than those
inned with expanded road terminals for tankers in
nd will require several important associated

mation and Data Acquisition ("SCADA") system
that allows the multiple products to be transported
hes

detection and spill response

tory management and measurement, fraud and theft
ial volumes delivered to be assessed

that manage storage and deliveries / receipts at the
e to interface with systems in place at the primary
DP's primary or bulk storage facility

ort MINEE in the policy and technical planning and
for their petroleum products pipeline network. The

iled advice on the conceptual technical design of the

f necessary equipment and services, the business
and operations plan, and means of financing this

is the evaluation and promotion of petroleum

k in the bilingual English-French environment of the
rtor shall deliver all reports and other written
However, the Contractor may similarly receive

ay need to converse with Grantee staff in either

The Grantee intends to procure the infrastructure (the "Procurement™) necessary to take
liquid petroleum products, including various grades of gasoline, diesel oil kerosene and
other refined hydrocarbons, by pipeline from the oil refinery to SCDP's bulk storage

facility and to licensed secondary c
Pipeline System”, or "Pipeline Systs
short pipeline running from Camero
Limbé, to SCDP's bulk storage facil
develop into a network of pipelines
also has the intention of operating th
may need to finance its purchase. A
actual design of the System, executi
potential funding mechanisms. The

mercial distributor and consumers (the "Liquids
m"). The Pipeline System is expected to start with a
on’s only oil refinery, SONARA at the town of
ty in the main industrial city at Douala, and then to
connecting several refineries and cities. The Grantee
ese facilities, both technically and commercially, and
t this stage, there are no detailed plans covering the
bn of this procurement, operation of the facilities, and
purpose of this Feasibility Study is to provide a

sufficient level of technical and economic analysis and advice to the Grantee to reach the

point of initiating a procurement ten|

A

dering process and to apply for financing for the
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installation of the Pipeline System.
participate in the actual publication
selection process.

Task I: Technical Concep|

[T I NI

Ly

However, the Contractor will not be expected to
of the Request for Proposals (RFP) or in the vendor

tual Design

The first task has the objective of a
are available towards the Grantee’s

The Conceptual Design produced b
engineering design options, high-l¢
expected to go into the level of detd
Design, often referred to as a pre-F
the beginning of this task, during W

Hvising the Grantee on engineering alternatives that
goal of developing the Pipeline System.

y this Task is only intended to provide general

vel budgetary costs, and broad timetables. It is not

il required of a Preliminary Front-End Engineering
EED. The Contractor shall conduct a data collection at
hich the Contractor shall visit relevant locations in

Cameroon to assess facilities and the terrain as necessary to prepare an informed

preliminary Conceptual Design. S
run between the towns of Limbé ay
SONARA refinery, current SCDP
and the potential route(s) from Linf
upon with the Grantee.

During data collection the Contrac
System at the Grantee’s offices at ]
Stakeholders are also available for

The Contractor shall provide a rev

nce the first phase of the Pipeline System is likely to
d Douala, the Contractor shall visit at least the
storage and terminal facilities nearby and at Douala,
bé to Douala as well as any other locations agreed

lor shall discuss the Grantee’s ideas for the Pipeline
¥ aoundé. The Grantee shall ensure that all Major
meetings.

ew for the Grantee of any existing internal Grantee

design concepts. The Contractor shall review proposed budgets, timetables, and technical

options. The Grantee shall make tH

Independently of any previous wof
preliminary Conceptual Design of
of the study. The Conceptual Des:
Pipeline System:

e The Pipeline System will §
larger than those currently

is information available to the Contractor.

k, the Contractor and Grantee shall agree upon a

the System. This design will form the basis of the rest
gn shall take into account the following aspects of the

ave to be able to host bulk storage facilities that are

available, and should be planned with expanded road

terminals for tankers in mind.

e The Pipeline System will Have to transport multiple distinct petroleum products in
batches (a "Multi-Product Pipeline", "Batched System"), including all the current
products of the SONARA refinery.

In the Conceptual Design, the Cox
Pipeline System, including at leas
distribution centers in Douala and

tractor shall examine the major components of the
a line from SONARA at Limbé to bulk storage
Yaoundé.
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The Contractor shall also review the

1. A line to Yaound¢, the caj
terminals
2. Branch lines from these trun]
distribution points nearby
3. Eventually, a complete liquj
and more remote regions

The Contractor shall, in this Concep
alternatives that may include:

Plans for future refineries frg
Routes and design specificat
Locations and sizes of storag

PO

feasibility of plans to add under a fifty-year lifetime:

bital, including terminals close to the current road
k lines that serve medium-sized urban areas and rural

ds transmission system that includes the north, east

tual Design, identify useful engineering design

m which products may have to be gathered
ons for the transportation pipelines
e depots and road tanker loading terminals

In general, options relating to the sizing of facilities including throughput

capacity, storage capacity, expandability, etc.

The Contractor shall examine in det]
Pipeline against the merits of two pa

The Contractor shall, as part of the (
and related capital and operating cod
not limited to:

1. A SCADA system
2. A batch scheduling system
through the same pipe in bat

hil the merits of laying one single, Multi-Product -
ralle]l pipelines where one is dedicated to LPG.

Conceptual Design, include technical specifications
ts for supporting Operational Systems, including but

that allows the multiple products to be transported
thes

3. Safety systems, including leak detection and spill response
4. Applications, including inyentory management and measurement, that allow
commercial volumes deliverpd to be assessed

5. Terminal automation systems that manage storage and deliveries and receipts at

the terminals that have the a
supplier, SONARA and stor

bility to interface with systems in place at the primary
age and delivery terminals managed by SCDP

The Contractor shall provide typical timetables for the construction and operation of

facilities related to this design basis

-The Contractor shall also describe the impact of any

of the engineering design alternativés that are identified on project plans and timetable.
In addition, the Contractor shall examine viable alternatives for phasing the construction

of facilities in time.

A
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The Contractor shall provide budgetary estimates for the construction of facilities related
to this design basis. The Contractoy shall evaluate the impact of any of the engineering
design or project planning alternatives that are identified on budget.

The Contractor shall share this Con
Pipeline System, who will be identi
1. SONARA

2. SCDP

3. GPC and GPP

4. The state Fund for Energy
Hydrocarbures or CSPH) ¢

teptual Design with the Major Stakeholders in the
fied by the Grantee but will include at least:

Price Stability (Caisse de Stabilisation des Prix des
t is responsible for stability in petroleum fuel prices,

and improving the stability and security of supply
5. The National Hydrocarbong Corporation (Société Nationale de Hydrocarbons or

SNH)

The Contractor shall meet Grantee at the Grantee’s offices at Yaoundé at the end of this
task to present and to discuss its findings. These presentations shall also be made to all
Major Stakeholders, and the Grantep shall ensure that all Major Stakeholders are

available. At the end of these pres
with the FS will be established.

Task I Deliverable: The Contracts
performed under Task I, including

tations, the technical design basis for proceeding

shall prepare and present a report of the work
ut not limited to a review of any proposals currently

held by the Grantee, an agreed preliminary Conceptual Design, and a summary of design
options that are relevant to the Grantee's plans for the Pipeline System. This Conceptual
Design shall include a preliminary budget and project implementation plan. It shall also
contain any other details pertinent tp technology selection. The Task I Deliverable shall
be included in the Final Report. The Task I Deliverable shall also be used as material for

Tasks VI and VII below.

Task Il: Operational Analysis

The Grantee intends, once the Pipe

ine System has been successfully installed and

commissioned, to operate it independently, either through own SCDP subsidiary or
through a new entity. Task II has the objective of advising the Grantee on engineering
best practices, procedures and toold ("Operations Plan") used in operating a system of this

nature, as defined technically in Ta

5k I above. The Operations Plan produced by this

Task is only intended as a preliminary Operations Plan the purpose of which is to enable
the Contractor to accomplish the objective of the Feasibility Study stated above. It is not
expected to go into the level of detail required of a detailed operations plan that is
appropriate to an engineering supply contract.

The Contractor shall conduct initia

Wndé for data collection and to

meetings with the Grantee at the Grantee’s offices at
discuss the Grantee’s conceptual operations plans and

Annex |-5
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relevant operations plans of Major Stakeholders. The Grantee shall ensure that all Major

Stakeholders are available for meeti

gs during Contractor’s visit. During the data

collection, the Contractor shall visit relevant locations as identified by the Major
Stakeholders to assess facilities as n¢cessary to prepare an informed preliminary

Operations Plan.

The Contractor shall draft and agree jupon a preliminary Operations Plan of the System
with the Grantee. The Contractor is jnot expected to prepare a complete plan, since many

key engineering and human factors

ill be unknown at this stage. This preliminary

Operations Plan will form the basis of a specification that any final Operations Plan must

meet. The Operations Plan shall ex

the Pipeline System, including at leapt:

Petroleum storage plants
Delivery and receipt terminal

Lol e

The Contractor shall in particular ex;
and start-up of any newly installed e
engineering contractor following con

The Contractor shall report in writing
for health, safety and environmental
relevant to the transportation of toxid

ine the operations of all the major components of

Multi-product liquid petroleum pipelines
LPG pipelines, LPG storage facilities and LPG dispensing facilities

s for petroleum

amine issues related to the safe and efficient testing
ngineering facilities that may be received from an

struction of the Pipeline System.

p on the implementation of processes and procedures
protection that are internationally accepted, and
and inflammable petroleum liquids.

The Contractor shall also report on
including SCADA; systems modelin
mventory management; and batch tr;
Operations Plan, and in particular as
program, shall be explained clearly i

The Contractor shall review the co:
System and the operations plans of
e SONARA, which produces

e SCDP, which manages the B

e state of the art in the use of operational systems,
and optimization; leak and fault detection;

cking. Their utilization within a comprehensive

art of a safety and environmental protection

the report to the Grantee.

ections between the Operations Plan of the Pipeline
ajor Stakeholders, including at a minimum:
e refined petroleum products

Ik Storage of liquids and the delivery terminals

* MINEE, which will issue licgnses and ensure the security of supply arrangements

e The Ministére De L'Industri
(Ministry of Industries, Min

e, Des Mines Et Du Developement Technologique
ts and Technological Development or MINIMIDT)

and the Ministére de I'Enviropmement et de la Protection de la Nature (Ministry of
Environment and Nature Protection or MINEP), which will issue licenses for

operational safety and hazard

bus installations

» CSPH, which will prepare the pricing framework for the Pipeline System

* 4 SNH, which will participate 1

h financing
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At the end of this Task, the Contraclor shall visit the Grantee at the Grantee’s offices at
Yaoundé to present and to discuss its findings. These presentations will be made to all
Major Stakeholders, and the Granteg shall ensure that all Major Stakeholders are

available. )

Task II Deliverable: The Contractor shall prepare and present a report of the work
performed under Task II, including p preliminary Operations Plan relevant to the
operation of the Pipeline System. Itjshould also contain any other details pertinent to
technology selection. This report is jintended to inform the Grantee about best practices
for the operation of the Pipeline System following the construction of the Pipeline
System. The Task II Deliverable sHall be included in the Final Report.

Task 1Hl: Economic Analysi -

The Grantee intends the Pipeline System both to be a profitable business in its own right,
and also to contribute to the econony of the Republic of Cameroon in general. Task I
has as its objective an analysis of the commercial viability of the Pipeline System, its
contribution to the economy and th¢ energy industry of Cameroon, and means for
optimizing both of these objectives| This study should be coupled with Task IV —
Financial Analysis, below to ensurq the viability of the plans from a financial perspective.
In particular, the Contractor shall r¢view potential business risks and commercial options.
There will be input from Task I, which is designed to cost, and to timetable different
technical altermatives.

The Contractor shall produce a hig
the proposed Pipeline System.

-level Business Plan for the commercial operation of

The Contractor shall conduct a visit to the Grantee at the Grantee’s offices at Yaoundé at
the beginning for data collection fgr this task and to discuss the Grantee’s economic
objectives, and the objectives of Mpjor Stakeholders. The Grantee shall ensure that all
Major Stakeholders are available for meetings. During the data collection, the Contractor
shall make sure to gather all supply, demand and pricing data as necessary to prepare an
informed Business Plan.

The Contractor shall review estimates and forecasts for the forecasted revenues purely for
transportation of petroleum liquids through the Pipeline System. The Contractor shall
propose appropriate tariff models and means of billing the Major Stakeholders, shippers
and marketers for their use of the Ripeline System. The Contractor shall then build a
realistic revenue model for the Grantee. Following the revenue model, the Contractor
shall build revenue forecasts based upon separate forecasts of supply and demand of
petroleum provided by the Granteg.

The Contractor shall provide apprgpriate costs and plans for the construction of facilities,
their operations and their financing, as part of other relevant Tasks in this FS. For this
Task, the Contractor shall build separate economic models according to technical and
%}wial options identified both in Tasks I and IV.

.
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Bearing in mind that the Pipeline System will earn revenues from transportation, and not
sale, of refined products, and that the price of fuels affects demand and therefore

transportation volume, the Contrag

tor shall assess any risks related to the economic

model; in particular risks related tp potential regulation of the price of domestic
petroleum in Cameroon, or other market regulation of fuels, by the government through

the CSPH.

The Contractor shall also assess tHe opportunities related to the economic model. In
particular the Contractor shall address the development of a strategic reserve of

petroleum fuels, which could help
CSPH and the replacement of cu
of refined petroleum liquids with

damage to humans and public pro

stabilize prices and supplies in coordination with

ent land (road and rail) and sea transportation by tanker

ipeline transport, thereby reducing inefficiency and
erty that result from land transportation.

A major factor within the Economiic Analysis is the development of priorities, both with-a

long-term goal in view, and with i

mediate priorities for exploiting petroleum resources

soon for national economic develdpment. The Contractor shall provide properly risked

timetables for development. The

ontractor shall consider:

1. Improving the security of qupply of fuels in Cameroon

2. Reducing the load on the r
3. Making petroleum fuels a
accelerate industrial devel
4. Increasing the contributio
5. Any other national econo

At the end of this task the Contrac
findings. Relevant parts of these
and the Grantee shall ensure that r
these presentations, the basic Busi
established.

Task I Deliverable: The Contra

ad infrastructure by replacing oil tanker truck traffic
ailable to more remote areas, and at a lower cost, to

pment

to budgetary revenue ﬂom transport

ic priorities identified by the Grantee

or shall visit the Grantee to present and to discuss its

resentations will also be made to Major Stakeholders,
levant Major Stakeholders are available. At the end of
ess Plan for proceeding with the FS will be

tor shall prepare and present a report discussing the

Economic Analysis and Business Plan for the commercial operation of the Pipeline
System. It shall also contain any details pertinent to economic and operational
alternatives. The Contractor will deliver a copy of the Economic Model used to reach the
conclusions of this Task. The Task III Deliverable shall be included in the Final Report.

Task IV: Financial Analysi

s

The Grantee intends to finance the
financing the costs of development
Pipeline System as part of responst
Procurement, or the Grantee may }

Pipeline System, and may either receive proposals for
, ownership, operation and maintenance of this

ts to Requests for Proposals ("RFP") for the

ave to finance the Procurement separately. In order to
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help the Grantee to identify key potential sources of funding and relevant important
related regulations and issues, the Contractor shall conduct a financial analysis of the
Pipeline System.

The Contractor shall also advise the (frantee on options for the business operation of the
Pipeline System. Among commercial options, the Contractor shall study potential public
/ private partnerships, sub-contracting of operations to third parties, use of third-party
facilities and outsourcing, and other strategies to encourage private sector involvement
and growth. The Contractor shall expllore potential separation of transporter, shipper and
marketer functions (unbundling) in the commercial operation of the pipeline.

The Contractor shall conduct an initial visit to the Grantee at the beginning of this task

for data collection and to discuss the [Grantee’s sector development and sustainable —
financial objectives. The Grantee shall ensure that all Major Stakeholders are available to

discuss their interest in potential equity and debt participation.

The Contractor shall provide a study |of the availability of equity and debt financing as
well as the views of potential public and private financing organizations, such as the
World Bank, relevant regional multilateral development bank(s), the Export Import Bank
of the United States and the Overseas Private Investment Corporation.

The Contractor shall review conventjonal financing options through commercial
domestic and international investment banks.

The Contractor shall review the feasibility of bond issues to the public, either within
Cameroon or abroad.

The Contractor shall describe the practical issues relating to key factors for obtaining the
best interest rate possible, the correct presentation of relevant forms and applications, and
means for guaranteeing repayment s¢hedules to the lender. Since the Grantee may need
to make direct applications for finanging, at a minimum the Contractor shall review:

1. Key items in the applicatiop and procedures for identified feasible sources of
funding

2. Key issues that control the oVerall cost of capital, at each of the identified feasible
sources of funding, in debt and equity financing: sovereign guarantees, escrowed
servicing payments, liens on{ property, loan terms, return on equity, interest rates
for equity and debt, etc.

3. Key legal constraints, issues, and significant contractual provisions of any
contracts with lending agencies

The Contractor shall also review the|potential for partial debt and/or equity participation
from the Major Stakeholders in this project.
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The Contractor shall visit the Gran{

findings.

Task IV Deliverable: The Contrag

performed under Task IV, includin

options for financing the Pipeline §

the Final Report.

Task V: Technical Visit to

1

TETTEY

ec at the end of this task to present and to discuss its

tor shall prepare and present a report on the work
b a discussion of the financial model, which includes
ystem. The Task IV Deliverable shall be included in

the US

Since the Grantee has never undert
expected to demonstrate first-hand

To this end the Contractor shall org
of providing direct contact betweer]
identified by the Contractor in cong

The Grantee shall select a technica

Stakeholders (the "delegates") to sq
companies that operate similar pip4

visit, including schedules and agen

shall last five business days, and sh

planned Pipeline System.

The Contractor shall arrange for an
economy class international and dg
with the visit for the delegates invqg
needed). The Contractor shall man

The Contractor shall accompany th

obtain any information (catalogue

hken a similar project before, the Contractor is

how similar projects have been executed in the U.S.
ianize a Technical Visit to the U.S. with the objective
| the Grantee and operators of similar facilities
ultation with the Grantee.

team of five members from among the Major

nd to the United States to meet with U.S. oil

line infrastructure. The Contractor shall organize the
fas, and shall participate in all meetings. The visit

all include visits to three facilities similar to the

d supply the delegates’ lodging, fully refundable
mestic air fare, land transportation, meals associated
Ived in the activity, and interpretation services (when
lage the arrangements for visas for the delegates.

e delegation and assist in all reasonable requests to
brochures, annual reports, regulatory requirements,

operations manuals, compliance reports, etc.) identified by the delegation. This may
require follow-up mailings after the delegation has departed.

Regarding meals associated with the visit, these shall be provided by the Contractor. The
Contractor shall arrange and pay fgr delegate meals, the cost of which shall be
determined by using as a guide, thg amounts designated for meals in the U.S.
Government Meals and Incidental Expenses subsistence allowance schedule. If delegates

elect not to partake of the meal pr.

ided, they are free to eat elsewhere at their own

expense. No incidental expenses hall be provided.

The Contractor shall arrange meetings with actual owners and operators of similar

pipelines including the major Com)

1.
2. Petroleum Storage Depots
3. Delivery and receipt termir

onents listed above of the Grantee’s System:

Mutti-product petroleum liguids pipelines

jals for petroleum

[y
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4. Liquid Petroleum Pipelines

The objective of the visit is to dem

procured, commissioned and ope

T
address the entire process of feasilj
procurement, installation, commisg

issues related both to the technical
economics and business aspects.

The Contractor shall arrange discu
at a minimum:

1. The owner/operator’s stra

and storage; and LPG retail dispensing depots

pnstrate how companies have financed, selected,

ted similar facilities in the U.S. The visit shall also
ility study, Front End Engineering Design,

ioning and start-up. It shall then address operational
aspects of ownership of the facilities and the

ssions that, with respect to facilities visited, will cover

egy for front-end planning for the facility; including

engineering, operations, and business

process of the facility whe

Task V Deliverable: The Contrag
meetings, the U.S. technologies an
application of the respective techn
the Final Report.

Task VI: Preparation of C

The elements of the operati
How the business is manag|

How the facility was finang¢ed
The procurement process, |and the engineering, installation, and commissioning

new
ons plan for the facility visited
ed

ttor shall prepare a report that shall describe the
d facilities reviewed, and any reactions to the
blogies. The Task V Deliverable shall be included in

nditions of Performance

The Grantee intends to proceed to
System, either via an international

a Procurement of the facilities related to the Pipeline
public RFP, or a limited RFP issued to pre-selected

qualified suppliers. One of the stated objectives of this FS is to assist the Grantee in

preparing and publishing this RFP|

The Contractor shall visit the Grar

This RFP for engineering services|

("Conditions") that encompass a 1

supplier commits to in the executi
The Contractor shall draft for the

1.

Mutual obligations related]
bonds, payment schedules
2. Mutual financial obligations, including payment and loan guarantees

A

itee at the beginning of the Task for data collection and
to discuss the Grantee’s objectives.

shall contain a set of Conditions of Performance
umber of project execution requirements that the

pn of the contract for engineering supplies and services.
Grantee those sections of the RFP involving:

to commercial items, including performance and other
land deadlines, financial guarantees, and similar items
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3. Technical specifications, incljding specific engineering standards that the supply
(infrastructure and product quglity) must meet

e

wps
I

4. Project Management stand
inspecting and compliance

ards, including: execution processes, facility
reporting, liaison, system testing, environmental

management systems and similar items

5. Planning standards, includi

g specific plans to be delivered, as part of the

proposal, for commissioning, start-up and commercial operations such as
maintenance, billing and metgring plans

6. Standard warranty provisions
7. Standard training provisions

The Contractor shall also draft additi
Conditions of Performance. The Con
the RFP involving:

hnal sections.of the RFP that relate to technical
tractor shall draft for the Grantee those sections of

1. Distinct phases and milestones including project stop and go/no-go decisions
2. Phased payments that include|retainers in case of failed performance

3. Change management and
milestones

selection of engineering alternatives at project

The Contractor shall use the results of the previous Tasks above to develop the necessary
Conditions in a format suitable for ude in an RFP, according to the standard RFP formats

in use by the Grantee. These same (]

onditions will also be provided in a format suitable

for inclusion in an engineering supply contract.

Furthermore, the Contractor shall assist the Grantee in the preparation for publication of
the RFP by including these Conditions within the standard RFP format used by the

Grantee.

The Contractor shall visit the Grante
findings.

Task VI Deliverable: The Contractq
technical and commercial Conditiong
Furthermore, the Contractor shall ass
the standard RFP format used by the
in the Final Report.

Task ViI: Preparation of Teng

t at the end of this task to present and to discuss its

1 shall prepare a document that shall specify the

+ of the specifications of the Procurement.

ist the Grantee by including these Conditions within
Grantee. The Task VI Deliverable shall be included

er Documents

The Contractor shall further support
for the Procurement by drafting the
Tasks performed under these Terms
Task 11, the Contractor shall draft:

j A technical description of the

the Grantee in the preparation of the relevant RFP
ections of the RFP that relate to the analysis in the
of Reference. Based on the findings of Task I and

project
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2. The preliminary Operation

Furthermore, the Contractor shall
the RFP by including these sectio

potential supplier.

Task VII Deliverable: The Con
Proposals as specified in Task VI
needs defined in previous Tasks,
Furthermore, the Contractor shall
the standard RFP format used by
included in the Final Report.

Task Vill: Regulatory Revi

L

The Contractor shall provide the d
is suitable for inclusion in a contrg

s Plan
ssist the Grantee in the preparation for publication of
within the standard RFP format used by the Grantee.

raft in a format to be agreed upon with the Grantee that
ict for the Grantee’s use in negotiations with any

actor shall prepare technical sections for Requests for
for the Grantee’s use in soliciting proposals to address
nd also relevant technical contract content.

assist the Grantee by including these sections within
he Grantee. The Task VII Deliverable shall be

The Contractor shall discuss any fegulations that would impact the Project's viability or
prognosis to move forward. The cpniractor shall review binding engineering standards,
environmental and safety standards, regulations that impact operations, regulations that

constrain commerce, regulations

servicing commercial loans, taxes|

to do business in the energy secto

The Contractor shall identify and

Cameroon, especially those laws §

oil products marketing and applic
provide a brief discussion of why
Project’s viability.

The Contractor shall examine the
the Pipeline System and the price
The Contractor shall also propose
System, including operation-acce:

at constrain labor, constraints on obtaining and
and other levies, and regulations that impact the ability
I in Cameroon.

discuss both regulations that are part of the law of
pertaining to related areas such as power generation and
hble international regulations. The Contractor shall
they apply and how such laws might impact the

impact of any current and potential future regulation of
of energy commodities on the viability of the Project.
institutional arrangements for regulating the Pipeline

s rules and pricing services as well as license

conditions for a Pipeline System ¢perator.

Task VHI Deliverable: The Contractor shall prepare a report of the work performed

under Task VIII including an ass
regulations on the Project’s antici
The Task VIII Deliverable shall b

Task IX: Preliminary Env

ssment of the impact of local and internattonal
pated technical, financial and commercial viability.
e included in the Final Report.

ronmental and Sodal Impact Assessment

j/
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The Contractor shall perform a preliminary review of the Project's anticipated social and
environmental impacts with referenc¢ to Host Country requirements and those of
multilateral lending agencies (such ag the World Bank). The Contractor shall identify
potential negative impacts, discuss the extent to which they can be mitigated, and outline
plans for a more detailed environmental and social impact assessments if and when the
Project moves forward to the implemientation stage. The Contractor shall consider the
impacts that may occur, including buf not limited to plant or animal endangerment,
disruption of agricultural outputs, destruction of livelihoods, relocation of people, and the
flooding of ancestral heritage areas. [This includes the identification of steps that will
need to be undertaken by the Granted subsequent to the study's completion and prior to

~ Project implementation.

Task IX Deliverable: The Contractpr shall prepare a preliminary environmental impact
assessment that reviews the Project’s anticipated impact on the environment. The Task
IX Deliverable shal be included in the Final Report.

Task X: Developmental Impact Assessment

The Contractor shall perform an analysis of host country development impacts in the
areas of: Infrastructure, Human Capdcity Building, Technology Transfer and Productivity
Improvement and/or Market-Orientefl Reform). These Development Impact factors are
intended to provide the Project's decision-makers and interested parties with a broader
view of the Project's potential effecty on the Host Country.

The Contractor shall place specific focus on the immediate impact of the Project covered
under the Study. The Contractor shail consider and describe any additional

developmental benefits that may res
spin-off and demonstration effects. '}
categories with respect to the Project

Infrastructure: improvements in the
Cameroon.

Technology Transfer and Productivi

technologies and improvement of pr

Human Capacity Building: new job
training to upgrade the capability of

Market-Oriented Reforms: transpare

Other/Spin-Off Effects: any other de
including, for example, increased go
to Cameroon.

M/

1t from the Project’s implementation, including
'he contractor shall assess each of the following
’s overall development impact:

physical, financial, and social infrastructure of

ty Improvements: introduction of advanced
bcesses that stimulate greater economic productivity.

ppportunities, sustained employment, or advanced
the workforce.

hcy and private sector participation.

velopmental benefits derived from the Project
od governance or improved financial revenue flows

i
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Task X Deliverable: The Contractof shall prepare a developmental impact assessment,
which reviews the Project’s anticipated developmental impacts. The Task X Deliverable

shall be included in the Final Report,

Task XI: Potential U.S. Sourees of Supply

The Contractor shall create a comprehensive and searchable list of potential U.S. sources
of supply with reference to the Requgsts for Proposals developed under Task VII. The
Contractor shall include the business|name, point of contact, address, telephone, e-mail,

and fax numbers for each identified Jource.

Task XI Deliverable: The Contractpr shall prepare a list of potential U.S. sources of

supply, which may be used in the implementation of the Project. The Task X1
Deliverable shall be included in the Final Report.

Task XII: Implementation Pla

The Contractor shall draft an implementation plan which describes the next steps to be
taken upon completion of the Study and prior to the start-up of the proposed Pipeline
System. The Contractor shall describe:

1.

2.

The need for a detailed
for such an assessment.
The need for a detailed geotechnical analysis including a geological and
geophysical inspection of terrain, drilling for and securing oil samples, field
and laboratory tests of sukface soils and subsurface soil and rock samples, and

vironmental impact assessment and a cost estimate

- an assessment of the geglogical and seismic stability of the affected area as

well as a cost estimate fof such an analysis.
The permits, public heatings and similar proceedings that may be required

during the approval proc

Task XII Deliverable: The Con
describes the next steps to be taken

SS.

ctor shall prepare an Implementation Plan which
ipon completion of the Study and prior to start-up of

the proposed Pipeline System. Thg Task XII deliverable shall be included in the Final

Report.

Task XIII Final Report

The Contractor shall prepare and d

tliver to the Grantee and USTDA a substantive and

comprehensive final report of all wark performed under these Terms of Reference ("Final
Report"). The Final Report shall e organized according to the above tasks, and shall
include all deliverables and documents that have been provided to the Grantee.

The Final Report shall be prepared
Agreement. ‘

&

n accordance with Clause I of Annex II of the Grant
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The Contractor shall provide to the Grantee five (5) hard copies of the Final Report and
ten (10) electronic copies on read-write CD-ROM disks.

Notes:

(D

@)

G)

A

The Contractor is responsible for compliance with U.S. export licensing
requirements, if applicafle, in the performance of the Terms of Reference.

The Contractor and the (rantee shall be careful to ensure that the public version
of the Final Report contdins no security or confidential information.

The Grantee and USTDA shall have an irrevocable, worldwide, royalty-free,

non-exclusive right to use and distribute the Final Report and all work product
that is developed under these Terms of Reference.
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Annex 11
USTDA Mandatory Contract Clauses

A. USTDA Mandatory Clauses (ontrolling

The parties to this contract acknowledge that this contract is funded in whole or in part by
the U.S. Trade and Development Agency ("USTDA") under the Grant Agreement
between the Government of the Unjited States of America acting through USTDA and the
Government of the Republic of (Jameroon acting through the Ministry of Energy and
Water Resources ( Ministére de [’Energie et de ’Eau) or MINEE ("Client"), dated

("Grant Agreemen}"). The Client has selected
("Contractor") to perform the feagibility study ("Study") for the Petroleuam Products
Pipeline project ("Project™) in Cameroon ("Host Country"). Notwithstanding any other
provisions of this contract, the following USTDA mandatory contract clauses shall
govern. All subcontracts entered| into by Contractor funded or partially funded with
USTDA Grant funds shall include|these USTDA mandatory contract clauses, except for
clauses B(1), G, H, 1, and J. In addition, in the event of any inconsistency between the
Grant Agreement and any contract or subcontract thereunder, the Grant Agreement shall
be controlling.

B. USTDA as Financier

(1) USTDA Approval of Confract

All contracts funded under the Grant Agreement, and any amendments thereto,
including assignments and chapges in the Terms of Reference, must be approved by
USTDA in writing in order to be effective with respect to the expenditure of USTDA
Grant funds. USTDA will ndt authorize the disbursement of USTDA Grant funds
until the contract has been formally approved by USTDA or until the contract
conforms to modifications reqyired by USTDA during the contract review process.

(2) USTDA Not a Party to the Contract

It is understood by the parties that USTDA has reserved certain rights such as, but not
limited to, the right to approve the terms of this contract and amendments thereto,
including assignments, the selection of all contractors, the Terms of Reference, the
Final Report, and any and al] documents related to any contract funded under the
Grant Agreement. The partie$ hereto further understand and agree that USTDA, in
reserving any or all of the for¢going approval rights, has acted solely as a financing
entity to assure the proper use of United States Government funds, and that any
decision by USTDA to exercige or refrain from exercising these approval rights shall
be made as a financier in the cpurse of financing the Study and shall not be construed
as making USTDA a party to [the contract. The parties hereto understand and agree
that USTDA may, from timg to time, exercise the foregoing approval rights, or
discuss matters related to thes¢ rights and the Project with the parties to the contract

N
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or any subcontract, jointly or separately, without thereby incurring any responsibility
or liability to such parties. Any approval or failure to approve by USTDA shall not
bar the Client or USTDA from asserting any right they might have against the
Contractor, or relieve the Contractor of any liability which the Contractor might
otherwise have to the Client or YSTDA.

C. Nationality, Source and Origi

Except as USTDA may otherwis¢ agree, the following provisions shall govern the
delivery of goods and services funded by USTDA under the Grant Agreement: (a) for
professional services, the Contractof must be either a U.S. firm or U.S. individual; (b) the
Contractor may use U.S. subcontra¢tors without limitation, but the use of subcontractors
from Host Country may not exceed twenty percent (20%) of the IJSTDA Grant amount
and may only be used for specific services from the Terms of Reference identified in the
subcontract; (c) employees of U.S. Contractor or U.S. subcontractor firms responsible for
professional services shall be U.S| citizens or non-U.S. citizens lawfully admitted for
permanent residence in the U.S.; (d) goods purchased for performance of the Study and
associated delivery services (e.g., international transportation and insurance) must have
their mationality, source and origin in the United States; and (e) goods and services
mcidental to Study support (e.g., logal lodging, food, and transportation) in Host Country
are not subject to the above restrictions. USTDA will make available further details
concerning these provisions upon request.

D. Recordkeeping and Audit

The Contractor and subcontractors [funded under the Grant Agreement shall maintain, in
accordance with generally accepted accounting procedures, books, records, and other
documents, sufficient to reflect properly all transactions under or in connection with the
contract. These books, records, and other documents shall clearly identify and track the
use and expenditure of USTDA flinds, separately from other funding sources. Such
books, records, and documents shdll be maintained during the contract term and for a
period of three (3) years after final disbursement by USTDA. The Contractor and
subcontractors shall afford USTDA, or its authorized representatives, the opportunity at
reasonable times for inspection| and audit of such books, records, and other
documentation.

E. U.S. Carriers
(1) Air
Transportation by air of persong or property funded under the Grant Agreement shall
be on U.S. flag carriers in accondance with the Fly America Act, 49 U.S.C. 40118, to
the extent service by such cargiers is available, as provided under applicable U.S.
Government regulations.

(2) Marine
Transportation by sea of property funded under the Grant Agreement shall be on U.S.
carriers in accordance with U.S.|cargo preference law.

A
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F. Workman's Compensation Insurance

The Contractor shall provide adequ

work performed under this Contract]

G. Reporting Requirements

The Contractor shall advise USTD4
annually for a period of two (2) yea
time the Contractor receives follo
notify USTDA and designate the {
and fax number. Since this informd
information which is confidential
provided separately to USTDA.

information in accordance with app

H. Disbursement Procedures

hte Workman's Compensation Insurance coverage for

\ by letter as to the status of the Project on March 1st
ks after completion of the Study. In addition, if at any

w-on work from the Client, the Contractor shall so

Contractor's contact point including name, telephone,

tion may be made publicly available by USTDA, any
shall be designated as such by the Contractor and
USTDA will maintain the confidentiality of such
icable law.

(1) USTDA Approval of Con

act

B AL

|

Disbursement of Grant funds |will be made only after USTDA approval of this
contract. To make this review n a timely fashion, USTDA must receive from either
the Client or the Contractor a ghotocopy of an English language veision of a signed
contract or a final negotiated draft version to the attention of the General Counsel's
office at USTDA's address listefl in Clause M below.

(2) Payment Schedule Requinements

A payment schedule for disbyrsement of Grant funds to the Contractor shall be
included in this Contract. Su¢h payment schedule must conform to the following
USTDA requirements: (1) up|to twenty percent (20%) of the total USTDA Grant
amount may be used as a mopilization payment; (2) all other payments, with the
exception of the final payment,|shall be based upon contract performance milestones;
and (3) the final payment may be no less than fifteen percent (15%) of the total
USTDA Grant amount, payabld upon receipt by USTDA of an approved Final Report
in accordance with the specifjcations and quantities set forth in Clause I below.
Invoicing procedures for all payments are described below.

(3) Contractor Invoice Requirements

USTDA will make all disbursements of USTDA Grant funds directly to the Contractor.
The Contractor must provide USTDA with an ACH Vendor Enrollment Form (available
from USTDA) with the first invoi¢e. The Client shall request disbursement of funds by
USTDA to the Contractor for perfgrmance of the contract by submitting the following to
USTDA:

N
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(a) Contractor's Inveice

The Contractor's invoice shill include reference to an item listed in the Contract

payment schedule, the reque

by the Contractor, as follows:

(i) For a mobilization pay

sted payment amount, and an appropriate certification

ent (if any):

"As a condition for this mobilization payment, the Contractor certifies that it will
perform all work in accordance with the terms of its Contract with the Client. To
the extent that the Contractor does not comply with the terms and conditions of
the Contract, including the{USTDA mandatory provisions contained therein, it
will, upon USTDA'’s request, make an appropriate refund to USTDA. "

(if) For contract performa

ce milestone payments:

"The Contractor has performed the work described in this invoice in accordance
with the terms of its contract with the Client and is entitled to payment

thereunder. To the extent t
conditions of the Contract, i
therein, it will, upon USTDA

(iii) For final payment:

"The Contractor has perfor
with the terms of its cor

he Contractor has not complied with the terms and
hcluding the USTDA mandatory provisions contained
\'s request, make an appropriate refund to USTDA."

ned the work described in this invoice in accordance
tract with the Client and is entitled to payment

thereunder. Specifically, the Coniractor has submitted the Final Report to the

Client, as required by the Cd
Report. To the extent thg
conditions of the Contract, 1
therein, it will, upon USTDA

(b) Client's Approval of tH

(i) The invoice for a mobil
Client.

(1) For contract performan
the Client must be provided

"The services for which dig
performed satisfactorily, in

ntract, and received the Client’s approval of the Final
: Contractor has not complied with the terms and
ncluding the USTDA mandatory provisions contained
\’s request, make an appropriate refund to USTDA."

e Contractor's Invoice

lzation payment must be approved in writing by the
te milestone payments, the following certification by
on the invoice or separately:

bursement s requested by the Contractor have been
accordance with applicable Contract provisions and

the terms and conditions of the USTDA Grant Agreement."”

A
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I. USTDA Final Report

(iii) For final payment, the fq

on the invoice or separately:

"The services for which dish
performed satisfactorily, in 3

terms and conditions of the USTDA Grant Agreement.

submitted by the Contractor }

(c) USTDA Address for Disbursement Requests

Requests for disbursement sh

the Finance Department at U
{4) Termination

In the event that the Contract is
eligible, subject to USTDA ap

have been incurred in performing
as reasonable wind down expen

the total amount of undisburs
termination, USTDA -is entitled
funds previously disbursed ¢t
mobilization payments) which ¢
in performing the Terms of Refd

(1) Definition

"Final Report” shall mean the K

rence prior to termination.

llowing certification by the Client must be provided

ursement is requested by the Contractor have been
ccordance with applicable Contract provisions and

The Final Report

as been reviewed and approved by the Client. "

all be submitted by courier or mail to the attention of
STDA's address listed in Clause M below.

erminated prior to completion, the Contractor will be
roval, for reasonable and documented costs which
y the Terms of Reference prior to termination, as well
kes. Reimbursement for such costs shall not exceed
bd Grant funds. Likewise, in the event of such
| to receive from the Contractor all USTDA Grant
b the Contractor (including but not limited to
xceed the reasonable and documented costs incurred

inal Report described in the attached Annex I Terms

of Reference or, if no such "Fihal Report" is described therein, "Final Repo " shall
mean a substantive and comprehensive report of work performed in accordance with

the attached Annex I Terms of
Client.

(2) Final Report Submission Requirements

The Contractor shall provide the following to USTDA:

Reference, including any documents delivered to the

(a) One (1) complete vergion of the Final Report for USTDA's records. This
version shall have been approved by the Client in writing and must be in the
English language. It is the responsibility of the Contractor to ensure that
confidential information, if any, contained in this version be clearly marked.
USTDA will maintain the donfidentiality of such information in accordance with

applicable law.
and

e
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(b) Onme (1) copy of the Final Report suitable for public distribution ("Public
Version"). The Public Versipn shall have been approved by the Client in writing
and must be in the English language. As this version will be available for public
distribution, it must not contpin any confidential information. If the report in (a)
above contains no confidential information, it may be used as the Public Version.
In any event, the Public Vlersion must be informative and contain sufficient
Project detail to be useful to prospective equipment and service providers.

and

(c) Two (2) CD-ROMs, each containing a complete copy of the Public Version of
the Final Report. The electfonic files on the CD-ROMs shall be submitted in a
commonly accessible read-only format. As these CD-ROMs will be available for
public distribution, they must not contain any confidential information. It is the
responsibility of the Contrgctor to ensure that no confidential information is
contained on the CD-ROMs.

The Contractor shall also provide one (1) copy of the Public Version of the Final
Report to the Foreign Commiercial Service Officer or the Economic Section of the
U.S. Embassy in Host Country for informational purposes.

(3) Final Report Presentation
All Final Reports submitted to USTDA must be paginated and include the following:

(a) The front cover of every|Final Report shall contain the name of the Client, the
name of the Contractor wh¢ prepared the report, a report title, USTDA's logo,
USTDA's mailing and delivery addresses. If the complete version of the Final
Report contains confidentiall information, the Contractor shall be responsible for
labeling the front cover of that version of the Final Report with the term
"Confidential Version." The Contractor shall be responsible for labeling the front
cover of the Public Version|of the Final Report with the term "Public Version."
The front cover of every Final Report shall also contain the following disclaimer:

"This report was fund¢d by the U.S. Trade and Development Agency
(USTDA), an agency the U. S. Government. The opinions, findings,
conclusions or recommendations expressed in this document are those of the
author(s) and do not nedessarily represent the official position or policies of
USTDA. USTDA mdkes no representation about, nor does it accept
responsibility for, the acturacy or completeness of the information contained
in this report.”

(b) The inside front cover |of every Final Report shall contain USTDA's logo,
USTDA's mailing and deljvery addresses, and USTDA's mission statement.

y 4
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Camera-ready copy of USTDA Final Report specifications will be available from
USTDA upon request.

(¢) The Contractor shall affix|to the front of the CD-ROM a label identifying the
Host Country, USTDA Activity Number, the name of the Client, the name of the
Contractor who prepared the rgport, a report title, and the following language:

"The Contractor certifies [that this CD-ROM contains the Public Version of
the Final Report and that all contents are suitable for public distribution.”

(d) The Contractor and any| subcontractors that perform work pursuant to the
Grant Agreement must be clearly identified in the Final Report. Business name,
point of contact, address, t¢glephone and fax numbers shall be included for
Contractor and each subcontrjctor.

(¢) The Final Report, while giming at optimum specifications and characteristics
for the Project, shall identify the availability of prospective U.S. sources of
supply. Business name, point of contact, address, telephone and fax numbers
shall be included for each commercial source.

(f) The Final Report shall Ye accompanied by a letter or other notation by the
Client which states that the (lient approves the Final Report. A certification by
the Client to this effect proyided on or with the invoice for final payment will
meet this requirement.

J. Modifications
All chaﬁges, modifications, assignnjents or amendments to this contract, including the
" appendices, shall be made only by|written agreement by the parties hereto, subject to
written USTDA approval.
K. Study Schedule
(1) Study Completion Date

The completion date for the Study, which is December 31, 2011, is the date by which
the parties estimate that the Study will have been completed.

a
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(2) Time Limitation on Disbursement of USTDA Grant Funds

Except as USTDA may otherwise agree, (a) no USTDA funds may be disbursed
under this contract for goods and services which are provided prior to the Effective
Date of the Grant Agreement; and (b) all funds made available under the Grant
Agreement must be disbursed within four (4) years from the Effective Date of the
Grant Agreement.

L. Business Practices

The Contractor agrees not to pay, prqmise to pay, or authorize the payment of any money
or anything of value, directly or ihdirectly, to any person (whether a governmental
official or private individual) for the| purpose of illegally or improperly inducing anyone
to take any action favorable to any pirty in connection with the Study. The Client agrees
not to receive any such payment. [The Contractor and the Client agree that each will
require that any agent or representafive hired to represent them in connection with the
Study will comply with this paragraph and all laws which apply to activities and
obligations of each party under this Contract, including but not limited to those laws and
obligations dealing with improper payments as described above.

M. USTDA Address and Fiscal Data

Any communication with USTDA rpgarding this Contract shall be sent to the following
address and include the fiscal data ligted below:

U.S. Trade and Development Agency
1000 Wilson Boulevard, Suite 1600
Arlington, Virginia 22209-3901
USA

Phone: (703) 875-4357
Fax:  (703) 875-4009

Fiscal Data:

Appropriation No.: 11 9/10 1001
Activity No.: 2009-11028A
Reservation No.: 2009110043
Grant No.: GH2009110012

N. Definitions

All capitalized terms not otherwise {fefined herein shall have the meaning set forth in the
Grant Agreement.

s
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O. Taxes

USTDA funds provided under the ¢

Grant Agreement shall not be used to pay any taxes,

tariffs, duties, fees or other levies imposed under laws in effect in Host Country. Neither

the Client nor the Contractor will s
tariffs, duties, fees or other levies.

M

tek reimbursement from USTDA for such taxes,
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Apnex I

Terms of Reference

Background

The Ministry of Energy and Water Resources (Ministére de I’Energie et de ’Eau or
MINEE) of Cameroon ("Grantee") i responsible for strategic planning of the energy
industry in the Republic of Cameroop. It controls several key government owned

companies in the petroleum sector:

e The National Oil Refining Company, (Société Nationale de Raffinage, or

SONARA), which produces

he majority of domestic petroleum products

« The Petroleum Bulk Stordge Company (Société Camerounaise de Dépdts

Pétroliers or SCDP)
e The state Fund for Energy
Hydrocarbures or CSPH)

MINEE is also the regulator for priv

Price Stability (Caisse de Stabilisation des Prix des

kte oil and gas companies.

Additional important stakeholders in the petroleum sector are the petroleum marketers
associations, Groupement Professionnel du Petrole (Professional Petroleum Group or

GPP) and Groupement des Pétrolier

3 Camerounais (The Cameroon Petrolem Association

or GPC) which represent a large number of private retail outlets (service stations and
Liquid Petroleum Gas ("LPG") storas).

There is an identified need for a national liquid petroleum products pipeline network to

be used for the products of the SON

ARA refinery (and eventually other refineries) to be

delivered closer to the consumer. This pipeline may be a single multi-product line, or it

may be convenient to lay a dedicate

it LPG line in parallel. This pipeline would also

benefit GPP and GPC since it would provide them with more efficient access to the

products that they market.

MINEE sees an imimediate need for

a line from SONARA at Limbé to bulk storage and

distribution centers in Douala, Limbé, Kribi and Yaoundé so that the country’s main

industrial center at Douala is served

There are also preliminary plans to add:

e A line to Yaoundé, the capital, including terminals close to the current road

terminals
* Branch lines from these tru
regional headquarters and
¢ Eventually, a complete liq
and more remote regions

A

lines that serve medium-sized urban areas such as
al distribution points nearby
ds transmission system that includes the north, east
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This system will have to be able to h
currently available, and should be pl
mind. A petroleum pipeline of this k|
systems:

* A Supervisory Control, Auto)
¢ A batch scheduling system
through the same pipe in bat

lost bulk storage facilities that are larger than those
anned with expanded road terminals for tankers in
ind will require several important associated

mation and Data Acquisition ("SCADA") system

that allows the multiple products to be transported

thes

¢ Safety systems, including |
e Applications, including inve
detection that allow commer
e Terminal automation system|
terminals. These would ha
supplier, SONARA and at S

This Feasibility Study (FS) is to sup
procurement of supplies and service
objective of this FS is to provide de
system, tendering and procurement
plan for its operation, the engineeri
project. An important consideration
utilization in Cameroon’s industry.

k detection and spill response
tory management and measurement, fraud and theft
1al volumes delivered to be assessed

that manage storage and deliveries / receipts at the
¢ to interface with systems in place at the primary
DP's primary or bulk storage facility

ort MINEE in the policy and technical plaoning and
for their petroleum products pipeline network. The
iled advice on the conceptual technical design of the
{ necessary equipment and services, the business

g and operations plan, and means of financing this

is the evaluation and promotion of petroleum

The Contractor should expect to work in the bilingual English-French environment of the
Republic of Cameroon. The Contragtor shall deliver all reports and other written

materials to the Grantee in English.

However, the Contractor may similarly receive

materials in French or English and may need to converse with Grantee staff in either

language.

Objective

of the Feasibility Study

The Grantee intends to procure the ipfrastructure (the "Procurement") necessary to take

liquid petroleum products, including

various grades of gasoline, diesel oil kerosene and

other refined hydrocarbons, by pipeline from the oil refinery to SCDP's bulk storage
facility and to licensed secondary cgmmercial distributor and consumers (the "Liquids
Pipeline System", or "Pipeline System™). The Pipeline System is expected to start with a
short pipeline running from Cameropn’s only oil refinery, SONARA at the town of
Limbé, to SCDP's bulk storage faciljty in the main industrial city at Douala, and then to

I ‘Il.ll;lﬂllll? [

i

develop into a network of pipelines tonnecting several refineries and cities. The Grantee
also has the intention of operating these facilities, both technically and commercially, and
may need to finance its purchase. At this stage, there are no detailed plans covering the

actual design of the System, executi
potential funding mechanisms. The

pn of this procurement, operation of the facilities, and
purpose of this Feasibility Study is to provide a

sufficient level of technical and ecofomic analysis and advice to the Grantee to reach the

point of initiating a procurement ten

[dering process and to apply for financing for the
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installation of the Pipeline System. However, the Contractor will not be expected to
participate in the actual publication of the Request for Proposals (RFP) or in the vendor
selection process.

Task I: Technical Conceptual Design -

The first task has the objective of advising the Grantee on engineering alternatives that
are available towards the Grantee’s goall of developing the Pipeline System.

The Conceptual Design produced by this Task is only intended to provide general
engineering design options, high-level budgetary costs, and broad timetables. It is not
expected to go into the level of detail r¢quired of a Preliminary Front-End Engineering
Design, often referred to as a pre-FEEID. The Contractor shall conduct a data collection at
the beginning of this task, during which the Contractor shall visit relevant locations in
Cameroon to assess facilities and the terrain as necessary to prepare an informed
preliminary Conceptual Design. Since|the first phase of the Pipeline System is likely to
run between the towns of Limbé and Diouala, the Contractor shall visit at least the
SONARA refinery, current SCDP storage and terminal facilities nearby and at Douala,
and the potential route(s) from Limbé to Douala as well as any other locations agreed
upon with the Grantee.

During data collection the Contractor shall discuss the Grantee’s ideas for the Pipeline
System at the Grantee’s offices at Yaoiindé. The Grantee shall ensure that all Major
Stakeholders are also available for megtings.

The Contractor shall provide a review for the Grantee of any existing internal Grantee
design concepts. The Contractor shall teview proposed budgets, timetables, and technical
options. The Grantee shall make this information available to the Contractor.

Independently of any previous work, the Contractor and Grantee shall agree upon a
preliminary Conceptual Design of the System. This design will form the basis of the rest

of the study. The Conceptual Design shall take into account the following aspects of the
Pipeline System:

e The Pipeline System will have|to be able to host bulk storage facilities that are
larger than those currently avajlable, and should be planned with expanded road
terminals for tankers in mind.

e The Pipeline System will have|to transport multiple distinct petroleum products in
batches (a "Multi-Product Pipdline”, "Batched System"), including all the current
products of the SONARA refinery.

In the Conceptual Design, the Contragtor shall examine the major components of the
Pipeline System, including at least a line from SONARA at Limb¢ to bulk storage
distribution centers in Douala and Yagundé.

o
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The Contractor shall also review the feasibility of plans to add under a fifty-year lifetime:

1.

A line to Yaound¢, the capital, including terminals close to the current road

terminals

Branch lines from these trunk lines that serve medium-sized urban areas and rural

distribution points nearby

Eventually, a complete liquids transmission system that includes the north, east

and more remote regions

The Contractor shall, in this Concegtual Design, identify useful engineering design
alternatives that may include:

bl

Plans for future refineries frgm which products may have to be gathered

Routes and design specifica
Locations and sizes of stora
In peneral, options relati

capacity, storage capacity, e

ions for the transportation pipelines
¢ depots and road tanker loading terminals

to the sizing of facilities including throughput
kpandability, etc.

The Contractor shall examine in defail the merits of laying one single, Multi-Product -
Pipeline against the merits of two parallel pipelines where one is dedicated to LPG.

The Contractor shall, as part of the Conceptual Design, include technical specifications
and related capital and operating co
not limited to:

1.
2.

A SCADA system

sts for supporting Operational Systems, including but

A batch scheduling systemj that allows the multiple products to be transported

through the same pipe in ba

ches

Safety systems, including lepk detection and spill response

Applications, including inyentory management and measurement, that allow
commercial volumes deliveted to be assessed

Terminal automation systems that manage storage and deliveries and receipts at

the terminals that have the
supplier, SONARA and sto

ility to interface with systems in place at the primary
ge and delivery terminals managed by SCDP

The Contractor shall provide typical timetables for the construction and operation of

facilities related to this design basis, - The Contractor shall also describe the impact of any
of the engineering design alternativ
In addition, the Contractor shall exdmine viable alternatives for phasing the construction
of facilities in time.

ts that are identified on project plans and timetabie.
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The Contractor shall provide budgeta

to this design basis. The Contractor s

design or project planning alternative

The Contractor shall share this Conce
Pipeline System, who will be identifig

1. SONARA
SCDP

2.
3. GPC and GPP
4.

SNH)

The Contractor shall meet Grantee at
task to present and to discuss its find

The state Fund for Energy P
Hydrocarbures or CSPH) that]
and improving the stability an|
The National Hydrocarbons (

(el !L[IHIH:.:J |

'y estimates for the construction of facilities related
hall evaluate the impact of any of the engineering
5 that are identified on budget.

ptual Design with the Major Stakeholders in the
td by the Grantee but will include at least:

rice Stability (Caisse de Stabilisation des Prix des
is responsible for stability in petroleum fuel prices,
H security of supply

Corporation (Société Nationale de Hydrocarbons or

the Grantee’s offices at Yaoundé at the end of this
gs. These presentations shall also be made to all

Major Stakeholders, and the Grantee shall ensure that all Major Stakeholders are

E
available. At the end of these presen

with the FS will be established.

Task I Deliverable: The Contractor

tions, the technical design basis for proceeding

shall prepare and present a report of the work

performed under Task I, including bugt not limited to a review of any proposals currently

held by the Grantee, an agreed prelimg
options that are relevant to the Grantg

Design shall include a preliminary bu
contain any other details pertinent to
be included in the Final Report. The
Tasks VI and VII below.

Task Ii:

Operational Analysi

linary Conceptual Design, and a summary of design
¢'s plans for the Pipeline System. This Conceptual
dget and project implementation plan. It shall also
technology selection. The Task I Deliverable shall
'Task I Deliverable shall also be used as matenial for

The Grantee intends, once the Pipelig
commissioned, to operate it independ
through a new entity. Task II has the
best practices, procedures and tools (
nature, as defined technically in Task
Task is only intended as a preliminar]
the Contractor to accomplish the objq
expected to go into the level of detail
appropriate to an engineering supply

The Contractor shall conduct tnitial 1

Wdé for data collection and to di

le System has been successfully installed and

ently, either through own SCDP subsidiary or
objective of advising the Grantee on engineering
'Operations Plan") used in operating a system of this
Tabove. The Operations Plan produced by this

y Operations Plan the purpose of which is to enable
ctive of the Feasibility Study stated above. It is not
required of a detailed operations plan that is
icontract.

heetings with the Grantee at the Grantee’s offices at
scuss the Grantee’s conceptual operations plans and
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relevant operations plans of Major Stakeholders. The Grantee shall ensure that all Major
Stakeholders are available for meetipgs during Contractor’s visit. During the data
collection, the Contractor shall visit felevant locations as identified by the Major

Stakeholders to assess facilities as necessary to prepare an informed preliminary
Operations Plan.

The Contractor shall draft and agree|upon a preliminary Operations Plan of the System

with the Grantee. The Contractor is|not expected to prepare a complete plan, since many

key engineering and human factors will be unknown at this stage. This preliminary

Operations Plan will form the basis ¢f a specification that any final Operations Plan must -
meet. The Operations Plan shall examine the operations of all the major components of )

the Pipeline System, including at lealt:

Multi-product liquid petroleym pipelines —
LPG pipelines, LPG storage facilities and LPG dispensing facilities
Petroleum storage plants

PN

Delivery and receipt terminals for petroleum

The Contractor shall in particular examine issues related to the safe and efficient testing
and start-up of any newly installed e gineering facilities that may be received from an
engineering contractor following corstruction of the Pipeline System.

The Contractor shall report in writing on the implementation of processes and procedures
for health, safety and environmental protection that are internationally accepted, and
relevant to the transportation of toxiq and inflammable petroleum liquids.

The Contractor shall also report on the state of the art in the use of operational systems,

including SCADA,; systems modeling and optimization; leak and fault detection;

mventory management; and batch tr cking. Their utilization within a comprehensive

Operations Plan, and in particular as [part of a safety and environmental protection i
program, shall be explained clearly in the report to the Grantee.

The Contractor shall review the connections between the Operations Plan of the Pipeline
System and the operations plans of Major Stakeholders, including at a minimum:
* SONARA, which produces tHe refined petroleum products
* SCDP, which manages the Bylk Storage of liquids and the delivery terminals
¢ MINEE, which will issue licenses and ensure the security of supply arrangements
» The Ministére De L'Industri, Des Mines Et Du Developement Technologique
(Ministry of Industries, Miné¢s and Technological Development or MINIMIDT)
and the Ministére de I'Environnement et de la Protection de la Nature (Ministry of
Environment and Nature Protection or MINEP), which will issue licenses for
operational safety and hazardpus installations
* CSPH, which will prepare the pricing framework for the Pipeline System

*  »NH, which will participate in financing
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At the end of this Task, the Contractdr shall visit the Grantee at the Grantee’s offices at
Yaoundé to present and to discuss its|findings. These presentations will be made to all
Major Stakeholders, and the Grantee jshall ensure that all Major Stakeholders are

available. ’

Task II Deliverable: The Contractoy shall prepare and present a report of the work
performed under Task II, including ajpreliminary Operations Plan relevant to the
operation of the Pipeline System. It should also contain any other details pertinent to

for the operation of the Pipeline Syst

m following the construction of the Pipeline

technology selection. This report is i:Etended to inform the Grantee about best practices

System. The Task II Deliverable sh

Task 1l Economic Analysis

1 be included in the Final Report.

The Grantee intends the Pipeline System both to be a profitable business in its own right,
and also to contribute to the economy of the Republic of Cameroon in general. Task HI

has as its objective an analysis of the
contribution to the economy and the
optimizing both of these objectives.

commercial viability of the Pipeline System, its
energy industry of Cameroon, and means for
This study should be coupled with Task IV —

Financial Analysis, below to ensure the viability of the plans from a financial perspective.
In particular, the Contractor shall review potential business risks and commercial options.

There will be input from Task I, whi
technical alternatives,

The Contractor shall produce a high

the proposed Pipeline System.

The Contractor shall conduct a visit
the beginning for data collection for
objectives, and the objectives of Maj
Major Stakeholders are available for
shall make sure to gather all supply,
informed Business Plan.

th is designed to cost, and to timetable different

level Business Plan for the commercial operation of

o the Grantee at the Grantee’s offices at Yaoundé at
this task and to discuss the Grantee’s economic

or Stakeholders. The Grantee shall ensure that ali
meetings. During the data collection, the Contractor
demand and pricing data as necessary to prepare an

The Contractor shall review estimatd
transportation of petroleum liquids

s and forecasts for the forecasted revenues purely for
ough the Pipeline System. The Contractor shall

propose appropriate tariff models anfl means of billing the Major Stakeholders, shippers
and marketers for their use of the Pipeline System. The Contractor shall then build a
realistic revenue model for the Grantee. Following the revenue model, the Contractor

shall build revenue forecasts based
petroleum provided by the Grantee.

The Contractor shall provide approp
their operations and their financing,
Task, the Contractor shall build sepq
fin pcial options identified both in T

pon separate forecasts of supply and demand of

Hate costs and plans for the construction of facilities,
ps part of other relevant Tasks in this FS. For this

rate economic models according to technical and
asks [ and IV.
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Bearing in mind that the Pipeline System will earn revenues from transportation, and not
sale, of refined products, and that the|price of fuels affects demand and therefore
transportation volume, the Contractof shall assess any risks related to the economic
model; in particular risks related to pptential regulation of the price of domestic

petroleum in Cameroon, or other ma
the CSPH.

ket regulation of fuels, by the government through

The Contractor shall also assess the dpportunities related to the economic model. In

particular the Contractor shall addres} the development of a strategic reserve of

petroleum fuels, which could help stgbilize prices and supplies in coordination with
CSPH and the replacement of curreng land (road and rail) and sea transportation by tanker
of refined petroleum liquids with pip¢line transport, thereby reducing inefficiency and

damage to humans and public prope

that result from land transportation. . -

A major factor within the Economic Analysis is the development of priorities, both with-a
long-term goal in view, and with imnjediate priorities for exploiting petroleum resources
soon for national economic development. The Contractor shall provide properly risked
timetables for development. The Contractor shall consider:

Improving the security of supply of fuels in Cameroon

Reducing the load on the road infrastructure by replacing oil tanker truck traffic
Making petroleum fuels available to more remote areas, and at a lower cost, to
accelerate industrial development

Increasing the contribution to budgetary revenue from transport

Any other national economic priorities identified by the Grantee

At the end of this task the Contractor [shall visit the Grantee to present and to discuss its
findings. Relevant parts of these predentations will also be made to Major Stakeholders,
and the Grantee shall ensure that releyant Major Stakeholders are available. At the end of
these presentations, the basic Business Plan for proceeding with the FS will be

established.

Task I Deliverable: The Contractof shall prepare and present a report discussing the
Economic Analysis and Business Plap for the commercial operation of the Pipeline
System. It shall also contain any detajls pertinent to economic and operational
alternatives. The Contractor will deliver a copy of the Economic Model used to reach the
conclusions of this Task. The Task Il Deliverable shall be included in the Final Report.

Task IV: Financial Analysis

The Grantee intends to finance the Pipeline System, and may either receive proposals for
financing the costs of development , ¢wnership, operation and maintenance of this
Pipeline System as part of responses fo Requests for Proposals ("RFP") for the

Procurement, or the Grantee may have to finance the Procurement separately. In order to

W
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help the Grantee to identify key poterjtial sources of funding and relevant important
related regulations and issues, the Coptractor shall conduct a financial analysis of the
Pipeline System.

The Contractor shall also advise the (frantee on options for the business operation of the
Pipeline System. Among commercial options, the Contractor shall study potential public
/ private partnerships, sub-contracting of operations to third parties, use of third-party
facilities and outsourcing, and other dtrategies to encourage private sector involvement
and growth. The Contractor shall explore potential separation of transporter, shipper and
marketer functions (unbundling) in the commercial operation of the pipeline. -

The Contractor shall conduct an initial visit to the Grantee at the beginning of this task

for data collection and to discuss the (Grantee’s sector development and sustainable —
financial objectives. The Grantee shall ensure that all Major Stakeholders are available to

discuss their interest in potential equity and debt participation.

The Contractor shall provide a study/|of the availability of equity and debt financing as
well as the views of potential public and private financing organizations, such as the
World Bank, relevant regional multilateral development bank(s), the Export Import Bank
of the United States and the Overseas Private Investment Corporation.

The Contractor shall review conventjonal financing options through commercial
domestic and international investment banks.

The Contractor shall review the feasibility of bond issues to the public, either within
Cameroon or abroad.

The Contractor shall describe the practical issues relating to key factors for obtaining the
best interest rate possible, the correct presentation of relevant forms and applications, and
means for guaranteeing repayment sthedules to the lender. Since the Grantee may need
to make direct applications for finanfing, at 2 minimum the Contractor shall review:

1. Key items in the applicatiop and procedures for identified feasible sources of
funding

2. Key issues that control the oyerall cost of capital, at each of the identified feasible
sources of funding, in debt and equity financing: sovereign guarantees, escrowed
servicing payments, liens on property, loan terms, return on equity, interest rates
for equity and debt, etc.

3. Key legal constraints, issues, and significant contractual provisions of any
contracts with lending agencijes

The Contractor shall also review the| potential for partial debt and/or equity participation
from the Major Stakeholders in this project.

S
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The Contractor shall visit the Grantes

findings.

Task IV Deliverable: The Contracto
performed under Task IV, including §
options for financing the Pipeline Syj

| |.;{: !Ill‘ll

at the end of this task to present and to discuss its

r shall prepare and present a report on the work
y discussion of the financial model, which includes
item. The Task IV Deliverable shall be included in

the Final Report.

Task V:

Technical Visit to the US

Since the Grantee has never undertakien a similar project before, the Contractor is
expected to demonstrate first-hand how similar projects have been executed in the U.S.
To this end the Contractor shall organize a Technical Visit to the U.S. with the objective
of providing direct contact between the Grantee and operators of similar facilities
identified by the Contractor in consujtation with the Grantee.

The Grantee shall select a technical ttam of five members from among the Major
Stakeholders (the "delegates") to sendl to the United States to meet with U.S. oil
companies that operate similar pipeline infrastructure. The Contractor shall organize the
visit, including schedules and agendas, and shall participate in all meetings. The visit
shall last five business days, and shal]l include visits to three facilities similar to the
planned Pipeline System.

The Contractor shall arrange for and|supply the delegates’ lodging, fully refundable
economy class international and domjestic air fare, land transportation, meals associated
with the visit for the delegates involyed in the activity, and interpretation services (when
needed). The Contractor shall manage the arrangements for visas for the delegates.

The Contractor shall accompany the|delegation and assist in all reasonable requests to

obtain any information (catalogues,

operations manuals, compliance repq

require follow-up mailings after the

Regarding meals associated with the)

Contractor shall arrange and pay for

determined by using as a guide, the 4

Government Meals and Incidental E

elect not to partake of the meal provi
expense. No incidental expenses sh

The Contractor shall arrange meetin

pipelines including the major Compy

I
2. Petroleum Storage Depots
3. Delivery and receipt termina

Multi-product petroleum hqy

rochures, annual reports, regulatory requirements,
irts, etc.) identified by the delegation. This may
lelegation has departed.

visit, these shall be provided by the Contractor. The
delegate meals, the cost of which shall be

ymounts designated for meals in the U.S.

kpenses subsistence allowance schedule. If delegates
ded, they are free to eat elsewhere at their own

jall be provided.

bs with actual owners and operators of similar
bnents listed above of the Grantee’s System:

ids pipelines

|s for petroleum
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4. Liquid Petroleum Pipelines and storage; and LPG retail dispensing depots

The objective of the visit is to demonstrate how companies have financed, selected,
procured, commissioned and operated similar facilities in the U.S. The visit shall also
address the entire process of feasibility study, Front End Engineering Design,

i m!: {Inllli,. :

procurement, installation, commissioIing and start-up. It shall then address operational

issues related both to the technical as,
economics and business aspects.

ects of ownership of the facilities and the

The Contractor shall arrange discussipns that, with respect to facilities visited, will cover

at a mimmum:

1. The owner/operator’s strategy for front-end planning for the facility; including

engineering, operations, and Qusiness

2. How the facility was financed

3. The procurement process, anid the engineering, installation, and commissioning
process of the facility when new
4. The elements of the operations plan for the facility visited

5. How the business is managed

Task V Deliverable: The Contractor shall prepare a report that shall describe the
meetings, the U.S. technologies and facilities reviewed, and any reactions to the
application of the respective technolggies. The Task V Deliverable shall be incladed in

the Final Report.
Task VI: Preparation of Con

itions of Performance

The Grantee intends to proceed to a Procurement of the facilities related to the Pipeline
System, either via an international public RFP, or a limited RFP issued to pre-selected
qualified suppliers. One of the stated objectives of this FS is to assist the Grantee in

preparing and publishing this RFP.

The Contractor shall visit the Grante
to discuss the Grantee’s objectives.

b at the beginning of the Task for data collection and

This RFP for engineering services shall contain a set of Conditions of Performance
("Conditions") that encompass a number of project execution requirements that the

supplier commits to in the execution

of the contract for engineering supplies and services.

The Contractor shall draft for the Grantee those sections of the RFP involving:

1. Mutual obligations related tg
bonds, payment schedules an
2. Mutual financial obligations,

N

commercial items, including performance and other
d deadlines, financial guarantees, and similar items
including payment and loan guarantees
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3. Technical specifications, incl

hding specific engineering standards that the supply

(infrastructure and product quplity) must meet
4. Project Management standprds, including: execution processes, facility

mspecting and compliance

reporting, liaison, system testing, environmental

management systems and similar items

5. Planning standards, including specific plans to be delivered, as part of the
proposal, for commissioning, start-up and commercial operations such as
maintenance, billing and metering plans

6. Standard warranty provisions
7. Standard training provisions

The Contractor shall also draft additi
Conditions of Performance. The Con
the RFP involving:

pnal sections of the RFP that relate to technical
tractor shall draft for the Grantee those sections of

1. Distinct phases and milestongs including project stop and go/no-go decisions
2. Phased payments that includg retainers in case of failed performance

3. Change management and
milestones

selection of engineering alternatives at project

The Contractor shall use the resuits df the previous Tasks above to develop the necessary
Conditions in a format suitable for uge in an RFP, according to the standard RFP formats
in use by the Grantee. These same Conditions will also be provided in a format suitable

for inclusion in an engineering suppl

y contract.

Furthermore, the Contractor shall asdist the Grantee in the preparation for publication of

the RFP by including these Conditioj
Grantee.

The Contractor shall visit the Grante
findings.

Task VI Deliverable: The Contractq
technical and commercial Condition
Furthermore, the Contractor shall asg
the standard RFP format used by the
in the Final Report.

Task VH:  Preparation of Ten

hs within the standard RFP format used by the

t at the end of this task to present and to discuss its

yr shall prepare a document that shall specify the

s of the specifications of the Procurement.

yist the Grantee by including these Conditions within
Grantee. The Task VI Deliverable shall be included

er Documents

The Contractor shall further support the Grantee in the preparation of the relevant RFP

for the Procurement by drafting the 3
Tasks performed under these Terms
Task 11, the Contractor shall draft:

ections of the RFP that relate to the analysis in the
of Reference. Based on the findings of Task I and

j./ A technical description of the¢ project
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2. The preliminary Operations Plan

Furthermore, the Contractor shall assjst the Grantee in the preparation for publication of
the RFP by including these sections within the standard RFP format used by the Grantee.

The Contractor shall provide the draft in a format to be agreed upon with the Grantee that
1s suitable for inclusion in a contract for the Grantee’s use in negotiations with any
potential supphier. '

Task VII Deliverable: The Contractpr shall prepare technical sections for Requests for
Proposals as specified in Task VII for the Grantee’s use in soliciting proposals to address
needs dcfined in previous Tasks, and|also relevant technical contract content.
Furthermore, the Contractor shall assjist the Grantee by including these sections within
the standard RFP format used by the |Grantee. The Task VII Deliverable shall be
included in the Final Report.

Task Vill: Regulatory Review

The Contractor shall discuss any regiilations that would impact the Project's viability or
prognosis to move forward. The contlractor shall review binding engineering standards,
environmental and safety standards, fegulations that impact operations, regulations that
constrain commerce, regulations that constrain labor, constraints on obtaining and
servicing commercial loans, taxes and other levies, and regulations that impact the ability
to do business in the energy sector in Cameroon.

The Contractor shall identify and dispuss both regulations that are part of the law of
Cameroon, especially those laws pertaining to related areas such as power generation and
oil products marketing and applicablp international regulations. The Contractor shall
provide a brief discussion of why thdy apply and how such laws might impact the
Project’s viability.

The Contractor shall examine the impact of any current and potential future regulation of
the Pipeline System and the price of energy commodities on the viability of the Project.
The Contractor shall also propose ingtitutional arrangements for regulating the Pipeline
System, including operation-access tules and pricing services as well as license
conditions for a Pipeline System operator.

Task VHI Deliverable: The Contractor shall prepare a report of the work performed
under Task VIII including an assesstpent of the impact of local and international
regulations on the Project’s anticipated technical, financial and commercial viability.
The Task VIII Deliverable shall be included in the Final Report.

Task I1X:  Preliminary Envirdnmental and Sodal Impact Assessment

j/
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The Contractor shall perform a prelimjnary review of the Project’s anticipated social and
environmental impacts with reference o Host Country requirements and those of
multilateral lending agencies (such as the World Bank). The Contractor shall identify
potential negative impacts, discuss the| extent to which they can be mitigated, and outline
plans for a more detailed environmenthl and social impact assessments if and when the
Project moves forward to the implementation stage. The Contractor shall consider the
impacts that may occur, including but jnot limited to plant or animal endangerment,
disruption of agricultural outputs, destruction of livelihoods, relocation of people, and the
flooding of ancestral heritage areas. This includes the identification of steps that will
need to be undertaken by the Grantee subsequent to the study's completion and prior to

~ Project implementation.

Task IX Deliverable: The Contractof shall prepare a preliminary environmental impact
assessment that reviews the Project’s anticipated impact on the environment. The Task
IX Deliverable shall be included in thg Final Report.

Task X:

Developmental Imphact Assessment

The Contractor shall perform an analysis of host country development impacts in the
areas of: Infrastructure, Human Capadity Building, Technology Transfer and Productivity
Improvement and/or Market-Oriented Reform). These Development Impact factors are
intended to provide the Project's decigion-makers and interested parties with a broader
view of the Project's potential effects pn the Host Country.

The Contractor shall place specific fopus on the immediate impact of the Project covered
under the Study. The Contractor shall consider and describe any additional
developmental benefits that may result from the Project’s implementation, including
spin-off and demonstration effects. The contractor shall assess each of the following
categories with respect to the Project’s overall development impact:

Infrastructure: improvements in the physical, financial, and social infrastructure of
Cameroon.

Technology Transfer and Productivity Improvements: introduction of advanced
technologies and improvement of processes that stimulate greater economic productivity.

Human Capacity Building: new job opportunities, sustained employment, or advanced
training to upgrade the capability of the workforce.

Market-Oriented Reforms: transparenicy and private sector participation.

Other/Spin-Off Effects: any other devglopmental benefits derived from the Project
including, for example, increased gogd governance or improved financial revenue flows
to Cameroon.

M/
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Task X Deliverable: The Contractor shall prepare a developmental impact assessment,
which reviews the Project’s anticipated developmental impacts. The Task X Deliverable

I ('"IW i

shall be included in the Final Report.

Task Xi:

Potential U.S. Souroes of Supply

The Contractor shall create a comprehgnsive and searchable list of potential U.S. sources

of supply with reference to the Reques
Contractor shall include the business n

s for Proposals developed under Task VIL. The
hme, point of contact, address, telephone, e-mail,

and fax numbers for each identified sotrce.

Task XI Deliverable: The Contractorjshall prepare a list of potential U.S. sources of

supply, which may be used in the impl

ementation of the Project. The Task X1

Deliverable shall be included in the Final Report.

Task XTI: _Implementation Plan
The Contractor shall draft an implem

taken upon completion of the Study

System. The Contractor shall describet

entation plan which describes the next steps to be
and prior to the start-up of the proposed Pipeline

1. The need for a detailed enyironmental impact assessment and a cost estimate

for such an assessment.
2. The need for a detailed

peotechnical analysis including a geological and

geophysical inspection of ferrain, dnlling for and securing oil samples, field

and laboratory tests of surf:

ace soils and subsurface soil and rock samples, and

- an assessment of the geolggical and seismic stability of the affected area as
well as a cost estimate for guch an analysis.
3. The permits, public hearings and similar proceedings that may be required

during the approval process.

Task XII Deliverable: The Contradtor shall prepare an Implementation Plan which

describes the next steps to be taken up
the proposed Pipeline System. The ]
Report.

Task XHI Final Report

The Contractor shall prepare and del

on completion of the Study and prior to start-up of
Fask X1I deliverable shall be included in the Final

ver to the Grantee and USTDA a substantive and

comprehensive final report of all workl performed under these Terms of Reference ("Final

Repott"). The Final Report shall be
include all deliverables and documents

The Final Report shall be prepared in
Agreement. '

A

organized according to the above tasks, and shall
y that have been provided to the Grantee.

accordance with Clause I of Annex II of the Grant
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The Contractor shall provide to the Grantee five (5) hard copies of the Final Report and
ten (10) electronic copies on read-writg CD-ROM disks.

Notes:

(1) The Contractor is responsjble for comphance with U.S. export licensing
requirements, if applicable, in the performance of the Terms of Reference.

(2) The Contractor and the Granjice shall be careful to ensure that the public version
of the Final Report contains po security or confidential information.

(3) The Grantee and USTDA shall have an irrevocable, worldwide, royalty-free,
non-exclusive right to use and distribute the Final Report and all work product
that is developed under thes¢ Terms of Reference.

a
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NNEX 6

COMPANY INFORMATION

Company Profile

Provide the information listed below relative to the Offeror's firm. If the Offeror is proposing
to subcontract some of the proposed work to another firm(s), the information below must be

provided for each subcontractor.

1.

Name of firm and business addres
numbers:

Year established (include pred
appropriate).

Type of ownership (e.g. public, pri

5 (street address only), including telephone and fax

ecessor companies and year(s) established, if

vate or closely held).

If private or closely held company, provide list of shareholders and the percentage of

their ownership.

List of directors and principal o
President(s), Secretary and Treasu
last). Please place an asterisk (*)
will be involved in the Feasibility

If Offeror is a subsidiary, indicat
subsidiary. Provide the informat
Offeror’s parent(s).

fficers (President, Chief Executive Officer, Vice-
rer; provide full names including first, middle and
next to the names of those principal officers who
Study.

e if Offeror is a wholly-owned or partially-owned
ion requested in items 1 through 5 above for the




7. Project Manager's name, address, t

B. Offeror's Authorized Negotiator

Provide name, title, address, telephone
Offeror's authorized negotiator.

C. Negotiation Prerequisites

1. Discuss any current or anticipated
Offeror or its subcontractors to complete
impact within the project schedule.

2.
commencing contract negotiations.

D. Offeror’s Representations

Please provide exceptions and/or
representations cannot be made:

1. Offeror is a corporation [insert q

The pe
commitments for the Offeror and its subcg

Identify any specific informatid

clephone number, e-mail address and fax number .

number, e-mail address and fax number of the
rson cited shall be empowered to make binding
ntractors, if any.

commitments which may impact the ability of the
the Feasibility Study as proposed and reflect such

m which is needed from the Grantee before

explanations in the event that any of the following

pplicable type of entity if not a corporation] duly

organized, validly existing and in good standing under the laws of the State of

. The Offeror hs
conduct its business as presently ¢
execute and deliver a contract to
Study. The Offeror is not debart
beliet, proposed for debarment, or
or state governmental agency o

s all the requisite corporate power and authority to
bnducted, to submit this proposal, and if selected, to
the Grantee for the performance of the Feasibility
fed, suspended, or to the best of its knowledge or
ineligible for the award of contracts by any federal
authority. The Offeror has included, with this




proposal, a certified copy of its A
standing issued within one mon

rticles of Incorporation, and a certificate of good
th of the date of its proposal by the State of

. Neither the Offeror nor any of its principal officers have, within the three-year period

preceding this RFP, been convicte
for: commission of fraud or a

attempting to obtain, or performir
subcontract; violation of federal or|
offers; or commission of embej
destruction of records, making fald
criminal tax laws, or receiving stol

. Neither the Offeror, nor any of 1
otherwise criminally or civilly cl
enumerated in paragraph 2 above.

There are no federal or state tax lig
of the Offeror. The Offeror, has n
been notified of any delinquent
$3,000 for which the liability remd
(a) the tax liability has been full
judicial appeals; and (b) a taxpa
payment is due and required.

The Offeror has not commenceq
liquidation, reorganization or othe
bankruptcy, insolvency or other si
an involuntary petition under any H

The selected Offeror shall notify the G
included in its proposal are no longer trug
with the Grantee. USTDA retains the righ
from the selected Offeror.

1 of or had a civil judgment rendered against them
criminal offense in connection with obtaining,
g a federal, state or local government contract or
state antitrust statutes relating to the submission of
zlement, theft, forgery, bribery, falsification or
e statements, tax evasion, violating federal or state
en property.

ts principal officers, is presently indicted for, or
harged with, commission of any of the offenses

ens pending against the assets, property or business
bt, within the three-year period preceding this RFP,
federal or state taxes in an amount that exceeds
ins unsatisfied. Taxes are considered delinquent if
y determined, with no pending administrative or
yer has failed to pay the tax liability when full

i a voluntary case or other proceeding seeking
r relief with respect to itself or its debts under any
milar law. The Offeror has not had filed against it
ankruptcy, insolvency or similar law.

rantee and USTDA if any of the representations
» and correct at the time of its entry into a contract
it to request an updated certificate of good standing

Signed:

(4
Print Name:
Title:

Authorized Representative)

Date:




