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1. THE WORK PLAN

1.1 OVERVIEW

This Work Plan provides a detailed description of the activities that will be undertaken by PATRP
from October 1, 2015 through September 2016. As will be seen, given the significant opportunities,
and attendant challenges that face the country, the Fiscal Year (FY) 2016 Work Plan documents a
significant increase in PATRP’s level of assistance to the Nigerian energy sector.

The development of a pipeline of power generation projects from the concept phase up through
late-stage transactions, in conjunction with transaction project support to bring late-stage power
generation projects to financial closure, will remain a focal point of PATRP’s activities. However, it is
also recognized that in order to grow the country’s generation sector in a sustainable manner, a
holistic approach is needed. Accordingly, PATRP’s activities in FY2016 will expand beyond the
current legal, commercial and technical assistance to Nigerian Bulk Electricity Trading Plc (NBET),
Transmission Company of Nigeria (TCN), and the Vice President’s Office Advisory Power Team (APT).
New activities will include turnaround management work within the distribution sector and
assistance to the gas sector, which may be channeled through the Ministry of Petroleum Resources
and/or private sector gas supply entities.

Ultimately, PATRP will be looking to remove sector challenges and constraints throughout the
energy value chain, thereby enabling power and monies to move through the system - all of which
should advance Power Africa’s megawatts and connections goals.!

1.2 STRUCTURE OF THE WORK PLAN

PATRP’s Work Plan is comprised of the following five Tasks, which are largely divided into various
Sub-tasks:

» Task 1: Assistance to facilitate Large Power Generation Investments?
- Sub-task 1.1 Transaction assistance to NBET
- Sub-task 1.2 Transaction assistance to the private (power) sector
= Task 2: Assistance to facilitate Transmission System Investments
- Sub-task 2.1 Assistance to TCN on Transmission Transactions
- Sub-task 2.2 Regionalization of Transmission Service Provider
= Task 3: Support for Distribution Utilities
= Task 4: Support to Small Scale and Off-grid Energy Investments
- Sub-task 4.1 Transaction Advisory Services
- Sub-task 4.2 Enabling access to finance
- Sub-task 4.3 Power Africa Instruments
= Task 5: Support for Enabling Environment & Policy

1 For example, our Transaction Advisors (TA) are assisting on a proposed US$ 1.2 billion, 540 MW combined cycle gas-fired
power plant (QIPP). Evacuation of power from the plant to the grid remains an issue. A 78 km 330 kV double-circuit
transmission line still needs to be built from lkot-Abasi to Ikot Ekpense in order to evacuate the project’s power to the
national grid—otherwise the power will be stranded. The National Integrated Power Project (NIPP) has committed to
finance and construct this transmission line, which TCN will own and operate, but this key component of the project has
stalled. PATRP’s technical advisor is working with TCN in an effort to unblock this issue.

2 As a general rule, these are transactions that are greater than 10 MW. Transactions below this threshold are covered
under Task 4.



- Sub-task 5.1 Support to the APT

- Sub-task 5.2 Support to the gas sector

- Sub-task 5.3 Support to TCN

- Sub-task 5.4 Support to NBET

- Sub-task 5.5 Support to the off-grid/mini grid sector

Task narratives for the abovementioned activities are set forth below. PATRP’s ability to implement
these Tasks and meet their associated targets is budget-dependent.®> The Work Plan also provides a
detailed description of supporting project management activities, including PATRP’s Nigeria
Performance Management Plan with indicators and targets (Appendix A), and a Gantt chart showing
Work Plan Milestones and Deliverables (Appendix B).

1.3 WORK PLAN MANAGEMENT

Given the breadth of activities that will be undertaken by PATRP in the coming months in Nigeria, it
is imperative that there be close cooperation between the different work streams. PATRP
recognizes the importance of coordinating these activities, and is therefore deploying a full time
resident consultant to Nigeria to act as Lead Transaction Advisor (Team Leader).* His principal focus
will be managing, supervising, coordinating, and prioritizing the work of all of transaction and
technical advisors in-country under Tasks 1, 2 and 5, all of whom will report to the Team Leader.
This role will also see him interacting on a regular basis with the Senior Transaction Advisor in
Pretoria, to whom he will be reporting. The Team Leader will supervise the selection, preparation,
placement, and support for all transaction and technical advisors under these Tasks by tracking key
actions, engaging with transaction stakeholders, and recommending specific technical assistance to
either remove obstacles or to expedite the transactions to financial close. He will also work with the
team to identify key policy development and implementation issues requiring technical assistance
from, or intervention by, the U.S. Government (USG), engaging with USAID and the Government of
Nigeria at critical points for all transactions and policy issues.

The Team Leader will also closely coordinate activities under Tasks 3 and 4 with PATRPs Small Scale
Renewables Advisor and Chief of Party, respectively. In this direction, the Team Leader will ensure
that tasks across the work plan and each sector of the power value chain are supportive of individual
transactions and overall goals. For example, PATRP may engage the privatized DISCOs on embedded
generation in a collaborative effort with our DISCO advisors and private sector transaction advisors,
or engage with DISCOs on concessioning mini-grids for rural communities within a DISCO’s
operational area. Additionally, he may highlight to our team advising TCN the need to focus on
power evacuations issues for certain new generators and attracting financing.

Finally, the Team Leader will interact closely with USAID, other USG partners, Power Africa Partners,
donors, and other implementing partners and provide expertise on key priority transactions, serving
as a technical resource and senior advisor to the transaction and technical advisors.

3 Targets outlined herein do not represent an amendment to, or a variation of PATRP’s contract targets under USAID
Contract No. AID-623-C-14-00003 until they are included in a new contract modification or approved Performance
Management Plan.

4 Brian Baltimore assumed the role of Lead Transaction Advisor and deployed to Nigeria on 7th March 2016.



2.TASK 1: LARGE POWER
GENERATION INVESTMENTS

“The federal Government of Nigeria aspires to be among the world’s 20 largest economies and has
ambitious plans to increase generation capacity to support this growth.””

Over the coming months, PATRP will work with both public and private sector actors in Nigeria to
advance large scale generation transactions towards financial close. These activities, and the
manner in which PATRP will seek to progress generation transactions are outlined below. This
section also sets forth the deliverables and milestones to be accomplished under Task 1, together
with a description of the resources that will be deployed by PATRP.

2.1 OVERVIEW

At present, PATRP provides transaction advisory support to 28 generation projects in Nigeria, spread
across the project cycle, ie., (i) Stage 1--Pre-Feasibility, (ii) Stage 2A--Feasibility, (iii) Stage 2B--
Project Development, (iv) Stage 3A--Project Structuring, (v) Stage 3B--Financing, and (vi) Stage 4A--
Conditions Precedent. The total planned installed capacity of these generation projects amounts to
6,413.4 MW (assuming all these projects reach financial close) with required financing amounting to
$7,358,800,000. These projects are drawn from five distinct generation technologies, i.e., wind,
solar, biomass, hydro, and natural gas (although the single biomass project and the single hydro

project constitute expressions of
Table 1: Transactions Summary by Technology interest, as they are still in the early

Technology Tra:s(:c::ons Fmanc;nlmjgs ;\)mount A stages of development).
Wind 1 300,000,000 100 Table 1 provides a breakdown of the
Solar 11 1,243,000,000 910 abovementioned generation
Biomass - projects, to include the generation
Hydro 2 456,500,000 636.4 technology, planned  installed
Natural Gas 14 5,359,300,000 4767 capacity, and total financing
7,358,800,000 required. This provides a snapshot
Grand Total 28 6413.4 of live deals currently tracked in the
Power Africa Tracking Tool (PATT) as

of January 2016. However, PATRP continually monitors other, early-stage projects that the PATRP
Transaction Advisors recommend to the Mission or that are awaiting Mission approval. Based on
analysis through the Qualified Transactions Assistance Tool (QTAT), PATRP will continue to
recommend additional projects—usually in the Pre-Feasibility, Feasibility, and Project Development
stages—for PATT tracking and assistance.

Building on the above work, PATRP will redouble its efforts over the coming 12 months to secure
new MWs and connections from large-scale power generation by pursing the following three

5 The Power Africa Roadmap, A Guide to Reaching 30,000 Megawatts and 60 Million Connections (p.44)



interrelated work streams. In each instance, PATRP advisors will provide technical assistance on
Power Africa Transactions,® but often on different aspects of the project cycle.

= Nigerian Bulk Electricity Trading PLC (NBET): PATRP will provide legal, commercial and
transaction advice to NBET, to expedite the closing of generation transactions. PATRP will also
assist NBET as it starts implementing a competitive power procurement mechanism;

=  Private sector support: PATRP will provide transaction advisory services to the developers or
other private sector actors; and,

= Unlocking gas-to-power by making more fuel available for power generation and assisting in the
reduction of associated gas flaring.

In supporting specific transactions, it will be critical for PATRP to map the transmission and gas
supply bottlenecks to financial close for existing and new transactions as a critical step in moving
these transactions forward.

These work streams are particularized in the Sub-Tasks below.

2.2 TRANSACTION ASSISTANCE TO NBET [SUB-TASK 1.1]

PATRP will provide legal and commercial assistance to NBET in the negotiation of PPAs, Put-Call
Option Agreements (PCOAs), tariffs, and other key project agreements, including financing
arrangements, for the projects identified by NBET as priority IPP power projects. The current list of
transactions includes gas projects Qua lboe Power Project, QIPP (Black Rhino Group),
Supertek/Symbion Ajaokuta, Century Power, lkot Abasi Power, and Proton Energy, solar projects
Nigeria Solar Capital Partners, Motir-DuSable Solar, and JBS Windpower. PATRP will also advise NBET
on the transition from privately negotiated deals to new power generation procurement via
competitive mechanisms. PATRP will also provide targeted institutional strengthening support for
NBET focused on improving the operational efficiency and viability of the organization.

How Will PATRP Provide Assistance?

PATRP will assist NBET in adding appropriate projects to their pipeline. Projects deemed to be
credible and ready to begin PPA negotiations with NBET advance to the NBET project tracking list
Note that while this process of onboarding projects will end with the commencement of competitive
procurement, delays in competitive procurement have resulted in the continuation of this process.
Projects are deemed to be credible by NBET, or not, based on the experience and track record of the
developer, feasibility studies (if available), and progress made in obtaining a license, a site, approval
to connect to the grid, and fuel supply.

New projects on the tracking list then undergo a due diligence, screening, and prioritization process.
Those transactions that have already completed the NBET screening must engage in and complete

6 In this context, a ‘Power Africa Transaction’ is a qualified transaction where one or more USG Agencies has substantive
involvement—technical assistance, grant, financing, political support, advocacy, etc.

7 A critical part of the Transitional Electricity Market (TEM) has been the creation of NBET, in charge of pre-existing PPAs
and vesting contracts (VCs) for resale of power to DISCOs for subsequent resale to consumers. NBET is also responsible for
negotiated generation procurements and competitive tenders for new generation on behalf of DISCOs, in accordance with
the power procurement conditions and procedures defined by NBET, the Bureau of Public Procurement, and the Market
Rules. NBET is the sole entity licensed to purchase power for resale to DISCOs, and also plays a key implementing role in
regulatory reform.



activities to obtain all required authorizations, assume a structure necessary to attract project
finance (Stage 3A), and arrange financing on terms and conditions necessary to execute all project
agreements (Stage 3B). PATRP advisors will support NBET at critical points in the abovementioned
negotiations with developers. Typically, international legal counsel and investment bankers support
large project sponsors in the negotiation of agreements. Accordingly, PATRP’s legal and commercial
advisors help level the playing field, and ultimately facilitate the delivery of a balanced and
sustainable generation project.

The Role of PATRP’s Advisors and Building Local Capacity

After extensive training by PATRP advisors, NBET personnel have become capable of handling many
issues in gas-fired power projects and, in 2016, NBET capabilities are expected to extend to cover
solar projects, and eventually, to other RE projects. There remain limitations on capacity which are
likely to be permanent given the level of funding from the Federal Government of Nigeria (the
Government) and the skill and training levels needed for this work, and an ongoing need for
advanced training. The goal is to support NBET during the current surge of work and to prepare
NBET for the next stage—competitive procurement—when lower staffing levels can be expected.
PATRP will assist NBET in developing gas competitive procurement and will complement GIZ support
on renewable energy competitive procurement as requested by NBET.

The major part of the capacity building for NBET occurs through everyday issues—such as meetings
with NBET teams in small group settings, often one-on-one, to discuss and propose resolutions to
actual situations—as opposed to through seminars. PATRP will be available to propose solutions to
the most intractable issues and assist NBET in understanding complex bankability issues from the
perspective of an independent advisor, allowing NBET to avoid terms that undercut the ability to
obtain project financing.

The aforementioned activities are broken down into the following tasks:
Transaction Advice to NBET to Assist in Closing Transactions [Sub-Task 1.1.1]

(i) Assist NBET with deal-specific credit enhancement mechanisms, such as PCOAs, PRGs, and
conventional security instruments to enable IPPs to access project finance.

(ii) Assist NBET with negotiating PPAs, PCOAs, and other project agreements with IPPs and
finance providers.

(iii) Advise on and provide support to NBET’s due diligence on IPP projects.

(iv) Identify obstacles to financial close, and provide strategic advice toward removing them.

(v) Supervise and coordinate the work of outside legal counsel to NBET as deemed necessary in
the context of transactions with IPPs.

Support in Managing NBET’s Power Procurement Planning [Sub-Task 1.1.2]

(i) Assist in scoping and assessing potential power projects, including their technical strengths
and commercial viability.

(ii) Provide support in drafting formal international tender documents, including packaging of
information, tender procedures, criteria for evaluating and selecting prospective investors,
etc.

(iii) Assist in evaluating and selecting prospective investors, and analyzing project finance

structures, including lenders’ requirements for appropriate credit enhancement
arrangements, risk sharing, and financial covenants.



(iv) Assist in negotiating and closing PPAs and other project agreements with project developers
and finance providers.

Institutional Strengthening Support for NBET [Sub-Task 1.1.3]

(i) Assist NBET management in developing a strategy to improve organizational liquidity.

(ii) Identify external sources of funding and advising on recapitalization efforts.

(iii) Provide assistance with preparing applications and documentation related to private and DFI
capital raising.

(iv) Assist with negotiating financing agreements or public offering documents.

Developing a Gas-Sector Competitive Bidding Framework [Sub-Task 1.1.4]

In parallel to the abovementioned efforts, PATRP will advise NBET and NERC on structuring a
competitive bidding framework for the gas fired power plants. This will include, inter alia: (a)
reviewing existing laws, regulations and policies; (b) designing a solicitation and bid review
framework; and (c) supporting the drafting of standard project documents including a power
purchase agreement and implementation/government services agreement. This activity will be led
by the new resident Gas Sector Advisor.

2.3 TRANSACTION ASSISTANCE TO THE PRIVATE POWER SECTOR [SUB-
TASK 1.2]

As private entities, generation companies (captive power and those embedded in distribution or
serving the transmission grid) are eligible for assistance, including credit enhancement mechanisms
and direct access to finance in order to fund initial capital expenditure requirements. In addition,
new independent power producers (IPPs) also require assistance in navigating the project
development process, including negotiating with NBET, and creating the appropriate financing
structures that will facilitate financial close.

Against this background, PATRP will actively engage the private sector in the development and
implementation of generation projects. In the very short term, PATRP will support five private
sector-driven transactions that the PATT database currently tracks, namely: (i) assisting the Shiroro
Power hydro project in accessing finance, (ii) assisting the Abiba/Quaint solar project in reviewing
and negotiating a Joint Development Agreement, and continuing this assistance with respect to
other project agreements, as well as helping the project attract financing, (iii) supporting the Afam
Power Generation Company to conclude its privatization transaction while attaining financial
solvency, and (iv) assisting the Panyam project to structure its project and subsequently attract long-
term finance. When providing support, PATRP advisors will draw on their own technical expertise in
addition to utilizing the resources contained in the Power Africa Toolbox. Further, PATRP’s advisory
team will have the benefit of being able to call upon technical expertise, particularly renewable
energy capability. Renewable energy will be an important part of Nigeria’s energy mix going
forward, and the scale of opportunities are now becoming apparent, particularly with solar IPPs.
Therefore, it will be imperative that PATRP’s transaction support to the sector be complemented by
technical RE expertise.

The abovementioned portfolio will be supplemented by a further eight projects that are undergoing
PATRP due diligence, a number of other private sector-driven projects that are in the process of
being considered by USAID for approval as ‘Power Africa Transactions’, and a further pool of
potentially viable projects that require further analysis and due diligence before assistance is
extended.



Finally, PATRP was heavily involved in structuring a $90 million credit guarantee facility that DCA and
GuarantCo provided to Standard Chartered Bank, which then provided a loan to Zenith Bank, a
Nigerian local bank, for lending to the power sector. PATRP has continued to support this transaction
by assisting Zenith Bank in its pipeline development and helping the GENCOs to access the facility.

The PATRP Nigeria team will utilize a “Deal Team” approach to managing transaction advisory
support execution and deal flow. Under this approach, the Lead Transaction Advisor will assign a
specific Deal Team Lead from among the existing and future long-term Transaction Advisors who will
be responsible for managing transactions. In cooperation with the Lead Transaction Advisor, the
Deal Team Lead will undertake a summary assessment of each assigned transaction in order to
determine the type of advisory support needed to unblock obstacles and facilitate finance close.
Deal teams will be composed of PATRP-Nigeria Long-Term and Short-Term Technical Advisors whose
expertise will vary depending on the specific requirements of each transaction. The systematic
identification and tracking of interventions tailored to the needs of each project will allow for clearer
attribution of project success to PATRP. Deal Team Leads will be responsible for regularly
communicating with project sponsors and, on an ongoing basis, for ensuring that Deal Team support
is fully aligned with the evolving needs of each transaction.

Complementing the assistance provided to NBET, assistance will also be provided to developers to
address issues raised by NBET during PPA negotiations.

Natural gas constitutes the fuel for over 80% of Nigeria’s power generating capacity, and thus is an
important part of the country’s energy mix. With proven reserves of 180 trillion cubic feet (Tcf)?,
Nigeria produced in 2013 only 1.35 Tcf of natural gas, consuming over 490 billion cubic feet (Bcf),
i.e., 36% of production. While gas flaring decreased from 540 Bcf in 2010 to 428 Bcf in 2013,
interested parties could do more to further decrease gas flaring, particularly in light of the
installation of new associated gas gathering, processing, and transportation infrastructure by
international oil companies (I0Cs). However, with I0OCs divesting some of their onshore and shallow-
water fields due to security risks, an opportunity exists for domestic firms in this area. These
domestic firms will require significant support to truly develop the domestic market.

The gas sector has also witnessed severe bottlenecks that are constraining its potential to provide
fuel for power generation. For example, 10Cs that manage the joint ventures with the Nigerian
National Petroleum Corporation (NNPC), having received concessions for gas production, have not
been developing new gas supplies. Also, the gas suppliers currently supplying gas have not received
payment in full from the GENCOs due to shortfalls in the DISCOs’ revenues. There also are other
issues relating to control following the transfer of joint venture concessions which may inhibit and
slow the development of gas infrastructure and gas supply. Insufficient gas in the existing wells, the
lack of a connection of these wells to pipelines, and poor gas processing capacity all represent severe
bottlenecks in the gas industry that hamper the ability of new gas-fired power generation projects to
gain traction. Moreover, the lack of gas transportation infrastructure leads to the burning or flaring
of this gas, seen as a cheaper option. As a result, the Government has lost hundreds of millions of
dollars in flaring associated gas that could otherwise provide fuel for power generation.

PATRP will provide added support, including a new resident advisor, to focus on the gas sector to
make more fuel available for power generation, assisting in the reduction of associated gas flaring,
and facilitating in unlocking existing gas-to-power capacity, including previously privatized GENCOs,
Nigeria Integrated Power Projects, and Gas projects in NBET’s pipeline. PATRP believes that the

8 World Energy Resources: 2013 Survey
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challenges faced by the sector can be met through development of a structured program to address
the challenges in a controlled, practical way.

The work plan for technical assistance provided to the private sector will be broken down into the
following Sub-tasks, namely: (i) Transaction Selection and Pipeline Development, (ii) Transaction
Advisory Services, and (iii) Unlocking gas-to-power transactions.

Transaction Selection & Pipeline Development [Sub-Task 1.2.1]

(i)

(ii)

(iii)

(iv)

PATRP advisors will identify potential Power Africa transactions by following up on any leads
from direct referrals or recommendations from USAID/Nigeria, Power Africa, or any other
party.

PATRP advisors will review the universe of potential private sector-driven projects and
screen transactions of particular interest by gathering information on the project and
gauging the project’s specific needs and whether a particular USG mechanism (e.g. USTDA,
OPIC) could address the project’s constraints. This involves multiple preliminary discussions
and meetings with the project sponsors, potential partners, and representatives from
relevant USG agencies or Power Africa Partners.

PATRP advisors will review and prepare an analysis of promising private sector-driven,
high-impact energy projects and carry out preliminary due diligence (e.g., project merit,
competence of project developers, risk factors, etc.) using the QTAT.

PATRP advisors will originate new Power Africa power projects and help drive those projects
to financial close by matching the project with the most relevant USG mechanisms or tools.

Transaction Advisory Services [Sub-Task 1.2.2]

(i)

(ii)

(iii)

(iv)

(v)

PATRP advisors will advise on project preparation requirements under both competitive and
non-competitive procurement regimes. This will include clarifying NBET bidding or project
submission requirements and assisting developers to identify project preparation support
resources.

PATRP advisors will advise on, and assist in the preparation and review of, financial forecasts
and models for projects showing projected revenues and cash flows under a range of
business and financial assumptions. These include assistance in building a lender’s base case
and sensitivity cases, which then undergo stress tests under a variety of financial
assumptions (e.g., different changes in capital expenditures (CAPEX), operating expenditures
(OPEX), price, volume, operating efficiency scenarios, etc.).

PATRP advisors will assist in developing optimal target capital structures based on projects’
strengths, on bankable terms most favorable to the project developers yet still acceptable to
qualified lenders and the Government. Potential structures include appropriate credit
enhancements such as a host government sovereign or partial-risk guarantees, securitization
of the project’s revenue streams, additional guarantees, optimal capital structures,
appropriate cash flow waterfall mechanisms, granting of security interests, and other
appropriate credit support from the project developers, and the project’s contractors and
equipment suppliers, as may be necessary or desirable by the lenders.

PATRP advisors will review potential external funding markets for projects, and recommend
selected sources of finance, with a comparison of their relative advantages and
disadvantages, including such factors as cost, ease of execution, likely covenants and other
restrictions, size, and appetite for the different types of risks, etc.

PATRP advisors will assist project developers prepare marketing materials, including an
offering memorandum, describing the project and the financing opportunity, which
developers then use in discussions with lenders in order to draw interest in financing the
project.



(vi) PATRP advisors will assist in arrangements for potential lenders to conduct business and due
diligence investigations, including through virtual and on-site data rooms.

(vii) PATRP advisors will assist project developers in fleshing out the specific terms and
conditions of each financing proposal, and subsequently recommend the strongest lenders
with the most attractive terms and conditions in order to move toward closing the deal on a
syndicated or club basis.

(viii)  PATRP advisors will assist project developers negotiating and closing financings, including all
material agreements, under the guidance of legal advisors. Many of these transactions are at
an early stage of development (e.g., Stage 1 Pre-feasibility), and must complete NBET due
diligence requirements (e.g., certification of land occupancy, evacuation agreement with
TCN, a fuel supply agreement in the case of gas projects or an energy yield assessment for
renewable energy (RE) projects, as well as an Environmental and Social Impact Assessment
in accordance with World Bank standards) in order to advance project development from
pre-feasibility to the feasibility stage (i.e., Stage 2). PATRP advisors will inform private
developers on NBET’s role and the appropriate point of contact within NBET. Specific project
preparation support will be provided to early stage projects. This will include clarifying and
supporting the development of key project components required for NBET’s initial due
diligence review. PATRP advisors will review the NBET list periodically and meet with
developers to determine whether to recommend support of the project under PATRP. In
addition, PATRP’s advisors will actively support project sponsors, when requested, by (A)
explaining the details of NBET agreements and procurement processes and demonstrating
how they work, (B) showing that NBET agreements usually reach bankable results or
providing advice as to how to solve bankability issues, (C) advising as to special
circumstances unique to Nigeria that project sponsors sometimes have not yet considered
(e.g., issues with the grid and Grid Code), and, (D) serving as a resource to resolve such
issues as dispute resolution understandings.

(ix) Assist in the analysis of project sponsors’ tariff proposals, including advice on potential
optimization and benchmarks.

Unlocking Gas-to-Power Transactions [Sub-Task 1.2.3]

In order to generate a list of specific (and realistic) interventions and activities that can be
implemented in the current environment, PATRP is proposing to deploy a highly qualified team to
Nigeria, in the form of a Gas Strategies Group, which will perform a rapid assessment. Gas Strategies’
proposed team combines deep insight into the development of global gas markets and gas-to-power
businesses, combined with considerable in country experience. The team will be led by a former
director of Nigeria LNG and of Bonny Gas Transport. He will work with the proposed resident Gas
Sector Advisor, to produce a work plan focused on achievable results that will serve to further the
domestic gas-to-power sector.

2.4 STAFFING

Task 1 will be resourced using a combination of resident advisors and short-term technical
consultants. Where appropriate, there will be a preference for using resident advisors (and local
experts, where possible) to allow for greater continuity and maintaining critical momentum on
transactions.

Under Sub-task 1.1 (NBET), PATRP will draw on the services of two local advisors embedded at NBET

(one with legal experience and a second focusing on commercial aspects), two Washington, DC-
based Technical Advisors (Legal) and, on an as-needed basis, one or two Financial Specialists.
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Sub-task 1.2 (Private sector) will be led by a resident Private Sector Transaction Advisor. The
following additional Long-Term Transaction Advisors will be hired to support project development:
(a) Project Finance/Modeling Specialist; and, (b) Commercial Specialist. The team will be buttressed
by short-term advisors to provide support, on an as needed basis, in technical and financial areas,
including gas advisors and sub-contractors, among others.

The resident Gas Sector Advisor will support both Sub-tasks.

As mentioned at the outset of this Work Plan, the activities sunder this Task 1, will be coordinated
and overseen by the Nigeria Team Leader/Lead Transaction Advisor.

These resources are set forth below in Table 2.

Table 2: Staffing under Task 1.
Role Name Time in-Country Level of Effort (days)

SUB-TASK 1.1: TRANSACTION ASSISTANCE TO NBET

Technical Advisor--Legal David Hunt STTA: 80-95 days [130]
Technical Advisor—Legal Georgia lordanescu STTA: 80-95 days [180]
Technical Advisor--Financial/Tariff Omotayo Hassan Resident [230]
Technical Advisor--Legal Chiedu Ugbo Resident [50]
Commercial

Gas Sector Advisor Abimbola Olufore Resident [150]

Lead Financial Specialist TBD STTA: 50 days [75]
Financial Specialist TBD STTA: 115 days [120]

SUB-TASK 1.2: TRANSACTION ASSISTANCE TO THE PRIVATE POWER SECTOR

Transaction Advisor Private Sector Jennifer Ifeanyi-Okoro Resident [230]
Gas Sector Advisor Abimbola Olufore Resident [80]
Project Finance/Financial Modeler TBD Resident [150]
Technical Advisor
Commercial Technical Advisor TBD Resident [150]
Management/Oversight from Team Leader
Team Leader | Brian Baltimore | Resident \ [150]

2.5 SYNERGY WITH OTHER POWER AFRICA USG AGENCIES AND PARTNER
DONORS' ACTIVITIES

The most active donor agencies in Nigeria include the World Bank Group, the United Kingdom’s
Department for International Development (DFID) and its implementing agency, the Nigeria
Infrastructure  Advisory Facility (NIAF), and Deutsche Gesellschaft fiir Internationale
Zusammenarbeit (GIZ). At present, PATRP’s coordination with these donor entities largely occurs in
the context of technical assistance provided to NBET (as outlined below); however, this will be kept
under review as activities expand into the gas and renewable sectors:

= PATRP is coordinating regularly with the World Bank Group (WBG), which is offering to provide
partial risk guarantees to NBET, political risk insurance to project equity owners, concessionary
financing relating to renewable projects the details of which are not yet definitive, and funding
for legal services. PATRP also assists the World Bank Group in prioritizing projects, reviewing
project documents, and by suggesting areas in which their support would be most useful.




=  The need for coordination with GIZ is also likely given its involvement in developing the new
mechanism for competitive generation procurement.

= DFID, through NIAF, has provided technical assistance to NBET on the terms of renewable power
procurements and the interaction between renewable PPAs and interconnection agreements. It
remains unclear what assistance DFID/NIAF will provide NBET moving forward; however, PATRP
will continue to coordinate with DFID/NIAF efforts for NBET to limit duplication of efforts.

The Advisory Power Team (APT) in the Vice President’s Office has been evaluating barriers to gas-
fired power, with assistance from McKinsey under a USAID contract. Recent analysis has clarified
that the Energy Blueprint’s “7 GW plan”, adopted by the Government of Nigeria, will not deliver 7
GW due to a lack of gas production (to complement the pipelines and processing capacity), and does
not include all required transmission projects. PATRP will need to collaborate with McKinsey as they
continue to work with the APT on strategizing how to unlock existing generation. In addition, PATRP
will need to coordinate with a Department of State Contractor providing assistance on policy and
regulatory issues, seconded to either the APT or the NNPC.

2.6 MILESTONES

(i) Standard form due diligence memo developed [Sub-task 1.1] (Q2 FY 2016)
(ii) Standard form PPA and PCOA finalized for NBET [Sub-task 1.1] (Q3 FY 2016)
(iii) Gas assessment completed (Q3 FY 16)

(iv) Complete building and documenting a standard form financial model for projects showing
projected revenues and cash flows under a range of business and financial assumptions (Q4
FY 2016)

(v) Complete a plan for developing a gas-fired power procurement program to NBET [Sub-task

1.1] (Q4 FY 2016)
(vi) Achieve financial close of the Qua Iboe Power Project [Sub-task 1.1] (Q4 FY2016)
(vii) Achieve PPA and PCOA signing with NBET for five solar IPPs [Sub-task 1.1] (Q4 FY2016]
(viii)  Introduce eight projects in the Power Africa transactions pipeline [Sub-task 1.1] (Q3 FY2016)

2.7 DELIVERABLES

Sub-task 1.1:
(i) Standard form due diligence memo to screen and prioritize transactions (Q4 FY 2016)
(i) Report and framework document outlining a strategy for a Competitive Bidding Process for

the Gas sector (Q4, FY 2016)

Sub-task 1.2:

(i) Submit memos with completed QTATs, including recommendations for 15 promising private
sector-driven for mission approval (Q4 FY2016)

(ii) Report describing a standard form financial model for projects showing projected revenues
and cash flows under a range of business and financial assumptions (Q4 FY 2016)

(iii) Set of standard form offering materials (including an offering memorandum) describing
projects and their financing opportunities (Q4 FY 2016)

(iv) Report on Gas Sector Assessment and recommendations for assistance (Q4 FY 2016)

(v) Memo on QIPP Financial Close, including PATRP’s role (Q4, FY 2016)
(vi) Memo on solar IPP closings, including PATRP’s role (Q4, FY2016)
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3. TASK 2: TRANSMISSION
SYSTEM INVESTMENTS

Much of the Nigerian transmission system is old, has suffered from neglect of maintenance and
needs refurbishment. Transmission system reliability and security is wholly inadequate for the
current level of power system development, let alone the major generation expansion projects that
the Niger Delta Power Holding Company (NDPHC) is completing, and that new IPPs and Power
Holding Company of Nigeria (PHCN) Successor Generation Companies want to build. Government
officials have identified the weak state of the transmission system as a major risk to the power
sector privatization and reform program and the government’s goals for expanded access to
electricity.

In this context, PATRP is currently assisting the Transmission Company of Nigeria (TCN)® by providing
a full-time transaction advisor, supported by financial, legal/regulatory and technical subject matter
experts who contribute on an as-needed basis. Further, PATRP has established an ongoing work
stream for helping TCN implement its capital program, and this work stream will continue in 2016.
In addition, in September 2015, USAID requested that PATRP prepare a paper for Nigerian
Government decision makers on Options for Ownership and Management of TCN. This has led to a
new area of USAID assistance in 2016 to help implement the next steps for restructuring the
Transmission Services Provider (TSP) Business Unit.

In summary, the 2016 work plan consists of the following two related work streams:

= PATRP will assist TCN to complete the transmission projects’ pipeline, including project
prioritization and funding, financial planning and budgets, and institutional arrangements for
transmission project concessions, as a means to encourage public and private investment in
transmission; and support TCN’s role as the transmission services provider for the Transitional
Electricity Market.

= PATRP will assist with setting up one or more independent regional TSP Business Units or TCN
subsidiaries as part of the overall restructuring of TSP.

These work streams are further particularized below.

3.1 ASSISTANCE TO TCN ON TRANSMISSION TRANSACTIONS [SUB-TASK
2.1]

The PATRP team will serve as embedded advisors to TCN and will use the following approach to
carry out their activities in coordination with TCN management and staff.

Most of TCN’s capital program depends on direct government funding via borrowing and federal
budget allocation. PATRP will assist in facilitating funding of high priority transmission projects by
undertaking the following activities: PATRP assists in facilitating government funding by helping TCN

9TCN is a parastatal company that is the nationwide licensee, owner and operator of the Nigerian transmission system.
TCN is responsible for transmitting electricity from generation to load over high-voltage 330 kV and 132 kV facilities. The
company is ring-fenced into two business units: the Transmission Services Provider (TSP), which constructs, owns and
maintains 330kV and 132kV high voltage lines, substations and other transmission facilities, and the Independent System
Operator (ISO), a combination of System Operator and Market Operator.



develop and prioritize its capital budget, helping develop the company’s financial plans and tariff
submissions, identifying funding gaps as shown in the PATRP-developed financial model, and
providing related inputs for TCN’s further action, such as reports and letters that are submitted to
the relevant MDAs and development banks. PATRP assists in developing potential private financing
by supporting the implementation of a public-private partnership (PPP) pilot using competitive
bidding, helping TCN with outreach to potential developers, and developing and providing inputs for
TCN’s further action, such as policy documents, bidding documents, reports and letters that are
submitted to the relevant MDAs and donors.

PATRP will review TCN’s transaction pipeline, including ongoing projects and new
rehabilitation/replacement projects and expansion projects, and identify priority projects for funding
and procurement purposes. Priority projects are defined as ongoing, committed projects facing
funding gaps, and new projects that increase the overall transfer capacity of the network, address
bottlenecks for evacuating new generation to the grid and complete rehabilitation/replacement of
aging infrastructure. Some of these priority projects are directly linked to Power Africa generation
projects, such as Azura and several NIPP generation projects.

PATRP will review TCN’s processes and performance in project planning, implementation,
procurement, financing and cost recovery and make recommendations to improve performance
efficiency. This work will be coordinated with DFID/NIAF to ensure no duplication of effort.

PATRP will establish a strong day-to-day working relationship with the Managing Director and
management staff of the Transmission Services Provider Business Unit, particularly those who are
involved in the Planning, Projects, Design and Finance and Accounts Divisions. PATRP will also work
within TCN to expedite the project pipeline, and assist when needed on related requests to the
Ministry of Power, Housing, and Works (MoPWH), Ministry of Finance, Bureau of Public Enterprises
(BPE), Nigerian Electricity Regulatory Commission (NERC), Infrastructure Concessions Regulatory
Commission (ICRC) and development banks.

Finally, PATRP will assist TCN with implementation of new practices and functions needed to assure
successful initiation of the Transitional Electricity Market.

The abovementioned activities have been broken down into tasks below.
Facilitate Financial Close of All Ongoing Projects (all of 2016) [Sub-Task 2.1.1]

(i) Expedite ongoing projects that are stalled due to funding and other constraints.

(i) Facilitate closing of 4 priority transactions (5% of the total), working in coordination with TSP
executive management and staff of the Finance, Legal, Projects and Design Departments,
and advisors provided by NIAF.

(iii) Support negotiations with contractors on contract amendments.

(iv) Work with TCN Finance to identify and unlock funding such as the recent AfDB $14 million
facility provided for priority projects and identify additional sources of funding adequate to
cover the costs of all ongoing projects.

(v) Develop and implement related action plans together with TCN engineering staff and special
inter-departmental committees set up by the Managing Director of the TSP.
(vi) Support outreach to government and DFIs to address an immediate term funding gap for

projects not yet completed that are required to increase wheeling capacity to 7,000 MW of
power. An update on project funding will be prepared quarterly, to include planned and
expected dates of financial commitments by funder, strategy to finalize this commitment,
and time required to complete the projects once funding is made available
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Develop Transmission Project Pipeline (all of 2016) [Sub-Task 2.1.2]

(i)

(ii)

(iii)
(iv)

(v)
(vi)

Monitor the ongoing Transmission Master Plan and Integrated Resource Plan studies being
carried out by Fichner (funded by a World Bank loan to the Federal Republic of Nigeria in
cooperation with TCN) and Yachiyo Engineering (funded by the Japanese International
Cooperation Agency (JICA) in cooperation with the Ministry of Power, Works and Housing),
respectively, and work with TCN Management and the Planning and Finance Departments to
provide input and clarify how the Master Plan meets Government and Power Africa goals to
expand the system to 8,000 and 10,000 MW and improve reliability. Develop the
implementation strategy for the projects called for in the plans.

Provide technical assistance to prepare a pipeline of immediate term new projects in line
with the Master Plan and IRP to include in TCN’s Transmission Plan and to provide support.
This support will assist TCN in phasing their projects to achieve a 10,000 MW transmission
system and will include prioritizing projects in light of limited funding, conducting technical
and economic assessments of major projects, matching projects to funding sources (e.g.
World Bank loan, EXIM loans, private concessions), and helping TCN prepare for
procurements. The pipeline of projects will include planned and expected dates of financial
commitments by funder and strategy to finalize this commitment.

Assist TCN in obtaining buy-in on TCN’s capital program, including procurement plans, from
NERC, MoPWH, MoF, ICRC, DISCOs and others.

Prepare the annual TCN financial plan and budgets, and continue to assist TCN with the
NERC regulatory process to ensure cost reflective tariffs and full payment and cost recovery
from Market Participants. These activities are vital to ensure that TCN will be able to cover
the debt service for new transmission projects. In 2015, a PATRP-developed transmission
revenue requirements study and tariff submission were instrumental in achieving a
significant increase in the transmission use-of-system charge that NERC adopted for 2016.
Provide support for renewable energy integration and grid management support as needed,
in cooperation with GIZ.

Monitor progress on achieving milestones for the TSP capital program.

Assist with New Transmission Procurements (2" half 2016) [Sub-Task 2.1.3]

In 2015, PATRP assisted TCN with two Requests for Quotations for new transmission projects,
including developing the bidding documents, responding to contractors’ inquiries and participating
in technical and financial scoring of the submissions. The timing for additional PATRP assistance on
procurements will depend on the availability of funding for new projects, approval to proceed by
NERC, MoPWH, Bureau of Public Procurement and other relevant entities, and the need for PATRP
support vis-a-vis TCN’s internal capabilities, among other factors.

(i)
(ii)

Help structure and conduct procurements for transmission rehabilitation and expansion
projects, including developing procurement documents and draft form contracts.

Provide support for bid evaluation, preparation of answers to bidders’ questions, evaluation
of bids, negotiation of EPC contracts, etc.



Develop Framework for Transmission Project Concessions and Gain Buy-in of Policymakers (1* Half
2016) [Sub-Task 2.1.4]

See Task 5 under policy support for further information.
Provide Transaction Assistance for Transmission Project Concessions [Sub-Task 2.1.5]

Activities to commence in the second half of 2016, contingent on Government approval to proceed
with concessions. See Task 5 policy section on assistance to the concession framework.

(i) Assist in the implementation of the transmission PPP framework adopted by the
Government decision makers.
(ii) Provide economic and financial analyses of developers’ financial models, including inputs

and sensitivity analysis.
Assistance to Facilitate Transmission System Investments [Sub-Task 2.1.6]

(i) Facilitating opportunities for private sector involvement in the transmission sector; and
extending such assistance also to NIPP’s ongoing backbone transmission projects that may
be stalled. PATRP is preparing a plan for their engagement with the NDPHC.

(ii) Supporting the financial planning, budgeting and tariff-setting functions of TCN, so as to
ensure that TCN is able to mobilize internally generated revenue for its capital program.

(iii) Promoting policy making and dialogue between TCN management and the relevant
Ministries regarding opening the transmission sector to private investment on a project by
project basis, and facilitating the eventual concessioning of the Transmission Services
Provider Business Unit, as a first step by helping TSP implement the ongoing initiative to set
up autonomous regional operating divisions.

Support TCN’s Role in the Transitional Electricity Market (all of 2016) [Sub-Task 2.1.7]

Before declaration of the TEM in February 2015, USAID’s contractor provided assistance to TCN,
MDAs and the Government to develop robust plans to implement TEM. Since TEM is delayed due to
the lack of contract enforcement, PATRP continues to build on that work to prepare TCN for the
planned full functioning of TEM including ensuring the ISO is fully performing its role as envisioned.

(i) Assist the Independent System Operator (ISO) Business Unit with implementation of
systems, processes and human resources for managing the Transitional Electricity Market
(TEM) by providing recommendations on technical matters and capacity building for 1SO
staff and Market Participants.

(ii) Serve as a technical resource on transmission interconnection issues for Power Africa
qualified generation projects and others.

(iii) Assist the ISO Planning Department with power system planning studies and resource
adequacy plans.

(iv) Analyze existing grid-connected renewable energy integration strategy/programs and
planning methodology, and make recommendations for improvements.

(v) Perform grid management studies to anticipate and correct surge and intermittent energy

supply issues that are inherent with renewable energy power projects so that the power
entering the resource mix can properly integrate without undue stress on the system.
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3.2 REGIONALIZATION OF TRANSMISSION SERVICES PROVIDER [SUB-TASK
2.2]

Most of TSP’s operations are carried out through its eight regions. However, at present the
management and responsibility for making major decisions is overly concentrated at TCN
headquarters. The regions lack essential support functions—such as control over budgets,
contracting, procurement, planning, design, etc.—that would be required to function independently

A PATRP comparison of Nigeria with other developing countries revealed that TCN is a large
transmission company by international standards (in terms of number of substations and km of
lines), and exceptionally large by land area coverage. The TSP is very similar in size to South Africa’s
Eskom Transmission Division; the two are the largest transmission owners in sub-Saharan Africa.
Both Eskom and TCN are 100% government-owned. However, whereas Eskom’s transmission
division, and most of the other transmission companies in the sample, have been successfully
decentralized and commercialized, TCN’s TSP stands out for its lack of commercial orientation and
over-dependence on the HQ for decision making and control. Many of the countries in the sample
have already adopted market-based reforms far beyond the status quo that prevails in Nigeria, such
as incorporation of regional divisions as subsidiary companies and investor participation in
government majority-owned companies.

At this stage in the evolution of the TSP, it is important to restructure the organization in line with
best industry practices in order to empower the regions, increase efficiency, instill a commercial
orientation and set the groundwork for increased private and public sector investment in regional
TSPs. The anticipated outcome is to establish a for-profit parastatal company or multiple companies
that eventually could be concessioned or privatized, in whole or in part, if the Government chooses.
However, the initial focus will be on building the capacity of regional offices once they have the
appropriate authority.

TCN management is now ready to undertake the process of devolving decision-making authority to
their regional offices. TSP has convened an internal Regional Empowerment Committee to define
roles and responsibilities of the regional, sub-regional and work center managers with the
devolution of power and control in mind. The Committee’s scope includes review of, and
recommendations for: financial approval limits and authorities of the regional, sub-regional and
work center managers; functions of General Managers at the TSP Headquarters vis-a-vis the regions;
relationship between the TSP and ISO at the regional, sub-regional and work center levels; and any
other measures that may be needed to encourage reduced dependence on the corporate
headquarters for day-to-day operations. This committee’s recommendations must next be approved
by an Empowerment Council; the approval by the council is fairly assured, though not expected until
at least June of this year. Subsequently the plan must be approved by the Ministry of Power, Works
and Housing (MPWH) as their de facto Board.

After approval of the empowerment plan is approved, PATRP will support the capacity building of
TSP by mobilizing advisors to help set up one or more semi-autonomous regional business units,
expanding upon the recommendations developed by the TCN Regional Empowerment Committee.
As a first step, PATRP will carry out a scoping mission in coordination with TCN management to
assess needs of one or more regions. Project scoping and preparation will be coordinated by
PATRP’s TCN Advisor and supported by a team of STTAs with expertise in utility restructuring, utility
management and operations and HR/reorganization. The team will consist of: (i) task leader
(reorganization/restructuring expert); (ii) O&M field operations engineer/management consultant;
(iii) HR/reorganization expert; and (iv) legal and financial experts (as needed). This advance team
will complete their work in Q2/Q3 2016.
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Secondly, subject to agreement with TCN and USAID, and depending on the timeframe for approval
of the regional empowerment plan by the MPWH, PATRP will mobilize two full-time advisors to be
embedded within one or two TSP regions who will be responsible for instituting essential support
functions that are now missing and developing new processes for independent management of
operations at the regional level. Candidates for these positions will be evaluated based on their
experience and capabilities in managing, organizing and staffing T&D operations. Ideally, the
advisors should act as seconded managers working within the organization. Each resident advisor
should have a specific management role in the region, including line management authority, such as
a position as Assistant General Manager of Business Planning with functional authority over budgets
and financial reporting. The regional advisors will be supported by the PATRP Transaction Advisors in
Abuja and limited STTA to bring in technical experts on an as-needed basis.

This support will likely be targeted at the southern regions of Nigeria, because these regions have
the best outlook for concessions or privatization in the foreseeable future, considering that a
majority of the transmission infrastructure is concentrated in the south, the DISCO customer base is
stronger than in the north, and the security issues in the north that could discourage private sector
participation. In terms of timing, the resident advisors should be in place for at least one year in
order to complete their work assisting with reorganizing, staffing and instituting new practices. This
time period also allows for sufficient building of local capacity, so that PATRP can reduce and
eventually replace its involvement with qualified, well-trained, local talent. In this context, the
staffing budget is likely to be front-ended, with a gradual reduction as competencies move to local
staff.

The abovementioned activities have been broken down into the tasks below. The tasks indicated
with an * will only be implemented once the empowerment report has been approved by the

Empowerment Council and the MPWH.

Project Scoping and Preparation (Q1 2016) [Sub-Task 2.2.1]

(i) Mobilize a team to conduct an initial diagnostic and needs assessment, visiting some of the
regions together with management from the HQ.

(ii) Prepare a report on the scoping mission(s), including recommendations on the optimal role
for PATRP in support of the TSP regional empowerment initiative.

(iii) Identify the recommended TSP region(s) for assistance, taking into account the

receptiveness of TCN management and incumbent TSP General Managers in the regions, as
well as security considerations and the likelihood that the region will attract investor interest
if concessioned or privatized.*

(iv) Develop terms of reference and job descriptions for field-based advisors to carry out
organizational transformation and regional empowerment.*
(v) Engage with TCN management to craft and execute an agreement that covers the roles and

responsibilities of the PATRP advisors, as well as limits liability.*

Mobilize Field-based Advisors (Q2 2016) [Sub-Task 2.2.2]

(i) Recruit and staff the field-based advisor positions.*

(i) Define reporting requirements for the field-based advisors based on specific stakeholder
engagement strategies.*

(iii) Complete a detailed diagnostic assessment of the selected region and its organization,

including: review the organizational design and governance and identify weaknesses and
recommend improvements; examine the staffing capabilities and key HR processes such as
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recruitment, training and performance evaluation; review work processes and systems
adequacy and identify critical requirements. *

(iv) Based on the results of the diagnostic assessment, and understanding gained from day-to-
day efforts at the region, further develop the advisors’ optimal roles within the Region, a
reorganization plan for the region, performance improvement plans by functional area,
plans for new systems and processes needed within the Region, and a change management
plan; obtain buy-in at the region and HQ levels; and oversee/support implementation.*

(v) Oversee financial restructuring of the region, including budgets, annual financial plan,
financial reporting and Business Plan.*

(vi) Work with TSP staff to complete the HR-related activities for restructuring and reorganizing
the region.*

3.3 STAFFING PLAN

Task 3 will be managed by the full-time Transaction Advisor embedded with TCN when in Nigeria;
working with the Nigeria Team Lead to coordinate with USAID, DFID/NIAF and other external
stakeholders; and completing deliverables. He will have primary responsibility for the transmission
transactions work stream, and will also coordinate the project scoping and preparation phase for
TSP regional empowerment. Upon approval by USAID, two full-time experts will be mobilized to
implement the regional empowerment, to be embedded in the selected regional TSP offices. Short-
term transaction advisors (STTA) will be brought in to help with both subtasks. The following Table
3 shows the LOE and time in-country for the team of advisors for calendar year 2016:

Table 3: Staffing under Task 2.
Role Name Total level of effort

for 2016 in days

Time in-country

SUB-TASK 2.1: ASSISTANCE TO TCN ON TRANSMISSION TRANSACTIONS

Transaction Advisor/Task lead Tom Simpson STTA: 150 days 230
Finance Expert Gulam Dhalla STTA: 60 days 100
Project Finance/Financial Modeler Technical TBD Resident [50]
Advisor
Commercial Technical Advisor TBD Resident [50]
Technical Advisor (transmission system Sudipto STTA: 50 days 80
planning) Bhowmik
SUB-TASK 2.2: REGIONAL EMPOWERMENT OF TRANSMISSION SERVICES PROVIDER
Restructuring Advisor/Team Leader Wayne STTA: 50 days 80
Mikutowicz
TSP Regional Empowerment Advisors (2) TBD Resident TBD 340
As needed short term advisors (technical, TBD STTA: 30 days 40
reorg/restructuring)
Management/Oversight from Team Leader
Team Leader \ Brian Baltimore \ Resident 30

3.4 SYNERGY WITH OTHER POWER AFRICA USG AGENCIES AND PARTNER

DONORS' ACTIVITIES

Under Sub-task 2.1, DFID has provided NIAF technical experts in project management, system
operations and HR-related initiatives, among others, and is currently assisting the Government with
planning for the future ownership and management of TCN. DFID is the only aid agency other than
USAID that actively provides advisory support to TCN related to the company’s capital program.

22



PATRP has worked with NIAF advisors on several activities related to transmission transactions,
including unlocking funding for ongoing projects and planning/prioritizing/financing TCN’s
investment plan. The PATRP team of advisors has developed strong working relationships
particularly with the implementing partner of DFID, the Nigeria Infrastructure Advisory Facility
(NIAF), in coordinating technical assistance, and also with the Japanese International Cooperation
Agency (JICA), African Development Bank (AfDB) and World Bank on financing and risk mitigation
tools for transmission, and will continue to work in coordination with these entities in carrying out
the proposed work plan. In addition, PATRP anticipates there may be opportunities to work with
EXIM on financing transmission lines.

Aside from the international aid agencies, there are multiple development banks that provide loans
to the Government in support of TCN’s capital program, including the World Bank, AfDB, Agence
Francaise de Dévelopement, and JICA. Of these, the World Bank and JICA also work with TCN mainly
in support of project development associated with their loan facilities. PATRP advisors have no
direct involvement with the banks regarding their transmission loan facilities, which are arranged by
the Ministry of Finance on behalf of TCN. However, PATRP actively coordinates with the
development banks to identify and gain commitments for funding and risk mitigation tools for TCN
projects (at TCN’s request).

Under Task 2.1.6 PATRP will collaborate with GIZ, which is providing assistance to the Ministry of
Power and TCN on Renewable Energy policy and grid integration.

Under Sub-task 2.2, PATRP has been working with NIAF to develop options for the future ownership
and management of TCN, including options for restructuring the TSP. NIAF’s role so far in TSP
regional empowerment has been limited to a high level review of the recommendations by the
Regional Empowerment Committee. NIAF has not been active in helping TCN implement the
recommendations. However, NIAF did assist with a related project to develop the organization
charts for unbundling TCN into a TSP and ISO and might be able to assist in organizational aspects of
setting up independent TSP regions, and possibly other essential aspects of implementing
restructuring. PATRP will continue to liaise with NIAF to see if there is a complementary role for NIAF
in helping TCN with regionalization of the TSP, such as advising on HR aspects of the reorganization.
If so, PATRP’s role vis-a-vis NIAF will be carefully coordinated to avoid any potential duplication of
effort.

3.5 MILESTONES

Sub-task 2.1:
(i) Form bidding documents and contracts completed (Q3 FY 2016)
(ii) Agree with EPC contractors (i.e. contract amendments) on arrangements for completion of

the highest priority set of eight (or more) stalled ongoing projects to be funded by the
existing AfDB loan facility and/or additional Government investment (Q1 FY 2016)
(iii) Complete the TCN Annual Financial Plan and budgets (Q1 FY 2016)

(iv) Complete draft form transmission project concession agreement, and approval by relevant
Nigerian agencies and authorities (Q2 FY 2016)

(v) Deliver to TCN an Outline Business Case for pilot transmission PPP, in form suitable for
review and approval by Federal Executive Council and ICRC (Q3 FY 2016)

(vi) Deliver to TCN PATRP recommendations on enabling legal/regulatory framework for

transmission project concessions (Q3 FY 2016)
(vii) Launch procurement of new conventional EPC projects (Government funded) (Q3 FY 2016)
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(viii)

(ix)
(x)
(xi)

Complete financial and economic feasibility assessments for pilot concessions including
concession tariff model, concession agreement and bidding documents (Q2 FY 2016)

Launch procurement of pilot PPP project (Q3 FY 2016)

Update TCN tariff filing for transmission use-of-system charges (Q4 FY 2016)

Prepare a plan for engagement with the NIPPs (Q4 FY 2016)

Sub-task 2.2:

(i)
(ii)

3.6

Complete scoping mission (Q2 FY 2016)
If required and approved by relevant stakeholders, mobilize field-based advisors (Q4 FY
2016)

DELIVERABLES

Sub-task 2.1:

(i)
(ii)
(iii)

(iv)
(v)

(vi)
(vii)

(viii)

(ix)
(x)

(xi)

Memo summarizing TCN 2016-17 Financial Plan (Q2 FY 2016)

Memo summarizing 2016 Tariff Amendment Filing (Q4 FY 2016)

Memo summarizing Contract Amendments for priority ongoing projects to enable stalled
projects to proceed to completion (Q4 FY 2016)

Strategy Paper on Financing Government Transmission Projects (Q2 FY 2016)

Memo summarizing draft form bidding documents and contracts (Q3 FY 2016)

Report on recommended framework for transmission project concessions (Q3 FY 2016)
Report on business case for pilot transmission concession project (Q3 FY 2016)

Report summarizing financial and economic feasibility assessments for concession projects
proposed by developers (Q3 FY 2016)

Memo summarizing concession tariff model (Q3 FY 2016)

Report on PPP pilot procurement including concession agreement and bidding documents
(Q4 FY 2016)

Monthly report summarizing communications regarding TCN’s capital program needs,
project pipeline and financing

Sub-task 2.2:

Report on the regional empowerment scoping mission (Q3 FY 2016)

Memo summarizing selection criteria and recommended selected region(s) for support (Q3
FY 2016)

Terms of reference and job descriptions for field-based advisors (Q4 FY 2016)
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4. TASK 3: DISTRIBUTION
UTILITIES

4.1 OVERVIEW

As part of the privatization process, the DISCOs were required to bid a loss trajectory over a five-year
period, but at the same time, there was recognition that the losses baseline was inaccurate, and to
some extent quite distorted (due to, for instance, the widespread use of estimated billings which led
to inaccuracies). A case in point is the Kaduna DISCO reporting only 2% losses—a clear indication that
the estimated bill process is overbilling customers, a relatively common practice throughout the
industry and a major concern of the NERC.

Although some limited performance on losses has been seen (and there is now more transparency at
least around actual loss levels), the Nigerian power sector will not be sustainable and show
improvements until such time as the distribution sector is able to monetize and collect on the power
that it delivers. At present, we face the difficult situation in which as power supply improves, utilities
like the Abuja DISCO see worsening financial performance due to their inability to collect fully from
consumers. Thus, DISCOs are now rejecting power deliveries from TCN (or engaging in what the
DISCOs call load management) so as not to incur additional losses.

This current condition also discourages lending to the DISCOs, due in part to concerns about their
financial performance and ability to service their financial obligations, heightened further by
regulatory risk and uncertainty (e.g., tariffs and the treatment of commercial losses in the tariffs).
The DISCO capital expenditure programs have yet to launch in a significant fashion (that is, not at the
level anticipated in their business plans) and lack of capital remains a significant constraint. The
limited capital expenditures that are being made are coming primarily from their operational
budgets. The lack of investment capital contributes to an inability to undertake critically needed
initiatives, such as lack of sufficient metering to allow the utility to move away from estimated
billings, or the inability to replace equipment on the network, or even to secure assets from human
intrusion, a potential health and safety hazard. This cycle has to be reversed if the Nigerian power
sector is to be sustainable and this turnaround must start with the DISCOs given that the financial
performance of the entire power system depends on their performance.

As part of the privatization process, each of the distribution companies entered into a Technical
Services Agreement (TSA) with various foreign utilities and consultancies (e.g., CESC at Port Harcourt
DISCO before termination due to security concerns, Tata at Benin and Eko DISCOs, KEPCO at lkeja
DISCO, Aurecon at Abuja DISCO). Thus, the question that arises is with TSAs in place, do the utilities
need additional assistance? Can their Technical Services teams provide the turnaround services
required? What has been observed is that the Technical Services providers are generally focused on
helping perform technical analyses (e.g., network mapping, specialized studies) but are not engaged
in day-to-day operations to a significant extent and are certainly not empowered to introduce
needed reforms. The technical services providers tend to be more HQ-based and less active in field
locales. This is where there remains a gap; the DISCOs are in need of assistance in management and
operations, especially focused on field operations.
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Given the issues facing the power sector due to poor distribution performance, it is proposed that
commercialization assistance be offered as part of this year’s work plan focusing on management
support to address losses, strengthen management controls and help with the required performance
turnaround. This work plan proposes assistance for at least three distribution companies, supported
by a team of field management professionals to help demonstrate loss reduction strategies, as well
as other improvements (e.g., customer enumeration, improved revenue management and revenue
protection practices, staff training, health and safety), to allow for improved ways of managing the
business to be rolled out throughout the target utilities (and to provide a demonstrative effect for
other utilities in the country).

Supporting other DISCOs

At the same time, there is a need to determine how best to support the overall Nigerian distribution
sector, recognizing that even if three utilities are fully commercialized, the sector will be unable to
be sustained financially. In this regard, support at the Federal Government level is proposed,
including two advisors — one focused on distribution reform and commercialization support and a
second providing assistance for the DISCOs for financial support and restructuring. This central
support unit would allow for PATRP to respond to the Government of Nigeria’s request for
assistance to the Yola DISCO.% The advisors would be located either at BPE or within the Ministry
and would readily engage in supporting the various distribution companies in areas such as helping
to identify investment priorities and possible financing mechanisms, supporting business plans,
advising on regulatory issues or other power sector reform issues and their implications for
distribution.

These two major prongs—at least three field teams focused on at least three utilities, combined with
two central advisors focused on the distribution sector—will work in tandem to help the distribution
sector to advance to a performance improvement path that will demonstrate lower losses, improved
customer service levels, and improved payment for power supply and services to upstream
providers.

What Will be the Approach?

The first field-focused effort involves the appointment of specialized managers with unique skills in
utility management and commercialization (technical network/supply, financial, revenue protection
and revenue management, customer centric) with supporting STTAs to provide dedicated assistance
to achieve significant performance improvement within one or more DISCOs. Performance
improvement will be measured based on: (i) reductions in ATC&C losses with the objective being at
least a 50% reduction from current ATC&C losses; (ii) improved customer service levels for
customers paying for their electricity supply; (iii) improved financial performance allowing for better
payment for power supply delivered to the DISCO; (iv) enhanced financial performance that
enhances the DISCO’s ability to borrow commercially and invest in critically needed investments
(e.g., meters, securing substations from public access, business systems); and (v) revamped business
processes with supportive staff training and capability development to achieve, for instance,
improved health and safety for employees and the public at large.

The second effort for the centralized team includes the appointment of two advisors, one focused
on distribution management and operations, with the second focused on finance.

10 Given security considerations, fielding a team to be based at Yola DISCO is not deemed feasible.
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Commodity Support Option

Given the current financial situation found within the utilities, it will also be ideal if the management
team has access to limited commodities, to allow for implementation of the commercial field-based
reforms to be ‘kick started.” This support could include, as examples, meters, meter seals,
enclosures, specialized field inspection equipment, IT software/hardware, as well as safety-related
equipment. This commodity support would ideally be at least $500,000 for each targeted utility.

Under AIDAR 752.245-71 TITLE TO AND CARE OF PROPERTY (APRIL 1984), title to non-expendable
property purchased with PATRP funds may be to either public or private entities in the cooperating
country. This AIDAR is incorporated into the PATRP contract and thus Tetra Tech does not foresee
any restrictions on providing commodity support to the privately owned distribution companies.

How Will the DISCOs be Selected?

At least three DISCOs will be addressed through a major component of this effort. This would mean
at least three distinct teams being fielded, for up to $7.5 million annually for the three utilities
(excluding commodity support). There may be some efficiencies such as with the STTA efforts, but
this is probably not a substantial savings. The benefit of at least three utilities is that it would expand
PATRP results and could also address utilities with a different customer mix, which combined
provide a good demonstrative effect for the commercialization program.

To determine which of the DISCOs should be targeted for assistance, one of the first activities
recommended is the preparation of a framework and diagnostic screening to determine the
recommended utilities for assistance. To this end, eleven distribution companies will be assessed
through the following four steps (and related criteria):

Step 1. Evaluate each utility for any ‘Deal Breakers.’

= Safety and Security: It is critical that the teams will be able to operate safely, with adequate life
support throughout.

= Receptiveness of Management and Shareholders: Management and especially Board members
must be receptive.

Step 2. Assess differentiating factors that will impact success.

= Geographic Size: Smaller is preferable to avoid long travel distances, especially when a smaller
utility service territory is paired with a greater density of customers.

= Customer Base: Total number of estimated customers both regularized and estimated to be
connected to the network (as identified during enumeration).

= ATC&C Loss: Levels Loss levels should be jeopardizing company performance for a utility to
receive support.

= Donor Involvement: More USG or other donor involvement is preferable.

= Commercial Financing Feasibility: Utility should have commercial financing possibilities when
improvement is demonstrated.

=  Commitment of Management and Shareholders: Evidence of commitment to reform is desirable,
measured as willingness to: (1) commit own resources; and (2) empower the USAID team.

= Payments to NBET and MO: As with loss levels, growing debt to NBET and/or MO is an indicator
of greater need for assistance.

= Customer Mix: Mix of urban, peri-urban and rural to allow for solutions to be developed and
implemented for all types of customers
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Step 3. Examine other relevant factors.

= Gender: More gender diversity is preferable.

= Visibility: Greater visibility for USAID and Power Africa is preferable. At the same time, there are
other aspects around visibility that need to be considered (e.g., possible negative media
attention during the commercial reforms, at least initially).

Step 4. Rating and weighting as necessary.

The abovementioned activities have been broken down into the following tasks, which will be
replicated for each utility.

Undertake a Screening to Identify the Recommended DISCO(s) for Assistance [Sub-Task 3.1]

This effort would be ‘fast-tracked’ over a period of 2-3 weeks, to identify the objectives for the
support effort and attributes of the DISCOs, to target and prioritize the DISCOs for assistance. The
screening will follow the above four steps, with the results being shared with, and agreement being
sought from USAID on the three DISCOs that will receive direct support.

Once the three targeted utilities are agreed, there will be engagement with the Board of Directors
and management of the DISCO to craft and execute a memorandum of understanding (MoU) that
covers the rights and responsibilities of the specialized team. We will aim to conclude the MoUs
prior to, or in parallel with the deployment of the DISCO teams to Nigeria with the objective being to
begin providing hands-on support in the field as soon as feasible and while the diagnostic efforts and
plan preparation are ongoing.

Complete a Stakeholder Mapping and Establish Formal Relationships with External Stakeholders
(e.g., NERC, BPE, unions) [Sub-Task 3.2]

Define reporting requirements for the management team based on specific stakeholder engagement
strategies.

Complete a Diagnostic assessment of each DISCO and its Plans, as well as Establish a Performance
Baseline [Sub-task 3.3]

(i) Review the organizational design and governance and identify weaknesses and recommend
improvements.

(ii) Examine present power supply to the DISCO and the pattern of such supply, including the
extent to which the utility is able to work effectively with TCN to schedule supply via bulk
supply points.

(iii)  Examine the entire revenue management cycle to determine key parameters such as number
of estimated billings, in order to establish a reasonably sufficient ATC&C baseline.

(iv)  Assess revenue protection practices and the extent to which there is an adequate internal
control environment at each DISCO.

(v) Review current customer service practices and processes, to identify recommended
improvements.

(vi)  Examine present health and safety performance (employee and public) and identify
necessary improvements.

(vii) Examine the staffing capabilities and key HR processes such as recruitment, training,
performance evaluation and disciplinary measures.

(viii) Review IT system adequacy and identify critical requirements.

28



(ix)  Review the current business plan for the DISCO and complete an assessment of its adequacy
based on the diagnostic results.

Design Detailed Performance Improvement Plans by Functional Area and Support their
Implementation®! [Sub-Task 3.4]

(i) Develop a performance improvement plan that includes the recommended targets to be
achieved, as well as reporting requirements; as part of this, ‘quick wins’ will be identified such
as cleaning up the customer inventory/database (enumeration), metering improvements and
initial organizational restructuring.

(ii) Examine how best to use the limited commodity support budget, as well as other resources,
to most effectively generate near-term returns within the utility’s operations.

(iii) Determine/prioritize investment requirements to support the program across functional
areas, and assist the utility with identifying internal and external sources of financing. (This
will also take into account the commodity support being provided through USAID, if any.)

To support implementation, substantial change management will be supported. Key functional areas
expected to be addressed include: network operations and supply; customer services/customer
care; HR; revenue management, including metering, billing and collection; finance and treasury;
revenue protection and internal controls. The change management process is expected to involve
substantial business process redesign and training of staff on new processes, as well as consumer
education through a communications and outreach effort.

Field-based Advisory Work (e.g., working in the field, not at the DISCO’s HQ) [Sub-Task 3.5]

PATRP’s field-based team will oversee an effort to ensure improved processes and controls are
introduced in the field, as well, in an effort to strengthen management control throughout the
utility. These efforts are likely to include oversight of revenue management practices as well as field
inspection (revenue protection) to review/audit the extent to which new practices and procedures
are being successfully embedded, as well as to train staff and provide field-based support to the
utility personnel.

Mobilize Two Advisors to Staff a Centralized Team focused on Distribution with the Objective
being to Provide Support to each DISCO as Needed to help Advance the Performance of the
Distribution Sector [Sub-Task 3.6]

This support will include:

(i) Support for Yola DISCO, including reviewing all information available on Yola’s current
performance and organization, including primary information collection from management
as feasible as input to the assessment. This will yield an initial diagnostic of the Yola DISCO,
providing a baseline assessment of its performance, critical weaknesses, relative priorities
for management, investment requirements and possible financing mechanisms, as well as
recommendations for improvement. Given the condition of the Yola DISCO, it is likely that
some secondary information and proxies will be used where information is missing. The
team anticipates providing recommendations for what should be done with Yola DISCO
given that its privatization was not successful and it remains in government ownership after
a brief stint as a private company. It is anticipated that this effort will be ongoing; that is,

11 Based in part on the Diagnostic Assessment and Understanding gained from day-to-day efforts at the DISCO
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the team will also monitor progress at Yola and work in tandem with the management (and
government) on ways to ensure improvement at the troubled DISCO.

(ii) Serve as a resource to other DISCOs to provide technical assistance on distribution
commercialization. This is expected to include processes around revenue management and
revenue protection, internal controls, metering, billing and collection approaches, customer
service. The team will also assist with loss reduction recommendations, both technical and
commercial, and help support the business case for investment priorities within each DISCO.

(iii) Assist with sound performance monitoring associated with each DISCO, such as reviewing
and critiquing performance reports, identifying common areas of weakness, and help focus
counterparts on areas in which government and/or regulatory action is warranted. Help to
define and advocate policy, legal and regulatory changes that could best benefit the
distribution sector.

(iv) Ad hoc support to specific utilities: (a) review/assess investment priorities; (b) update
business plans; (c) business case support around specific investments (e.g., smart metering
or smart grid, system improvements); (d) health and safety issues; (e) sound approaches
towards, for instance, customer enumeration, revenue management and revenue
protection; (f) promoting and integrating embedded generation; (g) customer service
improvements; (h) customer connection, disconnection, and reconnection.

As part of the Centralized Unit Approach, Focus on Financial Restructuring and Work with each
Targeted Utility to Achieve Sufficient Financing to Support each Utility’s Loss Reduction and
Performance Improvement Program [Sub-Task 3.7]

The approach used will be one that takes into account the current challenges being experienced
relating to finance and capital by the distribution utilities. In addition to utilizing existing funding
mechanisms, custom solutions will be developed tailored to the unique circumstances of the
business and the market. This will include looking at both debt and equity structures as well as
involving domestic and international institutions and partnering with an array of government backed
organizations to ensure the best fit for specific utilities.

Possible funding mechanisms to be reviewed include on-lending, Export Credit facilities, Guaranteed
Instruments, Vendor Financing, Capex Facilities, Receivables Factoring, and Commercial Paper
strategic partnerships. Each mechanism will have a defined implementation period, a funding target
(including a specific volume and size) as well as a primary benefit proposition. An example would be
the restructuring of existing acquisition debt with the current domestic lending institutions to enable
better terms and tenors. The immediate benefit proposition would be an increase in available cash
flow to service operations.

Some of the key activities and scope will be as follows:

(i) Identifying opportunities to improve the finance and capital structure of the distribution
business to increase bankability.

(ii) Analysis of all existing and projected cash flows available to potential lenders in the servicing
of loans and debt obligations.

(iii) Analysis of each utility’s existing and projected debt servicing obligations as it relates to
securing additional borrowing capacity and providing relevant support structures.

(iv) Financial Modeling to ascertain the optimal borrowing capacity of the utility.

(v) Negotiation support with potential lenders and financial organizations in line with the
targeted objectives.

(vi) Design of the funding solution and mechanism for each utility.

(vii) Identifying potential strategic and funding partners as well as managing the transaction
process.
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(viii)  Implementation and delivery of proposed solutions in line with commercially viable terms.

There will be unique work products depending on the proposed funding solution and the resulting
mechanism of delivery although there are documents that are common in all cases. These will
include the following:

(i) Proposal document (outlining findings and proposed solution).
(ii) Financial model.

(iii) Funding/project ‘teaser’.

(iv) Project execution plan.

(v) Term sheet evaluation (financial).

(vi) Offering memorandum (if applicable).

(vii) Lender/subscriber presentations.

4.2 STAFFING

This effort would be undertaken using a team of three resident advisors placed within each utility
that will receive field-based assistance, focusing heavily on field operations and revenue
management, supported by limited STTA. In addition, there will be one overall team leader that will
move between each DISCO team in order to coordinate activities and interface with DISCO
management. Each resident advisor will have a specific management role in the targeted utility,
including line management authority. It is important to not have the team viewed as advisors, but
as actual seconded managers working within the organization. In terms of timing, dependent on
funding these teams should be in place for two years to design, advocate and implement the
changes required in order to increase the likelihood of sustainability. This time period would allow
for building of local capacity, to allow the USAID-sponsored team to reduce and eventually replace
their involvement with qualified, well-trained, local talent at the end of the engagement. In this
context, the staffing budget is likely to be front-ended, with a gradual reduction as competencies
move to local hires.

The types of advisory skills that are recommended include field operations/revenue protection (two
specialists that would work predominately in field locations), a commercial/supply manager based at
the HQ but with substantial field presence (one specialist), and an HQ-based revenue protection
specialist. STTA would likely focus on engineering, audit, IT, procurement/supply chain and
communications/outreach. The assumption is that the current TSA providers could provide much of
the network engineering support required and also contribute to other short-term needs. The
second centralized activity would have two dedicated specialists, with some limited STTA support.

Every quarter, it is proposed that PATRP Chief of Party (LIlyr Rowlands) and PATRP Home office
Manager (Dean White) will meet with the senior management of each DISCO to be briefed about
and to review overall progress and discuss any additional steps needed to ensure successful
realization of the terms of this activity.

These resources are presented in Table 4 below.

Time in-country Total annual level of effort
(days)

DISCO Team Leader TBD Resident 230

Table 4: Staffing under Task 3.

DISCO Field Operations TBD Resident 230
(one per DISCO)
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DISCO Revenue Control TBD Resident 230
(one per DISCO)
DISCO Network Operations TBD Resident 230
(one per DISCO)
Centralized Distribution Advisory Unit TBD Resident 230
(Distribution)
Centralized Distribution Advisory Unit TBD Resident 230
(Financial)

4.3 SYNERGY WITH OTHER POWER AFRICA USG AGENCIES AND PARTNER
DONORS' ACTIVITIES

This effort is supportive of work being sponsored by the US Trade and Development Agency
(USTDA), such as the distribution modernization planning (smart grid) undertaken at Eko and lkeja
utilities and the modernization diagnostic underway at Benin City. USTDA may also help to sponsor a
small metering pilot project at Port Harcourt DISCO. The experience gained from these efforts,
combined with the USAID commercialization program, should allow for improved leverage of results
and quicker dissemination of successful approaches. In fact, the USAID program can benefit from
using the results of these earlier or on-going efforts and can help each of the target utilities
implement some of the recommendations.

4.4 MILESTONES

For the commercialization and loss reduction efforts, the key milestones include the following:

(i) Agreement to support the at least three targeted utilities (March-April 2016)

(ii) Completion of diagnostic assessment of each utility (current state assessment) focusing on
key functional areas, systems and personnel capabilities to support the performance
turnaround effort (May-June 2016)

(iii) Completion of field diagnostic assessment, focusing on the adequacy and weaknesses in
current field operations (June 2016)

(iv) Performance improvement plan for each utility completed, including recommended
changes, timing, resources required, and responsibilities (June 2016)

(v) Agreed investment program for the utility with priority investments identified as well as
financing source (resulting from the financing work stream), including USAID commaodity
support (July 2016)

(vi) Proposed communication and outreach program drafted to build support among customers

and key stakeholders to support the utility performance turnaround activities (July 2016)

4.5 DELIVERABLES

Support to at least three DISCOs:

(i) Memo summarizing selection criteria and recommended selected DISCOs for support (Q2 FY
2016)
(i) Report summarizing diagnostic and field assessments, and performance improvement plans

for select utilities, with periodic updates (every six months are proposed as this will be a
core document for driving the performance improvement process) (Q4 FY 2016)

(iii) Report outlining agreed investment program for the utilities’ priority investments identified
as well as financing source (Q4 FY 2016)
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(iv) Report summarizing proposed communication and outreach program and funding required
for implementation (Q4 FY 2016)
(v) Monthly reporting of results and quarterly reviews

Centralized Distribution Unit Support for Yola DISCO:

(i) Report outlining Yola DISCO current status and diagnostic (Q3 FY 2016)
(ii) Report providing proposed plan for Yola DISCO performance improvement (Q4 FY 2016)
(iii) Monthly reporting of results and quarterly reviews on Yola, with recommendations based on

results being seen
Centralized Distribution Unit Support for Other DISCOs:
Report summarizing the performance of the distribution sector and each DISCO, noting common
challenges and providing recommendations focused around revenue management and revenue
protection to address commercial losses, as well as technical loss reduction, to be updated at least
annually (Q4 FY 2016)

Financial Restructuring for the DISCOs:

Annual Report on Financing plans and assistance provided in attracting financing for DISCOs (Q4 FY
2016)
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5.TASK 4: OFF-GRID SOLAR
INVESTMENTS

5.1 OVERVIEW

Recognizing that Power Africa cannot achieve energy access goals through the use of large grid
extension projects alone, the U.S. Government launched a framework focused exclusively on
unlocking investment and growth for off-grid and small-scale energy solutions on the African
continent. Known as “Beyond the Grid” (BTG), this sub-initiative leverages Power Africa’s innovative
transaction-focused model to galvanize collaboration, engage in critical actions to accelerate
transactions, and drive systemic reforms to facilitate future investment specifically relating to off-
grid and small-scale energy solutions. BTG has been developed in close collaboration with investors,
practitioners, and donors, and strives to create an effective enabling environment, as well as
increase access to finance and technical assistance, in order to address some of the recurring
constraints in the small scale-energy space. The BTG initiative overlays PATRP’s small-scale
renewable energy (SSRE) activities under Objective 3 of its contract.

In this direction, PATRP is looking to support small-scale renewable energy activities in Nigeria’s off-
grid solar sector through a combination of enabling environment activities, direct support to project
developers, energy technology and service provider companies including Financial Service Providers
(FSPs), and collaboration with other major stakeholders and programs operating in-country. This will
complement the work that is already being implemented under USAID’s Renewable Energy and
Energy Efficiency project (REEEP), which seeks to facilitate the development and financing of
renewable energy and energy efficiency markets in Nigeria.

PATRP Approach

PATRP will work with other USAID and donor implementing partners, relevant government entities
and other stakeholders and provide technical assistance through transaction advisory support,
enabling environment and on-the-job capacity strengthening efforts.

In March 2016, the PATRP team conducted a rapid assessment of the solar landscape and ongoing
and planned programs with a focus on developing a Power Africa/PATRP off-grid solar work plan for
the period of April 1 - September 30, 2016. PATRP determined potential overlaps and synergies
between all these programs’ activities, and identified specific areas and provided recommendations
where PATRP can play a role and add value to the programs and enhance their results. These
proposed interventions and recommendations—as detailed below—have been presented and
discussed with the key stakeholders operating in the off-grid solar sub-sector in Nigeria. The
proposed work plan consists of the following three sub-tasks that all overlap and/or complement the
activities undertaken and planned under the DFID-supported Solar Nigeria Program (SNP), the
Nigerian Energy Support Program (EU/GIZ) and the Renewable Energy and Energy Efficiency Program
(USAID/Winrock).
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5.2 TRANSACTION ADVISORY SERVICES [SUB-TASK 4.1]

Commercial Captive Solar Power for Industrial & Commercial Clients [Sub-Task 4.1.1]

These activities would reduce the diesel consumption for captive power applications through the
introduction of solar-based power, possibly combined with storage for 24/7 usage. The proposed
sub-sectors are a) agro-processing; b) light manufacturing; and c) commercial. Installed capacities
would range from about 50 kW up to 1 MW, with the majority in the 100-300 kW range.

The SNP has developed 10-12 business/investment opportunities in two Northern states with light
manufacturing facilities. Capacities are up to 300 kW, averaging at 100-150 kW. All these
investments qualify for up to 30% grant financing through the SNP, but the remainder of financing
needs are to be arranged through the structuring of local finance. Proposed activities include
identifying these opportunities, systematically developing business plans for these opportunities,
introducing the project opportunities to local banks for lending, and providing active transaction
advisory support towards financial close.

PATRP will work closely with SNP and with IFC Advisory Services, who are contracted by DFID to
undertake similar activities as part of the SNP, including structuring local finance for these projects
as part of a their larger mandate to assist with access to finance for off-grid solar investments.
PATRP plans to carry out the following activities, which will be adjusted as required:

= Assessment of financial sustainability of business models of Captive Power companies.

= |dentification of current market barriers faced by Captive Power companies and interventions
required to overcome them.

= Provision of financial and business model training to Captive Power companies.

=  Development of relationships between the Captive Power companies and a range of FSPs to
allow them to provide them with relevant financial services.

Pico Solar and Home System (SHS) Companies. [Sub-Task 4.1.2]

PATRP will carry out an assessment of the main market barriers that pico solar and home system
companies currently operating in Nigeria are currently facing as well as the incentives other
successful off-grid solar PV developers, particularly those in East Africa, will require to be in place to
consider establishing new businesses in Nigeria, through a range of partnerships with local
companies including franchises. These systems typically range from less than 0.1kW to 0.5kW.

Following this assessment, PATRP will start to provide technical assistance, as required. This may
include support on the following:

=  Market research on the potential demand, willingness to pay, regulatory environment and
access to finance for off-grid solar developers in Nigeria.

= Business model development.

= Technical product quality assessment and testing.

= Distribution and retail strategies.

=  Marketing approaches, including access to mobile money.
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Solar and solar/hybrid mini-grids [Sub-Task 4.1.3]

The EU-GIZ (in collaboration with REEEP-Winrock) Nigeria Energy Support Program (NESP) has
developed a work stream on supporting solar/hybrid mini-grids scaled at an approximate 5,000
connections each. Following an RFP process, a total of five mini-grids have received extensive
development support having reached the stage of business/investment plans/memos. Part of the
EU-GIZ support is the grant financing of the distribution infrastructure that amounts to an
approximate Euro 250,000 per mini-grid. Henceforth, the investment opportunities focus on the
generation and operation of these mini-grids. Investment levels are in the range of €250,000 -
300,000 per mini-grid that needs to be financed locally. The African Development Foundation (ADF)
has also issued grants for several mini-grids in Nigeria.

To assist this sector PATRP can carry out the following activities:

= Assessment of the financial sustainability of the solar/hybrid mini-grid models currently being
implemented in Nigeria and the region, and the market barriers the project developers currently
face, as well as an assessment of the potential viability of more financial viable models currently
being implemented mainly in East Africa to establish their models in Nigeria.

= Technical assistance to mini-grid project developers in Nigeria and East Africa to establish more
financially sustainable mini-grid business models in Nigeria and to access regional and
international finance as required.

=  PATRP will be working closely with GIZ, the lead on mini-grids in Nigeria, and with REEEP-
Winrock in relation to the implementation of such support activities to the mini-grid developers
and potential investors.

PATRP engagement in structuring local finance as per the above sub-tasks would have the positive
side-effect of building working relationships with investment and loan officers at local banks. This
will provide a very valuable network for any future off-grid solar work, as well as a meaningful
contribution to raising awareness and building on-the-job capabilities within the local financial
institutions to engage in small-scale renewable energy financing.

National Solar Plan [Sub-Task 4.1.4]

Following the successful implementation of solar-based power for schools and health clinics, jointly
funded and implemented by DFID and the Lagos State Electricity Board (LSEB) in 2015, the managing
director of LSEB—in her new position as head of the Vice President’s Office Advisory Power Team—
initiated the development of a National Solar Plan (NSP). The initial drafts date back to October-
November 2015 and focus heavily on Schools and Clinics. Stakeholder review and assistance from
the SNP staff have broadened the scope to a more elaborate solar market development plan
incorporating the following market segments: a) households; b) commercial captive power; c) mini-
grids and d) schools and clinics. Although some work has been carried out since the broadening of
the scope, the National Solar Plan is by no means finalized and/or ready for sharing with a larger
audience.

PATRP will assist with the expansion of the NSP and to prepare updated versions. Cross cutting areas
that have been recorded as obstacles in off-grid solar market development are will be specifically
dealt with in the SNP:

= Access to finance (see above);

= Lack of awareness of solar products;

= Quality variations of different (ranges of) products available on the market;
= High import duties and ‘difficulties’ to get products through customs; and

= Limited — yet developing - mobile money infrastructure.
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PATRP will discuss with REA on which of these activities it can best support, in coordination with a
range of other stakeholders, such as IFC, DfID and EU/GIZ, including access to finance, quality control
issues and mobile money. These activities will be closely coordinated with the SNP, which currently
has one junior embedded advisor at the VP APT team and has planned to add another, senior
expatriate embedded advisor in the near future.

5.3 ENABLING ACCESS TO FINANCE [SUB-TASK 4.2]

Access to finance has been singled out by all stakeholders as the largest obstacle in developing,
implementing, and scaling the various segments of the off-grid market in Nigeria. Three main areas
of intervention have been identified where Power Africa/PATRP engagement presents most added
value.

Line of Credit Small-Scale Renewable Energy [Sub-task 4.2.1]

All off-grid investments identified in Nigeria are in need of access to local finance. Currently, terms
and conditions of local finance are not conducive for small-scale renewable energy investments.
There is a strong need to make local finance more accessible (e.g. through making the existing DCA
risk guarantees more functional and operational for these investments and working with and
discussing with investment officers so that perceived risks are reduced) and more affordable (e.g.
through supporting the Commercial Bank of Nigeria to restructure their Micro, Small and Medium
Enterprises (MSME) Fund to make it more flexible. REEEP have been working with CBN to access
these funds but have not been supporting this restructuring to date).

PATRP will carry out the following activities:

= Conduct a detailed assessment of the current types and levels of finance available to off-grid
energy companies and developers, and the barriers that need to be overcome to make finance
more accessible and affordable in the future.

= Following such an assessment, technical assistance will be provided to CBN to restructure their
MSME fund to make it more flexible so as to allow it to support a wider range of off-grid energy
companies and developers, including the more widespread use of realistic terms and conditions
(i.e. Naira-based finance [compared to foreign currencies such as USD and Euro, which result in
high currency exchange risks for the developers] at 9% [compared to 25%] and 5-year tenors
[compared to 2-3 years]). This will ideally result in a more extensive pipeline of new off-grid
energy projects finance viability as per MSME's terms and conditions. This will form the basis for
an ongoing collaboration with the CBN to provide a more flexible dedicated line of credit for
these types of projects.

=  To assist in the process of making local finance available for small-scale renewable energy
developers, the SNP provides limited grants to reduce the cost of capital for these companies.
PATRP will assess whether these grants, through the SNP, and directly accessed by IFC Advisory
Services, can be structured in a similar way to the CBN MSME concessional funding mentioned
above.

PATRP will take the lead in the above proposed approach and activities and will request inputs and
support from REEEP-Winrock and IFC Advisory Services, who are also involved in these activities, as
required.

Working Capital for Household Solar Home System (SHS) Operations [Sub-Task 4.2.2]

Obtaining working capital (stock availability, in particular) is the main obstacle for companies that
operate in the household segment of the off-grid market, to scale their businesses, in particular. SHS
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products with solar panels and integrated chargers that operate multiple lamps, chargers, TV, radio,
computers and fans. Other obstacles identified include a lack of awareness of solar products, quality
variations of different (ranges of) products available on the market, high import duties and
‘difficulties’ to get products through customs, and the limited—yet developing—mobile money
infrastructure.

PATRP will assess the exact working capital requirements of these companies and the structure of
financial instruments to consider. This will be done in close collaboration with the SNP, which has
identified 17 companies operating in this segment of the off-grid solar market. Alternative
mechanisms to provide working capital—through the provision of stock via the mother companies,
for example—will be investigated and considered, as appropriate.

PATRP will implement the following activities:

= Assess a number of solar PV companies currently active in Nigeria to identify the main financing
barriers they currently face, and potential interventions for overcoming them, as well as what
financial barriers would have to be overcome to incentivize solar PV developers not currently
active in Nigeria, particularly those in East Africa, to start operating there.

= Provide technical assistance to these companies to help develop business models that formulate
working capital requirements.

= Provide training to these companies to support development of working capital memoranda
(loan application), which can then be submitted to a range local, regional and international
financial institutions that have indicated interest in providing such working capital.

=  Training will also be provided to FSPs to help them understand the business models of solar PV
companies, as well as their capital requirements.

5.4 POWER AFRICA INSTRUMENTS [SUB-TASK 4.3]

For all of the above Sub-tasks, opportunities made available through Power Africa instruments, such
as the Power Africa Toolbox and the Power Africa Project Preparation Facility Toolbox, will be
actively pursued. A database of private sector stakeholders and transactions will be developed and
merged as appropriate with the Power Africa Tracking Tool (PATT).

The Nigeria off-grid solar activities as proposed in this work plan form a substantial part of Power
Africa’s Beyond the Grid program. As such, the progress, lessons learned, and success stories
resulting from the Nigeria work could assist other BTG activities elsewhere and could function as a
showcase for a wider audience. Henceforth, activities will be documented through the PATT and a
success story will be prepared to be included in the monthly Power Africa newsletter on a quarterly
basis.

5.5 STAFFING

PATRP will provide a Senior Consultant on a 70% part-time basis for the period April 1 — September
30, 2016, with up to half that time in Nigeria, to lead the implementation efforts of the tasks
described above.

It is estimated that a substantial level of STTA will also be needed to implement the above listed

immediate activities. PATRP will also phase-in a local advisor resident in Nigeria, who will be
responsible for day-to-day implementation of activities, as well as other local advisors backstopped
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by the BTG team in Pretoria. In addition, PATRP will provide the services of a local research assistant
on a full-time basis for the same period to support the Senior Consultant’s efforts and the work of
other short-term consultants.

Time in-country Total annual level of
effort (days)

Off-grid Advisor Ewan Bloomfield 50% TBD
Local Advisor TBD 100% TBD
Research Assistant TBD 100% TBD

5.6 SYNERGY WITH OTHER POWER AFRICA USG AGENCIES AND PARTNER
DONORS' ACTIVITIES

USAID/Nigeria and PATRP have discussed potential collaboration with the Solar Nigeria Program
(SNP), funded by DFID from the International Climate Fund (ICF), with coordination and targeted
technical assistance provided by Adam Smith International (ASI). The SNP is designed to directly
improve access to clean, reliable, sustainable and affordable electricity in Nigeria by developing
public and private markets for off-grid solar power. The SNP negotiated further expansion of its
operations following the UK Government’s commitment to provide additional financial resources.
The focus of the expansion activities will be on household solar applications and exploring ways to
‘commercialize’ (social) investments in schools, clinics and possibly other public sector investments.

Another donor-funded initiative in the small-scale renewable energy space is the EU-GIZ Nigerian
Energy Support Program (NESP), which is focused on solar and hybrid mini-grids. These activities are
of interest to Power Africa’s wider BTG agenda and experience and knowledge gained from other
countries including those in East Africa will be transferred to assist ongoing and planned activities in
Nigeria.

Other areas of collaboration will include: (i) IFC Lighting Africa and IFC Advisory Services that are
already involved in the Solar Nigeria Program through DFID; (ii) work on solar-based mini-grids being
led by GIZ, with whom we will cooperate; (iii) USAID’s REEEP-Winrock; and (iv) other relevant
programs/projects operating or forthcoming in the off-grid solar development landscape in Nigeria,
e.g. UNDP/GEF, the World Bank Energy Access Program-Nigeria, Power for All and the Shell
Foundation’s Nigeria Off-Grid Support program.

5.7 MILESTONES

(i) Assess commercial/industrial captive solar power businesses and provide technical
assistance to 6 developers/owners through on-the-job capacity strengthening on developing
and structuring investment documents/memoranda (May-September 2016)

(ii) Provide on-the-job capacity strengthening to staff of 6 local banks on performing due
diligence on commercial captive solar power and/or mini-grid investments as well as
financial structuring of these kind of projects (May-September 2016)

(iii) Assess working capital requirements for solar companies operating in the household
segment (July 2016)
(iv) Provide technical assistance to a minimum of two solar companies to assist them in

formulating their working capital requirements that will subsequently be shared with (ideally
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(v)

(vi)

(vii)

(viii)

5.8

(ii)

(iii)

(iv)
(v)

(vi)

(vii)

local) financial institutions that have indicated interest in providing such working capital
(September 2016)

Assess market barriers currently facing solar hybrid mini-grid developers in Nigeria and
incentives required to attract foreign mini-grid developers to establish their businesses in
Nigeria, including the range of potential business model options (September 2016)

Assess the current market barriers facing SHS developers in Nigeria and support provided to
developers to allow them to start establishing their presence in the country including access
to finance for themselves and their end users through PAYG and mobile banking services
(May-September 2016)

Assess current barriers restricting access to the REF for off-grid developers in Nigeria and
technical assistance to REA to overcome these barriers (May-September 2016)

Update National Solar Plan (Q4 FY 2016)

DELIVERABLES

Memo documenting investment plans of industrial/business captive solar power companies
and for mini-grids in the EU-GIZ pipeline, including a summary of presentations to financiers
(Q4 FY 2016)

Report on capacity building provided to developers/owners and bank staff on developing
and structuring their investment documents for commercial captive power and/or mini-grid
investments (Q4 FY 2016)

An assessment report on working capital requirements for solar companies operating in the
household segment (Q3 FY 2016)

Report on updated National Solar Plan (Q4 FY 2016)

An assessment report on the REA and REF, including a SWOT analysis and recommendations
for strengthening the REA and REF (Q3 FY 2016)

Fully developed investment documents for 3-4 industrial captive solar power companies,
which are currently part of the SNP pipeline; in addition, these will have been presented to a
minimum of 2 interested local financial institutions (September 2016)

Report on the market barriers currently affecting solar/hybrid mini-grid companies and SHS
companies already active in Nigeria and those that may establish their businesses in the
future and interventions for overcoming these barriers; this report will have been presented
to a minimum of 2 interested local financial institutions (August 2016)
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6. TASK 5: ENABLING
ENVIRONMENT & POLICY

6.1 OVERVIEW

Each of the areas of transaction support and technical assistance, both existing and planned (e.g.
NBET, TCN and the private sector), will identify key policy interventions, which are needed to
remove barriers to advancing actual or prospective transactions. In some cases, specific assistance
with policy implementation is already being provided (e.g. reorganization of TCN). Some issues have
been identified by the PATRP policy desk study, and many of those are being addressed by other
donors. There are several government actors involved in coordinating the sector, though their roles
are still being clarified. These include the President’s Chief of Staff, the Vice President, and the
Ministry of Power, Works and Housing. The tasks of these entities are still under discussion and
evolving. The framework for coordination among Ministries and Agencies (e.g. the Inter-Ministerial
Power Committee (IMPC)), and the modes of supporting their work (the APT and a proposed
Delivery Unit (DU) in the President’s Office) is not yet clear. While these roles are clarified, PATRP
will provide support to the VP’s APT in addressing critical transaction and policy issues, respectively.

One immediate challenge facing the power sector is the Central Bank of Nigeria’s (CBN) regulations
that prohibit Nigerian entities from engaging in foreign currency transactions and prohibit Nigerian
banks from disbursing foreign currency loans. For example, Zenith Bank’s pipeline of potential
borrowers eligible for loans under the Development Credit Authority (DCA) credit guarantee facility
is limited due to the bank’s inability to disburse dollarized loans; and CBN, through its prohibitions,
halted the lending process involving two PATRP transactions (Abuja Electricity Distribution Company
and Shiroro). PATRP is already working with USAID/Nigeria on a study of the impact of these
regulations on the energy sector.

Other challenges include:

= Existing regulatory hurdles that create barriers to foreign investment in Nigeria’s power sector,
as well as innumerable regulatory inconsistencies.

= Power sector cash flow difficulties leading to a lack of credit-worthy off-takers in Nigeria, with
the exception of a few retail industrial and commercial consumers.

= Significant challenges relating to grid interconnection and transmission, which severely limits
options for power generation site location and access to electricity for customers.

= The transition to the new administration requires that NBET seek confirmation of or new
direction regarding policies established under the old government, such as those reflected in the
terms of the PPAs and PCOAs.

PATRP transaction advisory support to the renewable energy sector also faces several specific
challenges, including:

= NBET Board of Directors has yet to approve the Form PPA for solar projects.

= Possible cap placed on IPP renewable energy generation capacity (MW), namely solar, at current
prices in favor of expected lower prices in the future.

= Limits on approvals of negotiated solar PPAs and on PRG nominations.
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PATRP Approach

PATRP will engage the APT and various Government entities to ensure that policies necessary to
continue the reform process are well developed with an agreed implementation plan through its
engagement as embedded advisors at APT, NBET, TCN, and two DISCOs. As a transaction-driven
program, policies and the enabling environment activities that are necessary to facilitate private
sector power sector investments throughout the value chain will take priority in our engagement
with the Government. Our primary goal will be to review and formulate power sector policies
needed to resolve sector challenges including capacity shortfalls and mounting debt (See Table 7
below at the end of this section). To assist in improved policy analysis and macro-level decision-
making, the Nigeria Team Lead will liaise with our transaction and technical advisors, as well as other
USG agencies and programs, to provide this analysis and advisory support to NBET and others, in line
with their operational objectives.

The abovementioned activities are broken down into the following tasks.

6.2 POLICY SUPPORT TO THE APT [SUB-TASK 5.1]

The APT is responsible for monitoring completion of priority projects to achieve the Government’s
so-called “7 GW” plan included in the Energy Blueprint, and recently officially adopted by the
Federal Government through the MPWH.

PATRP will provide institutional and transaction support to the APT through an embedded advisor
with a mandate to restart the privatization process for the NIPP power plants in phases. The
privatization process will be under the supervision of the National Council on Privatization (NCP),
headed by the Vice President. PATRP will provide technical legal advisors and transaction support for
review of the sale structure. PATRP advisors will assist in review of the negotiation of the terms of
fuel supply agreements, transmission interconnection agreements, completion of EPC contracts, and
others. To ensure distribution sector considerations are also reflected in APT oversight, PATRP will
help to define and advocate policy, legal, and regulatory changes that will be beneficial to improving
the sector.

PATRP will also conduct a review of the Electric Power Sector Reform legislation to advise the APT
and the Ministry of Power on required changes to encourage and enable private sector investment
in the electricity sector.

6.3 POLICY SUPPORT TO THE GAS SECTOR [SUB-TASK 5.2]

The US Department of State will provide policy and regulatory support related to the gas sector and
gas-to-power. The Nigeria Team Lead, in coordination with this support, will work with the
transaction and technical advisors to ensure policy and regulatory barriers to gas supply and Gas
Supply Agreements are made a high priority for the APT and other relevant policymakers.
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6.4 POLICY SUPPORT TO TCN [SUB-TASK 5.3]

This sub-task develops the framework for transmission project concessions and gains the buy-in of
policymakers.

(i) Review the legal/regulatory framework in Nigeria as it relates to transmission concessions,
as well as international examples, and identify relevant options for Nigeria taking into
account country specific factors, and advise TCN and Government officials on the path
forward.

(ii) Assist TCN with outreach to the MOPWH, APT, BPE and/or ICRC (and/or other government
entity) on required approvals to proceed with transmission project concessions.

(iii) Assist TCN with outreach to the Ministry of Finance on PPP structure and government/DFI
credit security requirements. Conduct outreach with the Government and donors to
promote credit security enhancement for selected projects.

(iv) Advise on a transaction framework for public-private partnerships for transmission projects
and, if advisable, lead the preparation of the Outline Business Case to ICRC for approval by
the Federal Executive Council.

(v) Provide guidance, expertise and direction to TCN, Ministry of Power, NERC and other
relevant agencies on adoption of policies and regulations necessary to facilitate private
sector investment in transmission.

(vi) Draft related policy/regulatory documents for TCN, the MOP, and NERC.

(vii) Develop a strategy or roadmap to socialize/lobby the federal budget with relevant
Government bodies like the Vice President’s Office Advisory Power Team (APT) and the
National Assembly to obtain Government buy in, and work with TCN and potentially other
Government agencies to implement the Power Africa Roadmap.

6.5 POLICY SUPPORT FOR BULK POWER PROCUREMENT [SUB-TASK 5.4]

This sub-task provides policy support, including the policy aspects of power procurement and NBET’s
financial structure, including engaging other relevant Ministries.

(i) Provide support to NBET in establishing power procurement policies and procedures.

(i) Assist MoF upon request with the development of the PCOA form and with understanding
PPAs.

(iii) Cooperate with GIZ on competitive procurement by providing the key contractual

agreements, identifying policy concerns from the Government’s perspective and advising
NBET on avoiding overlap of support to the extent feasible.

6.6 POLICY SUPPORT TO THE OFF-GRID/MINI GRID SECTOR [SUB-TASK 5.5]

In order to allow scaling of mini-grids as piloted by EU-GIZ, there is a need for substantial (public or
grant) investments to be made into distribution networks as these assets cannot be financed
commercially. Based on the assessment done by GIZ a total of 7,500 mini-grids have been identified
that would require a minimum of $2.5 billion in public financing for the distribution networks. Equal
amounts are anticipated for the generation, operation and maintenance investments that would
need to be available in tandem with the public funding. According to assessments carried out by EU-
GIZ and REEEP, in order to scale mini-grids in Nigeria there is a need for substantial (public or donor)
subsidization of their distribution infrastructure, which cannot be financed commercially. Based on
an assessment carried out by GIZ a total of 7,500 mini-grids have been identified that would require
a minimum of $2.5 billion in public financing for the distribution networks. Equal amounts are
anticipated for investments in the generation, operation and maintenance of these mini-grids,

43



through commercial finance providers, that needs to be made available in tandem with the public
funding.

The Rural Electrification Agency (REA) is an institutionally rather weak agency with a huge rural
electrification agenda and mandate. PATRP will work with REA to assess their needs and gaps,
reporting back to USAID Nigeria to formulate a work order focused on supporting the REA. Other
local public agencies that are involved in rural electrification efforts such as the Ministry of Power
will also be considered for possible support through Power Africa/PATRP in their rural electrification
efforts.

As part of the 5-year expansion plans, all DISCOs will be engaged in rural electrification that is
focused on grid extension. Creating awareness and possibly interest to work with DISCOs on mini-
grids will be assessed and acted on as appropriate.

REA’s main instrument for rural electrification is the Rural Electrification Fund (REF). The REF has as
its core mandate to assist with rural electrification through public capital injections in grid extension,
including mini-grid infrastructure. However, any expenditure from the REF is currently frozen
pending clear operational modalities on the use of the fund. Despite of the fact that this could be a
realistic source of public funding to be considered, to date no discussions have taken place yet about
a) the need for public funding to scale mini-grids and b) the possible use of the REF to scale mini-
grids.

PATRP will assist REA with re-operationalizing the REF.

In summary, PATRP will carry out the following activities, in coordination with the VP’s office and
their work on the National Solar Plan (NSP):

= Assessment of the REF to identify the current blockages that are resulting in its current ‘frozen
status’ and discuss with the REA on strategies for overcoming blockages.

=  Provision of capacity building to the REA in making the REF an operational rural electrification
instrument again through the implementation of the most appropriate strategy identified above.

= |n parallel to the REF efforts above, PATRP will also work with EU-GIZ to assess a range of solar,
solar/hybrid based mini-grids, to determine their financial and technical sustainability, and
develop strategies for helping these mini-grid project developers overcome the market barriers
they face as required. The EU-GIZ pipeline consists of an approximately 40 (draft) mini-grid
proposals that would will be considered for further development with PATRP technical
assistance as required.

PATRP will initiate these activities and discussions, collaborating closely with EU-GIZ.
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Table 7: Proposed enabling environment assistance 2

Area of Focus

Barriers

Associated
Principle

Recommended
Intervention(s)
*Prioritized by
Impact*

Effect of
Intervention

Technical
Assistance
Required

Energy policies

Policy gaps that

limit private sector

participation in,
and the expansion

Increased clean
energy share.

Development and
refinement of the
National Solar Plan
through inclusion

Diversification
of the country’s
energy mix.

Assist APT with the
refinement of the
NSP through
inclusion of

of, off-grid of commercial solar | Facilitate new commercial solar
renewable energy IPPs, and solar connections in IPPs, and solar
resources. mini-grids. remote areas mini-grids.

typically

excluded from

the grid due to

insufficient

infrastructure.

Energy policies | The poorly Sound, strategic | Development of a Support in Assistance with
functioning and and integrated coherent improving the development of a
managed TCN, power sector implementation transmission coherent
with insufficient planning. plan for reform of network will implementation
investment, the transmission allow more plan for reform of
frustrates sector that also power to be the transmission
initiatives to addresses all transmitted to sector including a

increase the
delivery of more
electricity to the
economy and
households.

current ownership,
management,
funding,
transactional and
institutional
challenges at TCN.

more end users
facilitating
improved
quality of
electricity and
new
connections.

succession plan for
TCN post the MHI
contract and the
possibility of a
further private
management
contract or
concession.

Energy
regulatory
framework and
tariffs

Lack of cost
reflective tariffs.

Cost reflective
retail tariff
structures.

Development of
capacity in NERC to
achieve
transparent,
credible and
predictable
determinations of
cost reflective
tariffs for the
distribution and
transmission
sectors.

Cost reflective
tariffs are
necessary to
improve credit-
worthiness of
DISCOs and
foster financial
sustainability
that enhances
prospects of
private sector
participation
within the
energy sector.

Address funding
constraints to
maintenance
and
development of
infrastructure.

Assist NERC (and
new
Commissioners) to
develop capacity to
implement
transparent,
credible and
predictable tariffs
that are cost
reflective and
support the
financial
sustainability of the
sector.

*PATRP does not
currently have any
plans to undertake
this intervention*

Power sector
development
plans/integrate
d resource
plans/generati

Lack of long-term
certainty of the
electricity supply
industry.

Sound, strategic
and integrated
power sector
planning.

Development of an
Integrated
Resource Plan
(IRP), and ongoing
planning capacity

Utilization of
the country’s
diversified
energy
resources to

Assist in the
formulation of an
IRP, integrated
demand modelling,
least-cost supply

12 The source of the proposed enabling

October 2015.

environment assistance is the “Inventory of Policy Interventions — Nigeria”, 15t
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Table 7: Proposed enabling environment assistance 2

Area of Focus

Barriers

Associated
Principle

Recommended
Intervention(s)
*Prioritized by
Impact*

Effect of
Intervention

Technical
Assistance
Required

on master
plans**(the IRP
is currently
under
development
by JICA with an
expected due
date of August

that will facilitate
the procurement of
new generation
capacity.

meet demand,
on a cost
effective basis.

options, and the
development of a
price path.

Development of
capacity to
undertake frequent
updates of the IRP.

2016)

Power Lack of a Clear and Development and Generate more Support current

generation competitive transparent implementation of clean energy efforts at NBET to

procurement procurement procurement a competitive projects to meet | design a

framework and | framework to processes procurement growing competitive power

processes unlock full clean Increased clean | framework for demand for procurement

energy potential. energy share. clean energy. energy. framework and
supporting RFP

Has the package including
potential to standardized PPA

decrease the
costs of energy
supply at a rapid
rate.

and other
commercial
contracts for
implementation.

Support efforts by
other donors to
evaluate the grid
for opportunities to
integrate
renewables into
the grid.
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6.7 STAFFING

PATRP will continue to provide embedded advisors at NBET, and APT to facilitate transactions and
utility reform through institutional capacity development and high-level advisory support — as
further detailed in Table 8 below:

Table 8: Staffing under Task 5

| Name | Timein-country | _Level of effort (days)

Senior Technical Advisor- APT Chiedu Ugbo Resident 180
Senior Technical Advisor-legal David Hunt STTA 80
Gas Sector Advisor TBD Resident 80
Other Technical Advisors TBD STTA 130
Team Leader Brian Baltimore Resident 50

6.8 SYNERGY WITH OTHER POWER AFRICA USG AGENCIES AND PARTNER
DONORS' ACTIVITIES

There are a number of donors with which PATRP collaborates on policy and market reform in the
Nigerian power sector. For example, DFID, through NIAF, is working with TCN and collaborating with
PATRP to develop options for the future ownership and management of TCN, including options for
restructuring the TSP. DFID and PATRP are finalizing collaborative efforts on an off-grid solar
program, and, in addition, PATRP and GIZ are finalizing collaborative efforts on competitive
procurement for renewable energy through NBET.

6.9 MILESTONES

(i) Final sale agreements structured for NIPP sales (Q3 FY 2016)

(ii) Legal review of Electric Power Sector Reform Act and recommendations for changes to
encourage private sector investment completed (Q4 FY 2016)

(iii) Draft gas procurement policy (Q4 FY2016)

(iv) Finalize REF Strategy (Q4 FY 2016)

(v) Complete Transmission Framework on PPPs (Q3 FY 2016)

(vi) Complete strategy and framework for funding TCN and NIPP transmission projects (Q4
FY2016)

6.10 DELIVERABLES

(n Memo on plan to engage NIPPs (Q4 FY 2016)

{1)) Nigeria’s Power Sector Assessment Report updated (Q4 FY 2016)

(iii) Prepare and complete quarterly (4) white papers on international best practices with respect
to legal, policy, and regulatory regimes to improve the enabling environment to attract
private sector investment and incorporate into final report on EPSRA (Q4 FY 2016)

(iv) Report on EPSRA review and recommendations for revision (Q4 FY 2016)

(v) Report on transmission PPP framework, including business case (Q3 FY 2016)

(vi) Report on REF and mini-grid sustainability strategy (Q4 FY 2016)
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PATRP-NIGERIA WORKPLAN MILESTONES & DELIVERABLES

MILESTONES

LARGE POWER GENERATION INVESTMENTS

Standard form due diligence memo developed

Standard form PPA and PCOA finalized for NBET

Gas assessment completed

Complete building and documenting a standard form financial model for projects showing projected revenues and cash flows under a range
of business and financial assumptions

Complete a plan for developing a gas-fired power procurement program to NBET. Set of international gas-fired power project tender
documents developed

Achieve financial close of the Qua Iboe Power Project

Achieve PPA and PCOA signing with NBET for five solar IPPs

Introduce eight projects in the Power Africa Transactions Pipeline

TRANSMISSION SYSTEM INVESTMENTS

Form bidding documents and contracts completed

Agree with EPC contractors (i.e. contract amendments) on arrangements for completion of the highest priority set of eight (or more) stalled
ongoing projects to be funded by the existing AfDB loan facility and/or additional Government investment

Complete the TCN Annual Financial Plan and budgets

Complete draft form transmission project concession agreement, and approval by relevant Nigerian agencies and authorities

Deliver to TCN an Outline Business Case for pilot transmission PPP, in form suitable for review and approval by Federal Executive Council
and ICRC

Deliver to TCN PATRP recommendations on enabling legal/regulatory framework for transmission project concessions

Launch procurement of new conventional EPC projects (Government funded)

Complete financial and economic feasibility assessments for pilot concessions including concession tariff model, concession agreement and
bidding documents

Launch procurement of pilot PPP project

Update TCN tariff filing for transmission use-of-system charges

Prepare a plan for engagement with the NIPPs

Complete regional empowerment scoping mission

If required and approved by relevant stakeholders, mobilize field-based advisors

DISTRIBUTION UTILITIES

Agreement to support the at least three targeted utilities

Completion of diagnostic assessment of each utility (current state assessment) focusing on key functional areas, systems and personnel
capabilities to support the performance turnaround effort

Completion of field diagnostic assessment, focusing on the adequacy and weaknesses in current field operations

Performance improvement plan for each utility completed, including recommended changes, timing, resources required, and responsibilities

Agreed investment program for the utility with priority investments identified as well as financing source (resulting from the financing work
stream), including USAID commodity support

Proposed communication and outreach program drafted to build support among customers and key stakeholders to support the utility
performance turnaround activities

Assess performance of entire Distribution Sector

OFF-GRID SOLAR INVESTMENTS

Assessment of commercial/industrial captive solar power businesses and provision of echnical assistance to 6 developers/owners as on-the-
job capacity strengthening on developing and structuring investment documents/memoranda

Provision of on-the-job capacity strengthening to 6 local bank staff to perform due diligence on commercial captive solar power and/or mini-
grid investments as well as financial structuring of these kind of projects

An assessment of working capital requirements for solar companies operating in the household segment

Provision of technical assistance to a minimum of two solar companies to assist them in formulating their working capital requirements that
will subsequently be shared with (ideally local) financial institutions that have indicated interest in providing such work capital

Assessment of market barriers currently facing solar hybrid mini-grid developers in Nigeria and incentives required to attract foreign mini-
grid developers to establish their businesses in Nigeria, including the range of potential business model options

An assessment of the current market barriers facing SHS developers in Nigeria and support provided to developers to allow them to start
establishing their presence in the country including access to finance for themselves and their end users through PAYG and mobile banking
services

Assessment of current barriers restricting access to the REF for off-grid developers in Nigeria and technical assistance to REA to overcome
these barriers

Update of the National Solar Plan

ENABLING ENVIRONMENT & POLICY

Final sale agreements structured for NIPP sales

Legal review of Electric Power Sector Reform Act and recommendations for changes to encourage private sector investment

Gas competitive procurement policy drafted

REF strategy finalized

Transmission PPP Framework completed

Strategy and Framework for Funding TCN and NIPP projects




PATRP-NIGERIA WORKPLAN MILESTONES & DELIVERABLES

MILESTONES

LARGE POWER GENERATION INVESTMENTS

Standard form due diligence memo developed

Standard form PPA and PCOA finalized for NBET

Gas assessment completed

Complete building and documenting a standard form financial model for projects showing projected revenues and cash flows under a range
of business and financial assumptions

Complete a plan for developing a gas-fired power procurement program to NBET. Set of international gas-fired power project tender
documents developed

Achieve financial close of the Qua Iboe Power Project

Achieve PPA and PCOA signing with NBET for five solar IPPs

Introduce eight projects in the Power Africa Transactions Pipeline

TRANSMISSION SYSTEM INVESTMENTS

Form bidding documents and contracts completed

Agree with EPC contractors (i.e. contract amendments) on arrangements for completion of the highest priority set of eight (or more) stalled
ongoing projects to be funded by the existing AfDB loan facility and/or additional Government investment

Complete the TCN Annual Financial Plan and budgets

Complete draft form transmission project concession agreement, and approval by relevant Nigerian agencies and authorities

Deliver to TCN an Outline Business Case for pilot transmission PPP, in form suitable for review and approval by Federal Executive Council
and ICRC

Deliver to TCN PATRP recommendations on enabling legal/regulatory framework for transmission project concessions

Launch procurement of new conventional EPC projects (Government funded)

Complete financial and economic feasibility assessments for pilot concessions including concession tariff model, concession agreement and
bidding documents

Launch procurement of pilot PPP project

Update TCN tariff filing for transmission use-of-system charges

Prepare a plan for engagement with the NIPPs

Complete regional empowerment scoping mission

If required and approved by relevant stakeholders, mobilize field-based advisors

DISTRIBUTION UTILITIES

Agreement to support the at least three targeted utilities

Completion of diagnostic assessment of each utility (current state assessment) focusing on key functional areas, systems and personnel
capabilities to support the performance turnaround effort

Completion of field diagnostic assessment, focusing on the adequacy and weaknesses in current field operations

Performance improvement plan for each utility completed, including recommended changes, timing, resources required, and responsibilities

Agreed investment program for the utility with priority investments identified as well as financing source (resulting from the financing work
stream), including USAID commodity support

Proposed communication and outreach program drafted to build support among customers and key stakeholders to support the utility
performance turnaround activities

Assess performance of entire Distribution Sector

OFF-GRID SOLAR INVESTMENTS

Assessment of commercial/industrial captive solar power businesses and provision of echnical assistance to 6 developers/owners as on-the-
job capacity strengthening on developing and structuring investment documents/memoranda

Provision of on-the-job capacity strengthening to 6 local bank staff to perform due diligence on commercial captive solar power and/or mini-
grid investments as well as financial structuring of these kind of projects

An assessment of working capital requirements for solar companies operating in the household segment

Provision of technical assistance to a minimum of two solar companies to assist them in formulating their working capital requirements that
will subsequently be shared with (ideally local) financial institutions that have indicated interest in providing such work capital

Assessment of market barriers currently facing solar hybrid mini-grid developers in Nigeria and incentives required to attract foreign mini-
grid developers to establish their businesses in Nigeria, including the range of potential business model options

An assessment of the current market barriers facing SHS developers in Nigeria and support provided to developers to allow them to start
establishing their presence in the country including access to finance for themselves and their end users through PAYG and mobile banking
services

Assessment of current barriers restricting access to the REF for off-grid developers in Nigeria and technical assistance to REA to overcome
these barriers

Update of the National Solar Plan

ENABLING ENVIRONMENT & POLICY

Final sale agreements structured for NIPP sales

Legal review of Electric Power Sector Reform Act and recommendations for changes to encourage private sector investment

Gas competitive procurement policy drafted

REF strategy finalized

Transmission PPP Framework completed

Strategy and Framework for Funding TCN and NIPP projects
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