(1) NAME OF POWER PURCHASER]
-and -

(2) [NAME OF POWER SUPPLIER]

POWER PURCHASE AGREEMENT

relating to
the Geothermal Power Generation Plant
at [LOCATION]

IMPORTANT: READ BEFORE USING THIS DRAFT AGREEMENT

This Agreement is to be used as a starting point in the procurement of a hydropower plant. Although
many provisions and the general structure of this Agreement may apply to power stations with other
fuel sources, this Agreement is not directly suitable for use in respect of other means of power
generation.

Use of the "4" symbol in this Agreement indicates terms that will need to be decided on a case-by-
case basis.

It anticipates that a power purchase agreement will be included in the Request for Proposal issued as
part of a competitive tendering process. Before being released as part of a Request for Proposal, this
Agreement must be reviewed and any gaps completed and the comment boxes (including this one)
must be deleted. Legal advice must be sought before any substantive amendments are made to this
Agreement.

This Agreement is for use by [[INSERT RELEVANT DEPARTMENT/AUTHORITY] only and may
not be used by any other party without the prior written consent of [ ].

This MPPA is living document and subject to review from time to time as and when the minister deem it appropriate. The Ministry however
will always make resonable endevours to keep the public updated over any changes to this MPPA.
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THIS POWER PURCHASE AGREEMENT is made at [LOCATION] on

BETWEEN:

0y

@)

[NAME OF POWER PURCHASER], [BRIEFLY DESCRIBE PURCHASER'S STATUS],
having its registered office at [ADDRESS] (""Purchaser"); and

INAME OF POWER SUPPLIER]|, a Seller duly incorporated under the Laws of
[COUNTRY OF INCORPORATION] whose registered office is located at [ADDRESS]
("Seller").

Both the Purchaser and the Seller are herein referred to individually as a "Party" and collectively as
the "Parties".

RECITALS

WHEREAS:

A

the Seller has proposed to the Purchaser that the Seller will design, engineer, construct, insure,
Commission (as hereinafter defined), operate and maintain an approximately [ ] MW (gross)
geothermal powered electric generation facility (the “Complex” (as hereinafter defined)) to be
located at the Site (as hereinafter defined) at and with a Contract Capacity
(as hereinafter defined) of [ ] MW (gross) on build, own and operate basis;

the Seller wishes to sell and the Purchaser wishes to purchase all of the Net Delivered Energy
(as hereinafter defined) on and pursuant to the terms and conditions contained herein;

on the date hereof, the Seller is entering into an Implementation Agreement with the GOT;

the Seller has been issued a Generation Licence (as hereinafter defined) by the Authority
(“EWURA?”, as hereinafter defined).

the Authority has approved the form of this Agreement for the sale of power from a
Geothermal Power plant of total installed capacity of more than 10 MW;

the Purchaser has accepted the Seller’s proposal for sale of associated electric energy from the
Geothermal Generating Plant, and the Authority has authorized the Parties to enter into a
binding power purchase agreement to buy and sell power generated by the Plant;

the Seller and the Purchaser are companies duly incorporated and validly existing under the
laws of Tanzania, each possesses all requisite corporate and legal authority to execute this
Agreement, and each is permitted by applicable laws and regulations to sell or purchase
power as appropriate;

the Seller and the Purchaser agree to develop the Project under [an Independent Power
Producer (IPP)/Public-Private Partnership (PPP)] arrangements and recognize that
training citizens of Tanzania in the design, construction, installation, operation,
maintenance and management of the Project and maximizing technology transfer are central to
the interests of the Purchaser in the Project; and

the Seller wishes to sell and deliver, and the Purchaser wishes to purchase and accept delivery
of, the offered associated electric energy to be produced by the Seller from the Plant described
in Schedule 1, subject to the terms and conditions as set forth in this Agreement.
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In consideration of the mutual benefits to be derived and the representations and warranties,
conditions and promises herein contained, and intending to be legally bound hereby, the Seller and the
Purchaser hereby agree as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions

Whenever the following terms appear in this Agreement or the Schedules hereto, whether in
the singular or in the plural, present, future or past tense, they shall have the meanings stated
below unless the contest otherwise requires:

"Abandonment" means either (a) the cessation of substantially all activities relating to the
construction or operation and maintenance of the Plant, as appropriate (except a cessation that
is the direct result of a local strike which occurred and continued despite the reasonable
actions or inactions of the Seller or its Contractors); (b) the physical absence of substantially
all employees of the Seller and its Contractors from the Site after the commencement of
excavation for the foundations of the Plant, in either case (a) or (b) for at least thirty (30)
consecutive Days; (c) a persistent failure of the Seller to perform its obligations hereunder
such as to suggest an intention to repudiate this Agreement; or (d) a failure by the Seller to
resume and continue the performance of substantially all of its obligations under this
Agreement within a reasonable period following the cessation of an event of Force Majeure
which causes the Party's failure or delay in complying with its obligations under the
Agreement and shall, for the avoidance of doubt, include any event giving rise to the right of
the Purchaser to enter the Site and operate the Plant pursuant to Clause 9.13.

"Active Power" means the useful component of the product of voltage and current, which
the Plant shall provide to or absorb from the Purchaser Grid System and which is measured in
Megawatt (MW).

"Affected Party" has the meaning ascribed thereto in Clause 17.1.

"Agreement”" means this Power Purchase Agreement, including all schedules thereto, as
amended or supplemented from time to time.

"Agreed Rate of Return" shall mean a [®]% return on equity for the Shareholders.
"Amended Project Document" has the meaning given to it in Clause 4.3.1.

"Ancillary Services" means such services provided by the Seller relating to electric power
production and operation of the Purchaser Grid System other than the provision of electric
energy and capacity, including without limitation reactive power, voltage control, frequency
regulation, spinning reserve and black start capability;

"Applicant" means the Party that served a Notice of Intention to Refer pursuant to
Clause 20.2.2.

“Authority” means the Energy and Water Utilities Regulatory Authority established under
the Energy and Water Utilities Regulatory Authority Act, Cap. 414, (the “EWURA Act”);

""Base Rate'" means the rate identified as the Base Rate in Schedule 1. Whenever the Base
Rate is applied, the interest shall be compounded [DAILY], computed for the actual number
of Days elapsed on the basis of a 365-Day Year.
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"Backup Metering System" has the meaning ascribed thereto in Clause 8.1.2.

"Business Day' means any Day other than a Saturday or a Sunday, on which business by and
between banks may be carried out and which is not a national public holiday in Tanzania.

"Capacity Charge' means the price which the Purchaser will pay to the Seller per MW per
month for the Dependable Capacity as determined in accordance with Schedule 5 - hereto.

"Change in Law" means:

(a) the enactment, adoption, promulgation, modification, repeal or re-interpretation
after the Signature Date by any Government Authority of any statute, decree,
ordinance or any other Law of Tanzania; or

(b) the imposition by any Government Authority of any material condition in
connection with the issuance, renewal, or modification of, or the revocation or
non-renewal (other than for cause) of, any Permit after the Signature Date,

that, in either case:

(1) establishes, modifies or abolishes requirements for, or interferes with,
any activities of the Seller in connection with the Project; or

(i1) renders the performance by the Seller or any other person of its
obligations under this Agreement or any of the other Project
Documents in accordance with its terms illegal or unenforceable.

"Change Order" means any change order to be given to the Construction Contractor under
the Construction Contract which relates to a component of the physical work-in-progress at
the Site and which is an Amended Project Document.

"Commencement of Construction" means the initiation of the construction of the Plant as
evidenced by the Seller's (a) issuance of a notice to proceed and (b) making of the Initiation
Payment.

"Commercial Operations Date" means the date on which:

(a) the Conditions Precedent (CP) Satisfaction Date has occurred; and

(b) [the Geothermal power plant and the associated necessary facilities are
Commissioned in accordance with Schedule 3 -

"Commissioned" means the state or act of successful completion of Commissioning of the
Plant.

"Commissioned Dependable Capacity'" means the Dependable Capacity of the Plant as
established at the Commercial Operations Date in accordance with Clause 9 and Schedule 3 -.

"Commissioned Shortfall" means the difference between (a) the Commissioned Dependable
Capacity if less than the Contracted Dependable Capacity and (b) the Contracted Dependable
Capacity.

"Commissioning'" means engaging in the operations required for testing of the Plant in
accordance with Schedule 3 -.
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"Conditions Precedent" or “CP” means the conditions precedent specified in Clause 3 and
Schedule 9 - of this Agreement.
"Confidential Information" has the meaning ascribed thereto in Clause 23.6.

"Construction Contract”" means the agreement to be entered into by the Seller for the
design, manufacture, construction and Commissioning of the Plant.

"Construction Contractor" means the party or parties to the Construction Contract other
than the Seller.

"Construction Contract Price" means the price for the design, manufacture, construction
and Commissioning of the Plant specified under the Construction Contract.

"Construction Security" has the meaning ascribed thereto in Clause 12.4.1.

"Contracted Dependable Capacity" means the capacity in MW identified as the Contracted
Dependable Capacity in Schedule 1 -.

"Contractor" means any contractor employed by the Seller in the design, manufacture,
construction, operation or maintenance of the Plant or any part thereof.

"Control Centre" means the Purchaser's system control centre located at [LOCATION] in
Tanzania, or such other control centre designated by the Purchaser from time to time (but not
more than one at any time) from which the Purchaser shall Dispatch the Plant.

"Convention" has the meaning ascribed thereto in Clause 20.3.1.

"CP Satisfaction Date" means the date on which all Conditions Precedent have been
satisfied or waived in accordance with this Agreement.

"Damages' means any actual damages agreed upon by the Parties or established pursuant to
any dispute resolution procedure described in Clause 20.

"Day" means any twenty four (24) hour period beginning and ending at 12:00 midnight in
Tanzania.

"Declared Available Capacity" means the estimated net capacity of the Plant declared
[daily] by the Seller pursuant to Clause 8.3.3, which shall equal the Dependable Capacity of
the Plant expressed in MW at the Interconnection Point, (based on the forecasted Steam
Conditions) less any reductions due to Scheduled Outages, Forced Outages and Maintenance
Outages.

"Default Rate" means one (1) percentage point above LIBOR compounded monthly..

"Dependable Capacity" means the sustained capacity in MW from the Plant as declared by
the Seller in writing to the Purchaser according to Clause 10.3.

"Depreciated Book Value" or "DBV" has the meaning given in [Part 1 of Schedule 10].

"Dispatch" means the instructions issued by the Purchaser from the Control Centre in
accordance with this Agreement for the Seller to schedule and control the generation of the
Plant in order to increase or decrease the electricity delivered to the Purchaser Grid System.



Model Power Purchase Agreement for Geothermal Projects

"Dispute" has the meaning ascribed thereto in Clause 20.1.

“Effective Date” means the date on which notice of the occurrence of financial closing is
received by the Purchaser, this Agreement shall become effective in its entirety.

"Emergency" means a condition or situation that, in the reasonable opinion of either Party,
does materially and adversely, or is likely materially and adversely to (a) affect the ability of
the Purchaser to maintain safe electrical service to its customers, having regard to then-current
standard of electrical service provided to its customers, or (b) present a physical threat to
persons or property.

"Energy Charge' means the price which the Purchaser will pay to the Seller per kWh for
Net Energy Output in accordance with Clause 11.3 as determined in accordance with
Schedule 5 - hereto.

"Energy Payment" has the meaning ascribed thereto in Clause 12.2.2.

"Environment" means all or any of the following media, namely air (including air within
buildings or other natural or man-made structures above or below the ground), water, land,
flora, fauna and/or human beings, and “Environmental” shall be construed accordingly.

"Environmental Regulations" means any Law of Tanzania which has as a purpose or effect
the protection of or the prevention of harm or damage to the Environment or to provide
remedies in relation to harm or damage to the Environment.

"Excepted Assets" means the grid system, electric distribution assets necessary for the
Purchaser to fulifil it duties und the Electricity Act,2008, and assets protected by diplomatic
and consular priviledges under 1978 Imuninity Act of the United Kingdom and the 1976
Sivevereign Immunity Acrr of the United States and Government Proceedings Act or any
successor or analogous legislation.

"Fair Market Value" or "FMV" has the meaning given in [Part 1 of Schedule 10].

"Finance Parties" means the lenders and other finance parties to the Loan Documents,
Government in the case of grant/subsidy, and the persons who, from time to time, make other
credit facilities available to the Seller, together, in each case, with their respective successors
and Permitted Assignees.

"Financial Closing" means the signing of the Loan, and/or grant/subsidy Documents and the
fulfilment of all conditions precedent to the initial availability of funds thereunder.

"Financial Year" means the period from 1 January to 31 December or such other period as
may be selected by the Seller and which is acceptable to the Tanzanian tax authorities.

"Forced Outage" means any partial or complete interruption of [a Unit's][the Plant's]
generating capability that is not the result of (a) a request by the Purchaser in accordance with
this Agreement; (b) a Scheduled Outage or a Maintenance Outage; or (c) an event or
occurrence of Force Majeure.

"Force Majeure'" means an event or occurrence specified in Clause 17.

"Force Majeure - Natural" has the meaning ascribed thereto in Clause 17.1.1.

"Force Majeure - Political" has the meaning ascribed thereto in Clause 17.1.2.
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"Foreign Currency" means the lawful currency of any territory other than Tanzania.

"Foreign Investor'" means any Initial Shareholder of the Seller who is a non-resident of
Tanzania.

"Foreign Political Events" has the meaning ascribed thereto in Clause 17.1.2.2.
“Fuel” means the fuel identified in Schedule 1-.

“Fuel Supply Agreement” means any agreement entered into by the Seller for the purchase
and sale of Fuel.

"GoT" or "Government' means the government of the United Republic of Tanzania.

"Government Authority" means GoT and any subdivision thereof, any provincial or local
governmental authority with jurisdiction or authority over the Seller, the Contractors, the
Finance Parties or the Project or any part thereof, any department, authority, instrumentality,
agency or judicial body of GoT or any such provincial or local governmental authority, and
any court, tribunal or independent regulatory agency or body in Tanzania having jurisdiction
over the Seller, the Contractors, the Finance Parties or the Project or any part thereof.

"Implementation Agreement" means the Implementation Agreement dated 4 entered into
between GoT and the Seller.

"Independent Engineer" means an independent consulting engineer, or engineering Seller,
of international repute acceptable to the Purchaser, the Seller and the Finance Parties [selected
from the list included in Schedule 6 -] for the purposes of monitoring the construction and
certifying the results of Commissioning.

"Initiation Payment" means the Seller's first payment to the Construction Contractor under
the Construction Contract which shall be at least [4] percent of the original Construction
Contract Price.

"Initial Shareholders" means the shareholders of the Seller identified in Schedule 11.
"Initial Period" means the term identified as such in Clause 2.3.

"Interconnection Facilities" means all the facilities on the high voltage side of the step-up
transformer described in Schedule 2 to be constructed by or for the Purchaser to enable it to
receive and deliver capacity and energy in accordance with this Agreement plus the Metering

System.

"Intermediate Period' means the period, if any, from the Commercial Operating Date until
the beginning of the Operation Period.

“kV” means 1,000 Volts

“kVA” means 1,000 Voltamperes

"kKW" means 1,000 Watts.

"Lapse of Consent" means any Permit (a) ceasing to remain in full force and effect, or (b) at

any time prior to the [Target CP Satisfaction Date]/[Financial Closing]/[Commencement of
Construction]/[Commercial Operations Date], not being issued or renewed upon application
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having been properly and timeously made and diligently pursued, or (c) from and after the
[Target CP Satisfaction Date]/[Financial Closing]/[Commencement of
Construction]/[Commercial Operations Date], not being issued or renewed within the period
of time prescribed by applicable Laws of Tanzania as applied in a non-discriminatory manner
and, in any event, within [4] Months after the date of proper and complete application
thereof, or (d) being made subject, subsequent to its grant, upon renewal or otherwise, to any
terms or conditions that materially and adversely affect the Seller's and/or the Contractors'
ability to perform its or their obligations (including the making available by the Seller of
Dependable Capacity and Net Energy Output as described in Clause 0) under any material
document included in the Security Package; provided, however, that in no event shall any
Lapse of Consent occur as a result of the GoT or any Government Authority exercising any
power pursuant to the Laws of Tanzania to take any of the actions referred to in sub-sections
(a) to (d) above as a result of the Seller or any other party to whom a Permit is granted failing
to abide by any term or condition of any Permit or as a result of a failure on the part of the
Seller or such other party to properly and timeously apply for and diligently pursue the
issuance or renewal of any Permit.

"Law" means any law, act, requirement (including licence and permit requirements),
ordinance, code, order, rule, resolution or regulation of any governmental authority or agency
(federal, national, provincial, municipal, local or other) that is at any time applicable to the
Seller, the Plant, the Project, the Site, or any part thereof, and shall include the Laws of
Tanzania and all applicable environmental standards and hazardous waste laws, as any such
law, act, requirement, ordinance, rule, resolution or regulation or standard may be amended
from time to time.

"Laws of Tanzania" means the national, provincial and local laws of Tanzania, all orders,
rules, regulations, executive orders, decrees, policies, judicial decisions, notifications or other
similar directives made pursuant thereto, as such laws, orders, rules, regulations, decrees,
policies, judicial decisions and notifications or other similar directives may be amended from
time to time.

“Lenders” means the Project lesser (in a sale/lease back transaction) or the entities that
finances or persons providing construction or permanent financing to the Seller in connection
with installation of the Project.

"Liquidated Damages Due Date" has the meaning ascribed thereto in Clause Error!
Reference source not found..

"Liquidated Damages Notice' means the written notice computing the amount of liquidated
damages payable by the Seller or the Purchaser (as the case may be) which has to be sent to
the Seller or the Purchaser (as the case may be) following the occurrence of an event
justifying the payment of liquidated damages.

"Loan Documents" means the loan agreements, notes, indentures, security agreements,
interest rate hedging agreements, guarantees and other documents entered or to be entered
into relating to the construction and permanent financing (including financing of working
capital requirements and refinancing and provision of letters of credit for construction and
permanent financing) of the Plant or any part thereof.

"Local Currency" means the lawful currency of Tanzania.
"Maintenance Qutage" means an interruption or reduction of a Unit's or the Plant's

generating capability that (a) is not a Scheduled Outage; (b) has been scheduled and allowed
by the Seller in consultation with the Purchaser in accordance with Clause 9.6; and (c) is for
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the purpose of performing work on specific components, which work could be postponed by
at least [ 9] Days but, considering the Technical Limits and Prudent Utility Practices, should
not, in the reasonable opinion of the Seller, be postponed until the next Scheduled Outage.

"Margin" means the rate identified as the Margin in Part 1 of Schedule 1.

"Metering Point" means the point identified as the [metering point] in the diagram at
Schedule 2.

"Metering System'' means all meters and metering devices used to measure the delivery and
receipt of Net Energy Output.

"Minimum Functional Specifications" means the minimum functional specifications
(including the technical limits of the Plant) for the construction and operation of the Plant as
set forth in Schedule thereof.

"Month" means a calendar month according to the Gregorian calendar beginning at 12:00
midnight on the last day of the preceding month and ending at 12:00 midnight on the last day
of that month.

"MVAR" means Megavar.

"MW" means Megawatt.

“MWh” means Megawatt-hour

“Net Delivered Energy” — The net electric energy expressed in kWh that is generated by the
Complex and delivered at the Interconnection Point, as measured by the Metering System or
the Back-Up Metering System, as the case may be.

"Net Energy Output" means net energy delivered by the Seller for sale to the Purchaser at
the Point of Supply in accordance with the Purchaser's Dispatch as measured in accordance

with Clause 8.3.

“Non-Escalable Component” —The Reference Non-Escalable Component described in
Schedule 1 as adjusted from time to time during the Term in accordance with Schedule 1.

"Notice of Intention to Defend" has the meaning ascribed thereto in Clause 20.2.4.
"Notice of Intention to Refer" has the meaning ascribed thereto in Clause 20.2.2.

"O&M Contract" means the agreement between the Seller and the O&M Contractor for the
operation and maintenance of the Plant.

"O&M Contractor" means the contractor which the Seller may from time to time appoint to
operate and maintain the Plant.

"Operating Committee" means the committee established pursuant to Clause 9.9 for the
purpose of determining operating standards and procedures for the Plant.

["Operations Security' has the meaning ascribed thereto in Clause 12.4.2.]

"Operating Year" means that period of time (i) with respect to the first Operating Year of
the Project, beginning on the Commercial Operations Date and ending at 11:59 p.m. on the
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day preceding the first anniversary of the Commercial Operations Date; (ii) with respect to
succeeding Operating Years until the last Operating Year, a full Year beginning on each
anniversary of the Commercial Operations Date; and (iii) with respect to the last Operating
Year, that period of time from the end of the preceding Operating Year through the
termination date of this Agreement.

"Operation Period" means:

(a) if the Commercial Operation Date occurs on the first day of a Month, the period
beginning on that date and ending on the last day of the Term; or

(b) if the Commercial Operation Date occurs on a date that is not the first day of a
Month, the period beginning on the first day of the next Month and ending on the last
day of the Term.

"Original Project Documents' has the meaning given to it in Clause 4.2.1.

"Parties" means both the Purchaser and the Seller.

"Party" means either the Purchaser or the Seller.

"Payment Dispute Notice'" has the meaning ascribed thereto in Clause 12.6.2.

["Peak Months" means the Months of [4].]

"Permits" means all such permits, approvals, consents, authorizations, grants or certificates
of registration, notifications, concessions, acknowledgments, agreements, licences, decisions
or similar items required to be obtained from any Government Authority or other relevant
governmental entity for the Seller or for the construction, financing, ownership, operation and
maintenance of the Plant.

"Permitted Assignees" means [ ]

"Plant" means the generating facility identified as the Plant in the Background section of this
Agreement and as further identified in Schedule 1.

"Plant Hour" means each hour in which the Plant, but for a Scheduled Outage, would be
operating.

"Plant Output Profile" means the record of Plant output measured at the Metering Point in
[one minute] intervals.

"Point of Interconnection" means the point at which the Plant is connected to the
Purchaser’s transmission network, beyond which all assets and equipment are owned and
operated by the Purchaser, as further described in Schedule 2 -.

"Point of Supply" or “Delivery Point” is the location on the Purchaser's transmission
network, at which the ownership of energy transfers from the Seller to the Purchaser. Unless
otherwise agreed between Parties, the Point of Supply shall be the Metering Point.

"Pre-Operation Period" means the period from the date of signing of this Agreement until
the Commercial Operation Date.
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"Project" means the development, design, engineering, manufacture, financing, acquisition
of the Site, construction, permitting, completion, testing, Commissioning, insurance,
ownership, operation and maintenance of the Plant and all activities incidental thereto.

“Project Debt” means the aggregate of:

(c) all amounts outstanding at the Termination Date, including (but not limited to)
principal and interest (whether unpaid, compounded or accrued) as at that date
including, without limitation, all amounts representing capitalised interest and all
amounts that have been advanced to meet any cost overruns or otherwise, from the
Seller to the Finance Parties under the Loan Documents, as well as any fees, charges
and expenses payable by the Seller to the Finance Parties;

(d) all amounts, including amounts arising pursuant to closing out, settling early or
unwinding any positions under any hedging agreements, and other breakage costs,
payable by the Seller to the Finance Parties or the hedging counterparty as a result of
a prepayment under the Loan Documents, subject to the Seller and the Finance Parties
mitigating all such costs to the extent reasonably possible,

less

(e) all credit balances held on any bank accounts held by or on behalf of the Seller on the
Termination Date which are available for application in or towards the discharge of
the amounts referred to in (a) and (b) above on the Termination Date; and

® all amounts payable by the Finance Parties or the hedging counterparty to the Seller
as a result of a prepayment of amounts outstanding under the Loan Documents.

"Project Documents' means the documents identified as Project Documents in Schedule 1.

“Prudent Electrical Utility Practices” means the use of equipment, practices or methods, as
required to comply with applicable industry codes, standards, and regulations in Tanzania (i)
to protect the Purchaser’s system, employees, agents, and customers from malfunctions
occurring at the Complex and (ii) to protect the Complex and the Seller’s employees and
agents at the Complex, from malfunctions occurring on the Purchaser’s system;

“Prudent Utility Practices” means the prudent utility practices followed from time to time
by the electric utility industry in the United Kingdom, as such practices may be applicable in
Tanzania, having regard to engineering, environmental, safety, reliability and operational
considerations, including manufacturers’ recommendations;

"Purchaser Event of Default'" means an event described in Clause 19.2.

"Purchaser Grid System'" means the Interconnection Facilities and any other transmission
or distribution facilities on the Purchaser's side of the Point of Interconnection(s) through
which the Net Energy Output of the Plant will be distributed by the Purchaser to users of
electricity.

"Reactive Power'" means the magnetising component of the product of voltage and current,
which the Plant shall provide to or absorb from the Purchaser Grid System and which is
measured in (Megavoltampere-reactive (MVAR).

"Reasonable and Prudent Operator" means an operator who follows the practices
generally followed from time to time by the electric utility industry (including practices

10



Model Power Purchase Agreement for Geothermal Projects

generally followed by independent power producers) in [Tanzania], having regard to
engineering and operational considerations, including manufacturers' recommendations, the
practices are not limited to optimum practices, methods or acts to the exclusion of all others,
but rather are a spectrum of possible practices, methods and acts which could have been
expected to accomplish the desired result at reasonable cost consistent with reliability and
safety.

"Reference Exchange Rate" means the official rate of exchange recognised by the central
bank of [Tanzania] for the conversion of the Local Currency into [USD].

"Required Commercial Operations Date' means the date on which the Plant is required to
be Commissioned as identified in Schedule 1.

"Respondent' means the Party on whom a Notice of Intention to Refer has been served in
accordance with Clause 20.2.2.

"SCADA System" means a system to be used for supervisory control and data acquisition

"Scheduled Commercial Operations Date" means the date which the Seller identifies to the
Purchaser as the date the Plant will be Commissioned, as such date may be revised from time
to time based on the scheduled construction program.

"Scheduled Outage" means a planned partial or complete interruption of the Plant's
generating capability that (a) is not a Maintenance Outage; (b) has been scheduled and
allowed by the Purchaser in accordance with Clause Error! Reference source not found.;
and (c) is for inspection, testing, preventive maintenance, corrective maintenance or
improvement.

"Security Package" means all of the agreements identified in Schedule 8 - that are entered
into in furtherance of the design, financing, construction, ownership, operation and
maintenance of the Plant and that form part of the security granted to the Finance Parties.

"Seller Event of Default" means an event described in Clause 19.1.
"Signature Date' means the date of this Agreement;

"Site" means the land, spaces, waterways, roads, water wells and any rights acquired or to be
acquired by the Seller for the purposes of the Plant on, through, above or below the ground on
which all or on any part of the Plant is to be built, (including any working areas required by
the Seller and the Contractors, villages, townships and camps for the accommodation of the
employees of the Seller and the Contractors, and all rights of way and access from public
highways and, where applicable, railway and seaward access) [as further described in
Schedule 1].

"Start-Up" means after the Commercial Operations Date, any start-up of a [Unit] or the
Plant that is requested by the Purchaser and that results in synchronization with the Purchaser
Grid System. Any such Start-Up shall include one shut-down.

["Supplemental Payments' means the amount which the Purchaser will pay to the Seller per
Month for [ 4] in accordance with Clause 11.3 as determined in accordance with Schedule 5 -
hereto.]

"TANESCO" means Tanzania Electric Supply Seller Limited, in any capacity other than the
Purchaser hereunder, or any successor or assign of its obligations under any of the other
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Project Documents to which it is party or any of its obligations under the Laws of Tanzania.
"Tanzania" means the United Republic of Tanzania.
"Tanzania Political Events' has the meaning ascribed thereto in Clause 17.1.2.1.

"Target CP Satisfaction Date" means the date identified as the Target CP Satisfaction Date
in Schedule.

"Term' means the term identified as such in 2.1.

"Terms" means the term of this Agreement, as determined in accordance with Clause
Schedule 1 -

"Termination Amount' means the amount, determined in accordance with Schedule 11,
which shall be paid by the Purchaser to the Seller in the event of the early termination of this
Agreement.

"Termination Date" means the date of the expiry of the Term, or the date of the earlier
termination of this Agreement, as the case may be.

"Termination Notice" means a written notice served by one Party on the other Party, stating
its decision to immediately terminate this Agreement and the grounds for termination, by
reference to its right to terminate as set out in this Agreement.

"Termination Payment" has the meaning given in [Part 2 of Schedule 11].

"Total Project Costs" shall mean the actual cost (calculated in [the Local Currency]) of
developing, designing, building, financing, insuring and commissioning the Plant.

“Transmission System Operator (TSO)” means the entity responsible for the overall
coordination of the planning and operation of the National power System in the country.
The TSO may also be responsible for the scheduling and dispatch of generating units
connected to its transmission system.

["Unit" means each of the generating units that forms a part of the power Plant.]
"Valuer" has the meaning given in Clause Error! Reference source not found..

"Week' means each period of seven consecutive Days beginning at 12:00 midnight Tanzania
time falling between a Saturday and a Sunday.

"Year" means each 12 Month period commencing on 00:00 midnight on a given date and
ending on 00:00 of the first anniversary of that date.

Interpretation
In this Agreement, unless the context otherwise requires:

1.2.1 terms not herein defined shall have the meanings ordinarily ascribed thereto in
the Oxford English Dictionary;

1.2.2 all references herein to time are to Tanzania time;
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references to any document (including this Agreement) are references to that
document as amended, consolidated, supplemented, novated or replaced from
time to time, and to all annexes, schedules, attachments, supplements and the like
which form part thereof;

terms defined in any number, gender or tense shall have the correlative meaning
when used in any other number, gender or tense;

an "encumbrance" shall be construed as a reference to a mortgage, charge,
pledge, lien or other encumbrance securing any obligation of any person or any
other type of preferential arrangement (including, without limitation, title transfer
and retention arrangements) having a similar effect;

the words "include", "including" and "in particular" indicate examples or
emphasis only and shall not be construed as limiting the generality of any
preceding words;

the words "or other" or "otherwise" shall not be construed as limiting the
generality of any preceding words where a wider interpretation is possible;

reference to persons means any individual, association, trust, joint venture,
unincorporated association, consortium, partnership (whether or not having
separate legal personality), corporation, firm, government, including the GoT and
any Government Authorities, party to this Agreement wherever organised or
incorporated and whether or not having separate legal personality; and references
to any person, including any Party hereto, shall include that person's successors in
title, permitted assignees, transferees, delegates, sub-delegates or appointees
(unless the transfer to the successor in title or transferee was in breach of this
Agreement);

where this Agreement defines a word or expression, related words and
expressions have a consistent meaning;

all periods of time and dates shall be based on and computed according to the
Gregorian calendar and times of Day are times of the Day in Tanzania;

in the computation of periods of time from a specified Day to a later specified
Day, from means from and including and until or to means to and including;

references to any clause, paragraph, Part, Schedule or recital are to those
contained in this Agreement;

the expression "this Clause", unless followed by the number of a specific part of
the clause, refers to the whole clause in which it occurs;

the table of contents, clause and schedule headings are inserted for convenience
only and shall not affect the interpretation or construction of this Agreement; [and

"written" or "in writing" includes faxes but not email].

All the Schedules are an integral part of this Agreement.
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TERM

Term

This Agreement shall consist of an Initial Period and an Operations Period. As used herein,
“Term” shall mean all the Initial Period and the Operations Period, unless the Seller or the
Purchaser terminates the Agreement prior to the end of the initial Period pursuant to the terms
of this Agreement.

Initial Period

The Initial Period will begin on the date set forth above and will terminate on the earlier of (i)
the Commercial Operation Date, or (ii) the Date the Agreement is terminated pursuant to the
provisions of Clause 19.

Operations Period

If applicable, the Operations Period will commence on the Commercial Operation Date and
will terminate at 23:59 hours on the last date of the Month in which the twentieth (20™)
anniversary of the Commercial Operation Date occurs.Operations Date as such date may be
extended pursuant to Clause 2.2

Extension of term due to Force Majeure

The Term shall be automatically extended by the aggregate periods allowed for the
performance by the Parties of obligation(s) referred to in Clause 17.

Renewal Term

The Term may be extended for an additional period on terms mutually agreeable to the Seller
and the Purchaser.

CONDITIONS PRECEDENT
Seller conditions precedent

Subject to Clause 3.4, the Seller shall have satisfied or shall have caused to have satisfied the
Conditions Precedent in Part A of Schedule 9 - by the Target CP Satisfaction Date.

Purchaser Conditions Precedent

Subject to Clause 3.4, the Purchaser shall have satisfied or shall have caused to have satisfied
the Conditions Precedent in Part B of Schedule 9 - by the Target CP Satisfaction Date.

Progress review

33.1 The Parties shall diligently use their reasonable endeavours to achieve
satisfaction of their respective Conditions Precedent and shall cooperate in good
faith with the other Party towards the satisfaction of its Conditions Precedent.

332 The Parties shall jointly review the progress towards achieving satisfaction of the

Conditions Precedent on a [monthly] basis or whenever necessary and shall notify
each other promptly of each event which may delay the Conditions Precedent to
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be satisfied by the Target CP Satisfaction Date. The Seller shall promptly, upon
the satisfaction of the Conditions Precedent set out in [Part A] of Schedule 9 -,
give the Purchaser written notice that such Conditions Precedent have been
satisfied and the Purchaser shall promptly, upon the satisfaction of the
Conditions Precedent set out in [Part B] of Schedule 9 -, give the Seller written
notice that such Conditions Precedent have been satisfied.

If the Conditions Precedent have not been satisfied or waived by the Target CP Satisfaction

Date:

3.4.1

34.2

the Parties may agree to extend the period by which the Conditions Precedent
have to be satisfied or waived; or

either Party may immediately terminate this Agreement by serving a Termination
Notice on the other Party, in which case either Party shall be discharged from any
further obligations under this Agreement save for those liabilities which have
accrued and any rights and obligations expressed to arise upon or survive such
termination.

PRE-OPERATION PERIOD

Permits and Licences

4.1.1

4.13

The Seller, at its sole cost and expense, shall, as soon as reasonably practicable
but in any event no later than the Scheduled Commercial Operation Date:

(a) acquire and maintain in effect all Permits required by all Government
Authorities with jurisdiction over the Seller and/or the Plant in order
to enable it to perform its obligations under this Agreement;

(b) give all required notices and allow all required inspections under all
Permits obtained by the Seller in connection with the Plant; and

(c) pay all prescribed fees in connection with such Permits.

The Purchaser, at its sole cost and expense, shall, as soon as reasonably
practicable but in any event no later than the Scheduled Commercial Operation
Date:

(a) Use all reasonable endeavours to acquire and maintain in
effect all Permits required by all Government Authorities
with jurisdiction over the Purchaser and/or the Purchaser
Grid System in order to enable it to perform its obligations
under this Agreement;

(b) give all required notices and allow all required inspections
under all Permits obtained by the Purchaser in connection
with the Purchaser Grid System; and

(©) pay all prescribed fees in connection with such Permits .

The Seller shall submit to the Purchaser:
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4.13.1

4132

4133

on or before Financial Closing, copies of all Permits and other
governmental authorizations that have been issued to the Seller to
date for the design, financing, construction, ownership, operation and
maintenance of the Plant;

at least fifteen (15) Days prior to Commencement of Construction,
evidence demonstrating that the Seller has, or the Construction
Contractor or other Contractors have, obtained all Permits that are
necessary for the Commencement of Construction, including the
permit to use the water resource; and

not later than fifteen (15) Days prior to the Commercial Operations
Date:

(a) evidence demonstrating that the Seller has obtained all of the
Permits then required to be obtained for the ownership,
operation and maintenance of, and the supply of power from,
the Plant; and

(b) a list identifying Permits not yet required to be obtained for
the operation and maintenance of, and the supply of power
from, the Plant, together with a plan reasonably acceptable to
the Purchaser for obtaining such Permits and an estimate of
the time within which such Permits will be obtained.

4.2 Documents to be provided by the Seller

4.2.1

The Seller shall submit to the Purchaser the documents listed below on or before
the dates specified (" Original Project Documents'):

Contracts and similar documents

42.1.1

42.12

4.2.13

as soon as available, but no later than Financial Closing, a copy of
the Implementation Agreement as executed, with any amendments
thereto;

on or before Financial Closing, a copy of the Construction Contract
as executed, including all schedules, plans and specifications attached
thereto, plus all amendments executed as of that date;

as soon as available, copies of any contracts executed with Direct
Contractors;

Documents related to the operations

4.2.14

4.2.1.5

on or before Financial Closing, a copy of the Seller's proposed plan
for the operations and maintenance of the Plant or an O&M Contract
entered into by the Seller, together with all amendments executed as
of that date;

as soon as available, but no later than the Financial Closing, the

Seller shall provide the Purchaser with any environmental assessment
or study relating to the Plant that has been approved by the
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4.2.1.6

4.2.1.7

4.2.1.8

4.2.19

4.2.1.10

4.2.1.11

42.1.12

4.2.1.13

Government Authority and provided to the Seller or to its Finance
Parties;

as soon as available but not later than thirty (30) Days after Financial
Closing, general arrangement drawings for the construction of the
Plant;

not later than fifteen (15) Days prior to the scheduled commencement
of testing and Commissioning, a start-up and test schedule for the
Plant;

not later than thirty (30) Days prior to the Required Commercial
Operations Date, a copy of draft written operating procedures to
serve as the basis for the written operating procedures to be
developed pursuant to Clause 4.5;

as soon as available but not later than the Commercial Operations
Date, final design drawings for the construction of the Plant;

as soon as available but not later than fifteen (15) Days after the
Commercial Operations Date, copies of all test results for tests
performed on the Plant;

as soon as available but not later than the Commercial Operations
Date, a certificate signed by the Independent Engineer stating that he
has supervised the design and construction of the Plant as a
Reasonable and Prudent Operator and that, to the best of his
knowledge, such design and construction has been completed
consistent with the terms of this Agreement (including the Minimum
Functional Specifications), the Implementation Agreement, the
Construction Contract, the final design drawings, and that the Plant
will have a useful life of at least twenty five (25) Years;

not later than thirty (30) Days following the Commercial Operations
Date for the major items of plant incorporated into the Plant:

(a) copies as received by the Seller under the Construction
Contract of all the manufacturers' specifications and
manufacturers' operation manuals; and

(b) a certificate of the Independent Engineer attesting to the fact
that all equipment is new and unused; and

as soon as available but not later than [4] Months after the
Commercial Operations Date, As-built drawings and complete
specifications for the Plant.

Neither the receipt nor approval of any Original Project Document or Amended
Project Document (defined below) shall:

4221

relieve the Seller of any liability, obligation or responsibility under
this Agreement or the Implementation Agreement resulting from a
breach by the Seller or its Contractors of this Agreement or the
Implementation Agreement; or
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4222 be construed as an endorsement by the Purchaser of the layout,
design, financing, construction, ownership, operation or maintenance
of the Plant nor as a warranty by the Purchaser of the safety,
durability or reliability thereof.

43 Changes to existing documents

43.1 The Seller shall provide to the Purchaser any documents supplementing or
otherwise amending an Original Project Document in a timely manner as such
information is amended, modified or superseded (all such supplements and
amendments, ""Amended Project Documents").

432 Prior to executing (a) any Original Project Document or (b) any Amended Project
Document [that is material to the interests of the Purchaser under this
Agreement], the Seller shall obtain the written approval of the Purchaser,
provided that any such approval requested from the Purchaser for an Amended
Project Document which is to be executed or otherwise created after Financial
Closing shall be deemed given unless refused within thirty (30) Days after notice
of the request for such approval, or, in the case of Change Orders, within fifteen
(15) Days after notice of the request for such approval.

4.4 Progress Reports

441 Beginning within forty five (45) Days after Financial Closing and ending on the
Commercial Operations Date, the Seller shall submit to the Purchaser:

44.1.1 monthly progress reports substantially in the form set forth in
Schedule 7 - (or such other form as may be agreed to by the Parties);

4412 such other reports as are submitted to the Seller by the Independent
Engineer; and

4413 reports, when and as the Seller becomes aware, of any new condition
or event which will have a material and adverse effect on the timely
completion of the Plant.

4.5 Operating Procedures

45.1 Within thirty (30) Days of the establishment of the Operating Committee, the
Parties shall cause the Operating Committee to meet and cause their respective
designated members to finalize the Operating Procedures addressing all
operational interfaces between the Purchaser and the Seller. The Operating
Procedures shall:

45.1.1 take proper account of the design of the Complex, the Metering
Systems, and the Grid System; and

45.1.2 be consistent with Prudent Electrical Utility Practices, Prudent
Utility Practices, and the Technical Limits.

452 The procedure for developing and finalising the Operating Procedures shall be as
follows:
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4.5.2.1 Within thirty (30) Days following the establishment of the Operating
Committee, the Seller shall deliver to the Purchaser in writing
proposed draft Operating Procedures;

4522 the Purchaser shall provide comments in writing on the draft
Operating Procedures within thirty (15) Days following the date the
draft Operating Procedures are delivered by the Seller to the
Purchaser, and each Party shall make a representative available to
meet within seven (7) Days following the end of such seven (7) Days
period to review each Party’s comments on the draft Operating
Procedures and on the proposed changes and any objections to the
proposed changes of a Party.

4523 as soon as is practicable after the meeting referred to in Section
4.5.2.2 but in any event within seven (7) Days following the end of
such meeting, the Seller shall provide the Purchaser with proposed
final draft Operating Procedures, incorporating to the extent agreed
each of the Parties’ proposed changes;

4524 the Purchaser shall provide final comments on the final draft
Operating Procedures within seven (7) Days after its receipt by the
Purchaser and, within seven (7) Days after a request from the Seller,
the Purchaser shall make its representatives available to meet at a
venue to be mutually agreed by the parties, and review its comments
and proposed changes with the Seller; and

4525 the Seller shall revise the draft Operating Procedures to incorporate
such additions or modifications required by the Purchaser and shall
provide a final draft to the Purchaser as soon as practicable, and in
any event within seven (7) Days following receipt of the Purchaser’s
comments and proposed changes to the draft Operating Procedures.
Any Dispute between the Parties as to whether any matter should be
included in or excluded from or modified in the way it is then treated
in the draft Operating Procedures shall be determined in accordance
with Clause 20.2. The determination of the Expert shall be final and
binding with respect to the resolution of such Dispute.

Following the finalization of the Operating Procedures pursuant to Clause 4.5.2.5,
either Party may propose changes to the Operating Procedures from time to time
as changes in events and circumstances may require. The Parties shall meet and
discuss such proposed changes in good faith and incorporate such changes as are
agreed by the Parties. Any Dispute between the Parties as to whether any matter
should be included in or removed from or modified in the way it is then treated in
the Operating Procedures shall be determined in accordance with Clause 20.2..
The determination of the Expert shall be final and binding with respect to the
resolution of such Dispute.

The Seller and the Purchaser shall mutually develop an inter-tripping schedule no
later than sixty (60) Days prior to the required implementation of such schedule.
Such inter-tripping schedule shall be based on a proposed schedule submitted to
the Seller by the Purchaser at least [4] Days prior to the date implementation of
such schedule is required.
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The operating procedures shall be deemed to have been developed by the Seller
and the prior written consent by the Purchaser in accordance with this Clause 4.5
shall not relieve the Seller of any liability, obligation or responsibility under this
Agreement and shall not relieve the Seller from developing and submitting to the
Purchaser sound and reliable operating procedures.

Energy before Commissioning

4.6.1

4.6.2

4.6.3

Upon the Seller's request and successful negotiations on the grid extension the
Purchaser may provide energy for construction, testing, Commissioning, Start-
Ups and Emergencies, subject to availability and the Purchaser's ability to deliver
such energy to the Plant and the Seller shall pay the Purchaser for such energy
and grid extension works in accordance with the Purchaser's then prevailing tariff
rate for industrial facilities and capital costs incurred respectively.

The Purchaser is hereby authorized to set-off the charges for such energy
delivered by the Purchaser to the Seller pursuant to this Clause 12.2.1 against any
Energy Payments due and owing to the Seller.

Prior to the Commercial Operations Date, the Purchaser shall use reasonable
efforts to accept all energy produced by the Plant during testing performed
pursuant to the Construction Contract and Commissioning, and the Purchaser
shall pay the Seller for such energy at the rate set forth in Clause 12.2.1. For the
avoidance of doubt, the Purchaser shall not be liable for any Capacity Payments
prior to the Commercial Operations Date.

Pre-operation inspection

The Parties agree that:

4.7.1

4.7.2

4.7.3

4.7.4

the Purchaser and/or its representatives shall have the right to observe the
progress of the construction of the Plant and the testing and Commissioning of
the Plant in accordance with Schedule 3 -;

the Seller shall comply with all reasonable requests of the Purchaser for, and
assist in arranging, any such observation visits to the Plant;

such visits to the Plant shall not be construed as an endorsement by the Purchaser
of the design thereof nor as a warranty by the Purchaser of the safety, durability
or reliability of the Plant; and

all persons visiting the Plant on behalf of the Purchaser shall comply with the
reasonable instructions and directions of the Seller and/or its Contractors.

Pre-operation access to Site

Upon seven (7) Business Days' prior written notice from the Seller, the Purchaser shall grant
the Seller reasonable access during working hours to any lands owned by the Purchaser that
are necessary for designing, financing, constructing, operating and maintaining the Plant.
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GENERAL COVENANTS OF THE SELLER IN RESPECT OF THE PLANT

The Seller hereby covenants as follows:

during the Term, the Seller shall design, finance, construct, own, operate and maintain and
transfer; for the plant at end of the PPA period in accordance with:

5.1.1

5.1.2

this Agreement;
the Minimum Functional Specifications set forth in Schedule 1;
the operating procedures developed pursuant to Clause 4.5;

[the environmental guidelines, social safeguard standards and occupational health
and safety standards issued by GoT Agencies];

all applicable Permits and Laws; and

such requirements as the Purchaser may reasonably deem necessary in order for
the Interconnection Facilities to be designed and constructed in accordance with
sound engineering and construction practices of a Reasonable and Prudent
Operator;

the Plant will be designed, constructed, completed, operated and maintained:

5.2.1

522

523

in a good and workmanlike manner, only with materials and equipment that are
new, utility grade and suitable for their intended use;

in such a manner as to provide that the useful life of the Plant, with proper
operation and maintenance, will be at least equal to twenty five (25) Years; and

in accordance in all material respects with sound engineering and construction
practices of a Reasonable and Prudent Operator;

the Seller shall Commission the Plant on or before the Required Commercial Operations

Date; and

during the Term, the Seller shall maintain the Site in a clean, safe and presentable manner in
accordance with international best practice..

CONSTRUCTION OF THE COMPLEX

Construction of the Complex

6.1.1

The Seller shall commence and proceed with the Construction Works after
negotiation and agreement with the relevant GoT Agency reespponsible for
geothermal development in Tanzania; as soon as reasonably practicable following
the Effective Date. The Seller shall procure that the design of the Construction
Works shall be carried out with all proper skill and care and in all material
respects in accordance with this Agreement, including the Technical
Specifications, the Laws of Tanzania (including the Seller Consents and the
Generation Licence), Prudent Utility Practices and Prudent Electrical Utility
Practices, so that the Complex is reasonably expected to provide a useful life of
not less than the Term.
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The Seller shall carry out and complete the Construction Works such that the
Seller is able to achieve the Commercial Operations Date as required by this
Agreement.

The Seller shall cause all equipment which is permanently installed by the EPC
Contractor as part of the Complex to be new and unused at the time of such
installation and to otherwise comply with the requirements of Schedule 1 -.

The Purchaser shall, in accordance with the Minimum Functional Specifications,
install protective devices within the Interconnection Facilities having appropriate
ratings and characteristics to protect the Purchaser’s equipment at the
Interconnection Facilities, [and, subject to the Minimum Functional
Specifications, shall maintain the settings of all such devices at the levels
required.]

Upon completion of the Interconnection Facilities described in Clause 7.1.1, the
Purchaser and Seller shall test such Interconnection Facilities in accordance with
the procedures set forth in Schedule 3 -.

Submission of Reports and Information!(]

6.2.1

The Seller shall submit, or cause to be submitted, to the Purchaser the following
documents on or before the specified dates:

6.2.1.1 As soon as available, but no later than the Effective Date, a copy of
the Implementation Agreement as executed, with any amendments
thereto;

6.2.1.2 As soon as available, but no later than the Effective Date, a copy of
the Water Use Agreement and/or potable water supply account as
executed, with any amendments thereto;

6.2.1.3 Beginning within thirty (30) Days after the Effective Date and ending
on the Commercial Operations Date,

(a) reasonably detailed Construction Reports delivered to the
Purchaser not later than the last Day of March, June,
September and December, including any updates to the
construction milestone schedule contained therein,

(b) such other reports as are submitted to the Seller by the
Engineer, and

(©) reports, when and as the Seller becomes aware, of any
condition or event and/or any change in such condition or
event that will have a material and adverse effect on the
timely completion of the construction of the Complex.

6.2.1.4 No later than ninety (90) Days after the Effective Date,
(a) evidence demonstrating that the Seller has obtained all Seller

Consents then required to be obtained for the
lease/ownership, construction, operation and maintenance of,

22



6.2.2

Model Power Purchase Agreement for Geothermal Projects

6.2.1.5

6.2.1.6

6.2.1.7

6.2.1.8

6.2.1.9

6.2.1.10

and the supply and delivery of Net Electrical Output from,
the Complex,

(b) a list identifying the Seller Consents not yet required to be
obtained for the operation and maintenance of, and the
supply and delivery of Net Electrical Output from the
Complex, and

(c) a list identifying the Seller Consents applied for by the Seller
or its Contractors but not yet issued or received, together
with a plan reasonably acceptable to the Purchaser for
obtaining such Seller Consents and an estimate of the time
within which such Seller Consents will be obtained;

At least sixty (60) Days prior to the scheduled commencement of
testing and Commissioning of the Complex, a preliminary start-up
and test schedule for the Complex;

On or before the Commercial Operations Date, a certificate from the
Engineer addressed to the Seller and the Purchaser to the effect that,
based upon its monitoring and review of construction, the
construction of the Complex has been carried out in all material
respects in compliance with the terms of this Agreement;

On or as soon as practicable following the Construction Start Date
but in any event within ten (10) Business Days thereafter, a copy of
the certificate of insurance for the EPC Contractor’s All Risk
Insurance Policy and, as soon as available, a copy of such policy, and
as soon as is available but in any event on or before the Commercial
Operations Date and, as and when updated, copies of all insurance
policies and certificates of insurance or other certificates of insurance
for policies detailed in Clause 13 and Schedule 8;

As soon as available, but no later than thirty (30) Days following
Commissioning Tests, two copies of all results of the Commissioning
Tests, including tests of major equipment included in the Complex,
tests of related electricity metering equipment, and a certificate from
the Engineer confirming each successful Commissioning Test shall
be provided to the Purchaser;

No later than thirty (30) Days following each successful
Commissioning Test, for the major items of plant incorporated into
the Complex, one copy, as received by the Seller pursuant to the EPC
Contract, of all the manufacturers’ specifications and manufacturers’
operation manuals; and

As soon as available, but no later than thirty (30) Days following the
successful completion of the Commissioning Tests, two copies of the
Commissioning Tests results performed on the Complex, and a
certificate from the Engineer confirming the results of each such test.

The Seller shall notify the Purchaser promptly from time to time whenever it
determines that the then expected date for the Commissioning of the Complex is
unfeasible or inappropriate, and shall specify a revised expected date for the
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Commissioning of the Complex which shall not in any event be earlier than ten
(10) Business Days following the date of delivery of such notice to the Purchaser.

The Purchaser shall provide to the Seller within thirty (30) Business Days after
receipt of a written request from the Seller, documents and information on the
Grid System and such other documents and data in the Purchaser’s possession
and control as may be reasonably necessary for the Seller to undertake the Seller
Interconnection Works and the Construction Works, including details of all
existing and planned facilities necessary to connect the Complex with the Grid
System, dispatch and communications procedures currently in use by the
Purchaser and any planned changes to the dispatch and communication
procedures then in effect.

In connection with the provision of such documents and information referred in
Clause 6.2.3, the Purchaser shall allow the Seller during the Purchaser’s regular
business hours to make copies of such documents and information, at the Seller’s
sole cost and expense, and to have reasonable access to and to consult with the
Purchaser’s relevant personnel engaged in the management, operation,
maintenance and reinforcement of the Grid System.

When such documents and information is no longer required for the purposes
provided herein, such documents and information shall be returned to the
Purchaser or destroyed by the Seller.

Each Party shall notify the other Party in a timely manner upon becoming aware
of any changes to the information provided to the other Party pursuant to this
Clause 6.2.

Delivery of Electrical Energy

From and after the Completion and Commissioning of the Purchaser Interconnection
Facilities, the Purchaser shall, to the extent necessary to carry out testing of the Complex
including Commissioning Tests, transport to the Complex electrical energy for start-ups in
accordance with the schedules provided to the Purchaser Pursuant to Clause 4.2 and Clause

8.1.

Purchaser Observation Visits

6.4.1

6.4.2

6.4.3

The Purchaser shall have the right, on a recurring basis and upon reasonable prior
notice to the Seller to have the Purchaser’s officers, employees, and
representatives observe the progress of the Construction Works and the Seller
Interconnection Works and the operation of the Complex.

The Seller shall comply with all reasonable requests of the Purchaser for, and
assist in arranging, any such observation visits. The Purchaser’s visits shall be
reasonable both in terms of the frequency of such visits and the number of
persons.

All persons visiting the Complex, or the Site on behalf of the Purchaser shall
comply with the Seller’s and its Contractors’ generally applicable safety
regulations and procedures made available to such persons and shall comply with
the reasonable instructions and directions of the Seller and its Contractors, and
shall not unreasonably cause any interference with or disruption to the activities
of the Seller or its Contractors on the Site.
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Appointment of the Engineer

6.5.1

6.5.2

6.5.3

6.5.4

Not later than two hundred and seventy (270) Days prior to the then-prevailing
Scheduled Commercial Operations Date, the Engineer shall have been
competitively recruited by the Seller, with the approval of the Purchaser, (and
shall by such date be available to perform the duties of the Engineer provided
herein and shall thereafter keep appointed and available for as long as may be
necessary to discharge the duties of the Engineer under this Agreement) to carry
out the duties of the Engineer specified in this Agreement in accordance with the
highest professional standards and duty of care, both to the Seller and to the
Purchaser. The Terms of Reference for the Engineer shall be jointly developed by
the Seller and Purchaser prior recruitment process. The Seller shall not replace
any Person appointed as the Engineer without the prior written consent of the
Purchaser.

The terms and conditions of appointment of the Engineer shall oblige the
Engineer to act independently and impartially, on the basis of his expertise,
experience and knowledge in relation to all matters referred to him pursuant to
this Agreement and in carrying out his other duties ascribed to him under this
Agreement. The costs and remuneration to which the Engineer is entitled under
his terms and conditions of appointment shall be borne by the Seller.

The Seller and the Purchaser duly recognises that the circumstances existing at
the time of tender are not likely to remain the same till the start of construction.
Therefore, an independent engineer is required to, authorize variations, deliver
opinions or certifications, carry out estimations or valuations and, order
payments. Prior to the Effective Date of the EPC Contract, the Purchaser shall
employ the consultants/independent engineer of experience and international
repute. The Purchaser shall notify the Seller on the employment of the
Independent Engineer in not later than thirty (30) Days after the Effective Date of
Contract. The selection and appointment of an Independent Engineer in
accordance with this Section shall be binding on the Parties. The cost of engaging
the Independent Engineer during the term of appointment shall be borne by the
Purchaser.

The terms of reference of the Engineer shall include but not limited to monitor
and evaluate the re-openers pertaining to any cost variations due to geological
conditions limited to the tunnel area, cost escalations in the civil works associated
with construction, and re-settlement costs (the “Re-Openers”) which have been
identified by the Seller in the feasibility studies, EPC Contract or tariff petition
submitted to the Authority (as the case may be) and such identified Re-Openers
are thereafter determined or approved by the Authority. The Independent
Engineer shall, amongst others, be required to prepare monthly reports up to the
Commissioning Tests (the “Re-Opener Reports™”) in accordance with terms of
reference including an assessment or valuation or payment (provisional or final)
of any reasonable and prudently incurred costs by the Seller for such Re-Openers.
The Re-Opener Reports shall be in a form acceptable to the Purchaser and include
all necessary details along with supporting documents. The Independent Engineer
shall deliver the Re-Opener Reports in the prescribed format to the Purchaser
within seven (7) Days following the end of month to which the Re- Opener
Report relates. The Purchaser shall then review the Re-Opener Report within
fourteen (14) days from the date of submission and may seek additional
information thereto. After submission of any additional information required by

25



7.1

7.2

6.5.5

Energy and Water Utilities Regulatory Authority

the Purchaser or in case no further information is required the Re-Opener Report
shall be considered to be final. Provided however, in case the Purchaser or the
Seller/EPC Contractor disagrees with the valuation, payment, opinion, or
certification of the Independent Engineer in relation to the Re-Openers, the
Parties shall have the right to request re- determination by the Independent
Engineer. The Independent Engineer shall then determine the whole or part of
total claim in consultation with the parties and is entitled to review or modify,
opinion, certification, valuation, or payment. Such re-determination of
Independent Engineer shall be final and binding on the Parties. Provided further,
any opinion, certification, valuation, payment orders etc of Independent Engineer
is subject to tariff review guidelines issued by the AUTHORITY at Commercial
Operations Date.

For avoidance of doubt any dispute between the Seller and the Purchaser on the
contents of the Re-Opener Report submitted by the Independent Engineer shall
not constitute Dispute as such term bears the meaning attributable hereto under
the Agreement. At the end of construction period the Independent Engineer
would be required to submit a certificate indicating readiness of the Complex for
Commissioning Tests.

INTERCONNECTION

The Purchaser's Responsibilities

711

The Seller shall make all arrangements at its own expense necessary to transmit
and deliver the Net Electrical Output to the Purchaser at the Delivery Point: the
Purchaser shall cooperate with the Seller in these arrangements.

The Purchaser shall provide to the Seller the details for the Interconnection
Facilities to enable design, purchase, construction and commissioning of the
Interconnection Facilities.

The Seller's Responsibilities

7.2.1

7.2.2

7.2.3

The Seller shall at the Seller’s own cost design, purchase, construct, operate and
maintain the Interconnection Facilities prior to commissioning; the Seller shall
pay for the upgrading of equipment in the Purchasers system necessary to enable
the delivery of the net electrical output into the Purchaser’s system. The design of
the Interconnection Facilities shall be compliant with the Purchaser’s equipment,
transmission and distribution requirements and standards, including
interconnection guidelines.

Upon completion and commissioning of Interconnection Facilities, the Seller
shall transfer to the Purchaser, and the Purchaser shall accept, own and maintain
the interconnection facilities, as beneficial owner all rights title and interest
therein free of any encumbrances together with all the applicable warranties and
guarantees in respect thereof and the Seller shall not be liable to the Purchaser in
respect of the Interconnection Facilities from the date of such transfer, provided
that —

The cost of undertaking the design, purchase, construction, installation, testing
and commissioning of Interconnection Facilities is deemed included in the Tariff;
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The Seller shall at all times, prior to the transfer to the Purchaser of the
Interconnection Facilities, retain responsibility for ensuring the Interconnection
Facilities meet the Purchaser’s specifications.

Ensure that the Purchaser and any representatives appointed by the Purchaser, are
afforded reasonable access to the Site upon giving the Seller reasonable notice
provided that such access does not materially interfere with the construction
works or expose any person on the Site to any danger;

Make available for inspection at the Site copies of all plans and designs, other
than any proprietary information of the Seller or any sub-contractor, in relation to
the construction, or any part thereof; and

Within three (3) months of the Plant commissioning date, supply the Purchaser
with one(1) set of reproducible copies and two(2) sets of white print copies or
equivalent of all “as built” plans and designs relating to the operation or
maintenance of the Interconnection Facilities as the Purchaser may reasonably
require. The Seller shall also provide to the Purchaser two (2) copies of the
operation and maintenance manuals in respect of the Interconnection Facilities.

Accepts that any information provided by the Seller or any engineering review or
inspection conducted by the Purchaser is solely for the Purchaser’s own
information and accordingly, the Purchaser’s review or failure to review or carry
out any inspection shall not be construed as constituting any approval or
acceptance of Interconnection Facilities or the Plant, and the Purchaser makes no
representation as to the engineering soundness of the Interconnection Facilities or
the Plant nor shall it be treated as having accepted Interconnection Facilities or
the Plant as fit to meet the terms of this Agreement.

Shall in no way represent to any third party that the Purchaser is responsible for
the engineering soundness of the plant as a result of any review or inspection
done by the Purchaser.

Shall, subject to the other provisions of this Agreement, be solely responsible for
the economic and financial feasibility, operational capacity and reliability of the
Plant.

Connection to the Purchaser’s System

The Seller shall liaise with the Purchaser for the connection of the Plant to the Purchaser
System at the Delivery Point.

Information

The Seller shall keep the Purchaser informed of the progress of the design, financing, supply,
construction and installation of the Interconnection Facilities and equipment to be installed by
it, and every month shall provide a progress report in respect thereof.
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Testing of Interconnection Facilities

In addition to the respective obligations set out under this Clause 6, the Parties shall use all
reasonable endeavours to cooperate in testing the Interconnection Facilities in accordance
with Schedule 2 - and the schedule developed by the Operating Committee (but in no event
later than the time provided in Clause Error! Reference source not found.) and at such other
times thereafter as either Party may reasonably require. Each Party shall bear its own costs in
connection with any such testing.

Maintenance Schedule

The Purchaser shall use its reasonable endeavours to coordinate its maintenance program for
the Interconnection Facilities with the approved Scheduled Outages so as to minimize any
disruption to the operation of the Plant.

METERING AND TELECOMMUNICATIONS
Installation and Ownership of Metering Equipment[ and SCADA System]

8.1.1 The Seller, at its own expense, shall install, own, procure, operate and maintain
the Metering System[ and a SCADA System for remote recording of Plant Output
Profile] in accordance with Schedule 4 -., and that is compartible with that of the
Purchaser.

8.1.2 The Purchaser, at its own expense shall design, finance, construct, install, own,
operate and maintain meters and metering devices for backup purposes pursuant
to Schedule 4 - (""Backup Metering System") [ and a SCADA System for
remote recording of Plant Output Profile] in addition to the Metering System|[ and
SCADA System for remote recording of Plant Output Profile maintained by the
Seller] .

Testing and Inspection of Metering System

8.2.1 The Seller shall inspect and test at its own expense the Metering System [and the
associated SCADA System] and the Purchaser shall inspect and test at its own
expense the Backup Metering System [and the associated SCADA System] for
accuracy in accordance with Schedule 4 - by the date required for the completion
of the Interconnection Facilities under Clause Error! Reference source not
found., and thereafter at intervals of not less than hundred and eighty (180) Days.

8.2.2 With respect to each testing of the Metering System [and the associated SCADA
System], the Seller shall give the Purchaser no less than forty eight (48) hours
advance notice during Business Days of such testing, and the Purchaser shall
have a representative present during any such testing, as well as during any
inspection of the Metering System [and the associated SCADA System] or
adjustment thereof (but the test, inspection or adjustment may be taken if the
Purchaser has no representative present if the Purchaser was informed in
accordance with this Clause).

823 With respect to each testing of the Backup Metering System [and the associated
SCADA System], the Purchaser shall give the Seller no less than twenty four (24)
hours advance notice during Business Days of such testing, and the Seller shall
have a representative present during any such testing, as well as during any
inspection of the Backup Metering System [and the associated SCADA System]
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or adjustment thereof (but the test, inspection or adjustment may be taken if the
Seller has no representative present if the Seller was informed in accordance with
this Clause).

Measurement [and verification | of Net Energy Output and Dependable Capacity

8.3.1

83.2

833

834

835

8.3.6

[The Seller shall record the monthly Plant Output Profile at the Plant using the
SCADA System associated with the Metering System and the Purchaser shall
record the monthly Plant Output Profile at the Control Centre using the SCADA
System associated with the Backup Metering System.

Both the Seller and Purchaser shall maintain a record of monthly Plant Output
Profiles.

Net Energy Output or Dependable Capacity shall be determined using the Plant
Output Profile recorded by the Seller.]

The Seller shall read the Metering System Monthly on the last Business Day of
each Month (or such other Day as may be agreed upon by the Operating
Committee) for the purpose of [verifying]/[measuring] the Net Energy Output or
Dependable Capacity and the Seller shall give the Purchaser not less than three
(3) Business Days' notice of its intention to read the Metering System.

The Purchaser shall have the right to have a representative present during any
such reading (but the reading may be taken if the Purchaser has no representative
present). The Seller shall take and record such reading together with a
photographic record thereof, and the Seller shall maintain a log of all such meter
readings. In the event that the Metering System is not in service as a result of
maintenance, repairs or testing, then the Backup Metering System shall be used
during the period that the Metering System is not in service and the foregoing
provisions of this Clause 8.3.5 shall apply to the reading of the Backup Metering
System.

When, as a result of any test pursuant to Clause 8.2, the Metering System is found
to be inaccurate by more than one half of one percent (0.5%) or is otherwise
functioning improperly, then the correct amount of Net Energy Output and
Dependable Capacity delivered to the Purchaser for the actual period during
which inaccurate measurements were made, if any, shall be determined as
follows:

8.3.6.1 first, the readings of the Backup Metering System, if any, shall be
utilized to calculate the correct amount of Net Energy Output and
Dependable Capacity, unless a test of such Backup Metering System,
as required by either Party, reveals that the Backup Metering System
is inaccurate by more than one half of one percent (0.5%) or is
otherwise functioning improperly;

8.3.6.2 if the Backup Metering System is not within the acceptable limits of
accuracy or is otherwise functioning improperly, then [the Net
Energy Output calculated and the Dependable Capacity determined
using the monthly Plant Output Profile shall be considered final
provided that the Plant Output Profile recorded by the Seller matches
with the Plant Output Profile recorded by the Purchaser;
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8.3.6.3 if the two Plant Output Profiles are not matching necessary
corrections to the Plant Output Profiles will be carried out jointly by
the Seller and the Purchaser using Dispatch instructions issued during
the concerned month.]/[the Seller and the Purchaser shall jointly
prepare an estimate of the correct reading on the basis of all available
information including deliveries of Net Energy Output during periods
of similar operating conditions when the Metering System was
registering accurately;]

8.3.6.4 in the event that the Parties cannot agree on the actual period during
which inaccurate measurements were made, the period during which
measurements are to be adjusted shall be the shorter of (i) one-half of
the period from the last previous test of the Metering System, or (ii)
[®] Days immediately preceding the test which found the Metering
System to be inaccurate; and

8.3.6.5 the difference between the previous payments by the Purchaser for
the period of inaccuracy or improper functioning and the recalculated
amount shall be offset against or added to the next payment to the
Seller under this Agreement, as appropriate.

In the event that the Purchaser and the Seller fail to agree upon any estimate
pursuant to this Clause 8.3.6, then the matter may be referred by either Party for
determination by an expert pursuant to Clause 20.2.

Sealing, Repair and Replacement of Meters

8.4.1 The Metering System and the Backup Metering System shall comply with
Schedule 4 - and shall be jointly sealed. Such seals shall be broken only by the
Purchaser's personnel in the presence of personnel from the Seller when the
Metering System or the Backup Metering System is to be inspected, tested or
adjusted

8.4.2 When any component of the Metering System is found to be outside acceptable
limits of accuracy or otherwise not functioning properly, the Seller shall forthwith
repair, recalibrate or replace such component of the Metering System. Similarly,
when any component of the Backup Metering System is found to be outside
acceptable limits of accuracy or otherwise not functioning properly, the Purchaser
shall forthwith repair, recalibrate or replace such component of the Backup
Metering System. Upon the completion of any examination, maintenance, repair
or recalibration of, or replacement of any component in, the Metering System or
the Backup Metering System, the relevant metering system shall be jointly sealed.

Telecommunications Equipment
The Seller shall provide at its sole cost and expense the telecommunications equipment
specified in Schedule 4 -. The selection and installation of items to be provided by the Seller

in accordance with this Clause 8.5 shall be subject to the prior written approval of the
Purchaser.
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OPERATION AND MAINTENANCE OF THE PLANT

9.1

9.1.1

9.2

9.2.1

9.2.2

Operation and Maintenance of the Complex

The Seller shall operate and maintain the Complex in accordance with the terms
of this Agreement, the operating procedures developed in accordance with
Section 2.5, the Laws of Tanzania, the Grid Code, and the Seller Consents,
Prudent Utility Practices, and Prudent Electrical Utility Practices; provided,
however, that the Seller may contract with the O&M Contractor to operate and
maintain the Complex; provided, further, that the appointment of the O&M
Contractor by the Seller shall not relieve the Seller of any of its obligations or
potential liability regarding the insuring, operation or maintenance of the
Complex or any liability whatsoever resulting from a breach of any term or
condition of this Agreement.

The Complex will be operated within the range of voltage levels specified in
Schedule 5. Subject to Technical Limits, the Seller shall operate and maintain the
Complex in a manner that will not have an adverse effect on the Power
Purchaser’s voltage level or voltage wave form.

Within thirty (30) day following the Commercial Operations Date, the Seller shall
notify the Purchaser, of its projection estimated in good faith based on Steam
Conditions for Net Electrical Output on monthly basis (or any part Months as the
case may be) for the reminder of the year, or, if the Commercial Operations Date
occurs within one hundred and eight (180) Days of the end of a year, for the
reminder of that year and the following year.

Not later than the 1st of September/March following the Commercial Operation
Date and not latter than the 1st of September/March (depending on the budget
cycle) of each year thereafter the Seller shall notify the Purchaser the projections,
estimated in good faith based on Steam Conditions for Net Electrical Output on a
daily basis for the following three (3) Months, or, if the Commercial Operations
Date occurs within fourteen (14) Days of the end of a Month, its projections for
the reminder of the Month and for the following three (3) Months, as the case
may be.

Estimated Energy Projection

Within thirty (30) Days following the Commercial Operations Date, the Seller
shall notify the Power Purchaser, of its projection estimated in good faith based
on Steam Conditions for Net Electrical Output on monthly basis (or any part
Months as the case may be) for the reminder of the year, or, if the Commercial
Operations Date occurs within one hundred and eighty (180) Days of the end of a
year, for the reminder of that year and the following year.

Not later than the first (1% ) Day of September following the Commercial
Operation Date and not latter than the first (1) Day of September of each year
thereafter the Seller shall notify the Power Purchaser the projections, estimated in
good faith based on Steam Conditions for Net Electrical Output on a daily basis
for the following three (3) Months, or, if the Commercial Operations Date occurs
within fourteen (14) Days of the end of a Month, its projections for the reminder
of the Month and for the following three (3) Months, as the case may be.
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Dispatch by the Purchaser

Acting at all times as a Reasonable and Prudent Operator the Purchaser shall,
from and after the Commercial Operations Date, have the right to Dispatch the
Plant up to its Dependable Capacity subject to the Minimum Functional
Specifications and approved Scheduled Outages and Maintenance Outages.

At least five (5) Days prior to the first (1%) Day of each Month commencing with
the Month in which the Commercial Operations Date is expected to occur, the
Purchaser shall provide to the Seller a projected load profile indicating the
anticipated operating level for the Plant for each hour of the forthcoming Month.
The Purchaser shall use its reasonable endeavours to revise said monthly
projected load profile, if necessary, by [TIME] each [DAY OF THE WEEK].
The Parties agree and acknowledge that the actual Dispatch schedule may be
substantially different from the projected load profiles provided previously.

The Parties expressly agree that the Purchaser is not obligated to request any Net
Energy Output.

Operation by the Seller

The Seller shall control and operate the Plant in accordance with the practice
applied by a Reasonable and Prudent Operator.

From and after the Commercial Operations Date, the Seller shall control and
operate the Plant in accordance with the Purchaser's Dispatch instructions,
provided such Dispatch is in accordance with the terms of this Agreement
(including without limitations Clause 9.1 of this Agreement).

Commencing with the Commercial Operations Date, the Seller shall keep the
Control Centre informed as to the Declared Available Capacity of the Plant and
shall immediately advise the Control Centre of any change in such Declared
Available Capacity.

Subject to the Minimum Functional Specifications, the Seller shall operate and
maintain the Plant in such a manner so as not to have an adverse effect on the
Purchaser's voltage level, voltage waveform or the Purchaser’s Grid System.

The Seller shall, in accordance with the Minimum Functional Specifications,
install protective devices within the Plant and/or the Interconnection Facilities
having ratings and characteristics approved by the Purchaser to protect Seller’s
equipment in the Plant and at the Interconnection Facilities, and, subject to the
Minimum Functional Specifications, shall maintain the settings of all such
devices at the levels acceptable to the Purchaser.

Scheduled Outages

At least forty five (45) Days prior to the Scheduled Commercial Operations Date,
the Seller shall submit to the Purchaser its desired schedule of Scheduled Outage
periods for the remainder of the first Operating Year.

For each subsequent Operating Year, the Seller shall submit to the Purchaser its

desired schedule of Scheduled Outage periods for the following Operating Year
no later than [ 4] Days prior to the beginning of such OperatingYear [DATE].
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The Purchaser shall notify the Seller within fourteen (14) Days following the
receipt of the schedule for the Scheduled Outage periods in writing whether the
requested Scheduled Outage periods are acceptable.

If the Purchaser cannot accept any of the requested Scheduled Outage periods, the
Purchaser shall advise the Seller of a period when the Purchaser determines such
unacceptable Scheduled Outage period can be rescheduled. Such rescheduled
period shall be as close as reasonably practicable to the requested period, shall
comply with the Minimum Functional Specifications, and shall be of equal
duration as the requested period.

The Seller shall conduct Scheduled Outages only during periods agreed to in
writing by the Purchaser as aforesaid.

[Under no circumstances shall the Seller be permitted to schedule Scheduled
Outages during the Peak Months specified in Schedule 1 -. The Purchaser may
designate new Peak Months by giving notice to the Seller at least three (3)
Months prior to the next Day by which the Seller must submit its proposed
schedule of Scheduled Outage periods pursuant to Clause 9.5.1; provided,
however, that the Purchaser may not designate more than three (3) Months each
calendar Year as Peak Months; and provided further, that the Purchaser may not
designate more than three (3) consecutive Months as Peak Months without the
prior consent of the Seller.]

[Under no circumstances shall the Seller be permitted to schedule Scheduled
Outages for more than one Unit at any given time; provided, however, that the
Seller may schedule a Scheduled Outage for the entire Plant at one time for up to
twelve (12) hours per Operating Year subject to the Minimum Functional
Specifications and the prior approval of the Operating Committee. Commencing
with the Commercial Operations Date, the Seller may not schedule more than a
total of [ ] Plant Hours of Scheduled Outages during any Operating Year.]

The Purchaser may, upon seven (7) Days prior written notice, require the Seller to
reschedule a Scheduled Outage; provided, however, that the Purchaser shall not
request that such Scheduled Outage be rescheduled in a manner or time outside
the Minimum Functional Specifications.

Maintenance Outages

When the circumstances warrant a Maintenance Outage, the Seller may advise the Purchaser
of such circumstances and of the planned commencement and estimated duration of the
Maintenance Outage. The Purchaser shall, if reasonably necessary grant the Seller the right to
conduct such Maintenance Outage at a time reasonably acceptable to the Purchaser.

9.7

9.7.1

Emergencies

The Purchaser and the Seller shall jointly establish plans for operating the Plant

during an Emergency. Such plans shall include recovery from a local or
widespread electrical blackout and voltage reduction in order to effect load
curtailment. The Seller shall, within the Minimum Functional Specifications,
comply with such Emergency procedures. Upon the Purchaser's request, the
Seller shall make technical references available to the Purchaser concerning Start-
Up times, black-start capabilities, and minimum load-carrying ability.
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During an Emergency and if requested in Dispatch instructions from the
Purchaser, the Seller shall supply such power as the Plant thereafter is able to
generate within the Minimum Functional Specifications. If the Plant has a
Scheduled Outage or a Maintenance Outage and such Scheduled Outage or
Maintenance Outage occurs or would occur coincident with an Emergency, the
Seller shall use its reasonable efforts to reschedule the Scheduled Outage or
Maintenance Outage or, if the Scheduled Outage or Maintenance Outage has
begun, to expedite the completion of the work to restore power supply as soon as
possible.

Employment of Qualified Personnel and Procurement of Local Services and
Supplies

The Seller shall employ personnel (management, supervisory and otherwise), and
shall ensure that all Contractors employ citizens of Tanzania for the construction,
installation, operation, maintenance and management of the project to the
maximum extent reasonable, taking into consideration availability and the
required skills.

From the Commercial Operations Date, the Seller shall ensure that it has
personnel on duty at the Plant at all times, 24 hours a Day and seven Days a
Week.

The Seller shall use reasonable endeavours to employ local labour in both skilled
and unskilled capacities and shall ensure that they undergo continuous training.

The Seller shall use reasonable endeavours to procure local materials, services
and supplies.

The Seller and any Contractor shall include employee training programmes as
required in the normal conduct of its business, which training programmes shall
from time to time include training in each of the skills used in the planning,
design, construction, operation and maintenance of the Project and training in
management for those employees qualified for management training.

The Seller shall train persons at management and supervisory level, at a
minimum, up to seventy percent (70%) of qualified local persons in the
management and operation of the Plant, and up to seventy percent (70%) of
qualified local persons in the maintenance of the Plant.

Operating Committee Membership and Duties

On or before six (6) Months prior to the Scheduled Commercial Operations Date,
the Parties shall establish an Operating Committee comprising six (6) members.
Each Party shall designate half (0.5) members to represent it on the Operating
Committee, and either Party may remove or replace any of its Operating
Committee members at any time upon notice to the other Party. The Operating
Committee shall develop procedures for the holding of meetings, the keeping of
minutes of meetings, and the appointment and operation of sub-committees. The
chairmanship of the Operating Committee shall rotate each six Months between
the Parties and the Parties agree that the first Chairman shall be nominated by the
Purchaser. The Secretary should be appointed by the other Party not chairing the
committee during that period. Decisions of the Operating Committee shall require
the approval of a majority of members of the Operating Committee.
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The Operating Committee shall be responsible for:

9.9.2.1 developing the operating procedures to be developed pursuant to
Clause 4.5 (and any subsequent revisions thereto);

9.9.2.2 approving procedures for the Commissioning of the Plant pursuant to
Clause 9 and Schedule 3 -;

9.9.2.3 establishing other procedures relating to the interaction of the Plant,
the Metering System, the Interconnection Facilities and the Purchaser
Grid System; and

9.9.2.4 where appropriate, for proposing solutions to other issues and
attempting to resolve Disputes concerning the operation, maintenance
and testing of the Plant, including (but not limited to):

(a) the coordination of the respective programs and procedures
of the Parties for the construction, commissioning and
operation of the Interconnection Facilities, the Metering
System and the Plant, and agreement where necessary upon
the respective Commissioning procedures;

(b) the discussion of the steps to be taken on the occurrence of
any Force Majeure, or the shutdown or reduction in capacity
for any other reason of the Interconnection Facilities or the
Plant;

() the coordination of Scheduled Outages;

(d) safety matters affecting the Plant, the Parties or their

Contractors;

(e) clarification of Emergency plans developed pursuant to
Clause 9.7 for recovery from a local or widespread electrical
blackout;

® review and revision, subject to the Purchaser approval, of

protection schemes; and
(2) any other matter mutually agreed to by the Parties.

The Parties shall instruct their representatives on the Operating Committee to act
in good faith in dealing with matters considered by the Operating Committee.
The Parties shall consider and use reasonable efforts to incorporate decisions of
the Operating Committee in the operation and maintenance of the Plant and the
Interconnection Facilities.

The Operating Committee on its own shall not (a) override or waive any
provisions of this Agreement; or (b) amend or modify any provisions of this
Agreement and no actions of any of the members of the Operating Committee
shall be deemed to be a waiver amendment or modification.

[For the avoidance of doubt the Seller shall own, operate and maintain the Plant
in accordance with [Clauses 7.7, 8 and 9] and any actions or omissions by the
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Operating Committee shall be attributable to the Seller as if the Operating
Committee is acting in the Seller's interest and on behalf of the Seller.]

Inspections and Records

The Purchaser shall have the right to visit and observe the Plant and/or the
operation thereof upon reasonable advance notice to the Seller. Such visits and
observation shall not be construed as an endorsement by the Purchaser of the
design of the Plant nor as a warranty by the Purchaser of the safety, durability or
reliability thereof.

Each Party shall keep complete and accurate records and all other data required
by each of them for the purposes of proper administration of this Agreement.
Among other records and data, the Seller shall maintain an accurate and up-to-
date operating log in a format reasonably acceptable to the Purchaser which log
shall include records of:

9.10.2.1  Active Power and Reactive Power production for each clock
[hour/half-hour], frequency and [4] KV bus voltage at all times;

9.10.2.2  changes in operating status, Scheduled Outages, Maintenance
Outages and Forced Outages;

9.10.2.3  any unusual conditions found during inspections; and
9.10.2.4  other matters agreed to by the Operating Committee.

Either Party shall have the right, upon reasonable prior written notice to the other
Party, to examine and/or make copies of the records and data of the other Party
relating to this Agreement at any time during normal office hours during the
period such records and data are required to be maintained.

All records and data referred to in Clause 9.10.3 shall be maintained for a
minimum of eighty four (84) Months after the creation of such record or data and
for any additional length of time required by regulatory agencies with jurisdiction
over the Parties. Upon expiration of such eighty four (84) Month period, neither
Party shall dispose of or destroy any such records without sixty (60) Days prior
written notice (generally describing the records or data to be destroyed or
disposed of) to the other Party, and the Party receiving such notice may receive
such records in lieu of such disposal or destruction by giving the notifying Party
notice fourteen (14) Days prior to the expiration of the sixty (60) Day period.

Each Party hereby authorizes the other Party to tape record all telephoned voice
communications relating to Declared Available Capacity control and Dispatch of
the Plant received from the other Party pursuant to this Agreement and shall
supply, at the request of the other Party, a copy or transcript of any such
recording.
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Periodic Reports

The Seller shall, as soon as available but in any event within ninety (90) Days
after the end of each Financial Year, furnish to the Purchaser:

9.11.1.1

9.11.1.2

9.11.1.3

five (5) copies of its complete financial statement for such Financial
Year (which are in agreement with its books of accounts and
prepared in accordance with accounting principles which are
generally accepted in Tanzania and consistently applied), together
with an audited report thereon, all in accordance with the
requirements of Cap. 212 of the Laws of Tanzania;

a copy of any management letter or other communication sent by the
auditors to the Seller or to its management in relation to the Seller's
financial, accounting and other systems, management and accounts;
and

a report by the auditors certifying that, based on its said financial
statements, the Seller was in compliance with its financial obligations
under the Loan Documents as of the end of the relevant Financial
Year or, as the case may be, detailing any non-compliance. [ In
addition, the Seller shall authorize its auditors (whose fees and
expenses shall be for the account of the Seller) to communicate
directly with the Purchaser at any time regarding the Seller's accounts
and operations and shall furnish to the Purchaser a copy of such
authorization. ]

the Seller shall, as soon as available but in any event within thirty (30) Days after
the end of each one (1) Month period of each Financial Year, furnish to the

Purchaser:

9.11.2.1

9.11.2.2

five (5) copies of the Seller's complete financial statements for such
one (1) Month period, all in accordance with accounting principles
which are generally accepted in Tanzania and consistently applied,
and, if requested by the Purchaser, certified by an officer of the
Seller; and

a report on any factors materially and adversely affecting or which
might materially and adversely affect the Seller's business and
operations or its financial condition (including without limitations
any information related to parent companies, subsidiaries, sponsors
and shareholders).

Environmental Protection and Safety

The Seller shall in accordance with the Laws of Tanzania and acting as a
Reasonable and Prudent Operator, take necessary and adequate steps to:

9.12.1.1

9.12.1.2

comply with all Environmental Regulations to which it or the Plant is
subject; and

take measures necessary to remediate or otherwise correct any breach
of Environmental Regulations required to be remediated or otherwise
corrected under the Laws of Tanzania,
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in each case, as caused by the Seller or any of its Contractors, agents, or
employees in relation to the Project or any act or activity related thereto.

The Seller shall promptly (but in no event more than ten (10) Business Days after
such an accident or emergency) notify the relevant Government Authority of any
environmental accidents or emergencies and shall report to the Purchaser
periodically, but in no event no less frequently than monthly following an
environmental accident or emergency, on remediation programmes and
emergency response plans related to the operations of the Plant until the impact of
the accident or emergency has been properly remediated in accordance with the
Laws of Tanzania.

Purchaser's step-in right

Notwithstanding any other provision of this Agreement, if the Seller shall have
ceased to operate the Plant for hundred sixty eight (168) consecutive hours
without the prior written consent of the Purchaser, other than because of:

9.13.1.1 an event of Force Majeure;

9.13.1.2  aForced Outage, Scheduled Outage or Maintenance Outage;
9.13.1.3  abreach by the Purchaser of this Agreement; or

9.13.1.4  Dispatch instructions from the Purchaser,

then the Purchaser shall be entitled to enter the Site and operate the Plant [using
the same operating standards which it uses to operate its own generating
facilities] [acting as a Reasonable and Prudent Operator] until the Seller
demonstrates to the reasonable satisfaction of the Purchaser that it can and will
resume normal operations of the Plant. Notwithstanding the above, the Seller
shall be judged to have defaulted the Agreement and the Purchaser should be
entitled to appropriate remedies provided in case of default. Further, the
Purchaser could source an alternative power in the markets where the Seller shall
compensate the Purchaser for the extra cost incurred per unit procured.

The Purchaser shall, during the period it operates the Plant pursuant to this
Clause, bear all costs of such operation (including fixed and variable costs), and it
shall not be obligated to pay the Seller any amount. At its option, the Purchaser
shall also either;

9.13.2.1  pay for the cost of any consumables such as lubricating oil in the
Seller's storage facilities which the Seller has paid for and which the
Purchaser has used to operate the Plant; or

9.13.2.2  replace such consumable supplies upon resumption of operation by
the Seller.

Notwithstanding the provisions of Clause 16.2, the Purchaser shall only
indemnify and hold the Seller harmless from any loss or damage to the Plant for
losses, claims, damages or liabilities incurred, suffered or sustained by the Seller
by reason of the Purchaser's negligence or wilful misconduct in the operation of
the Plant during such period, and then only to the extent that such loss or damage
is not covered by insurance.
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9.13.4 Purchaser agrees and acknowledges that Lenders is a third party beneficiary of
the provisions of Clause 9.14.

9.14  Lenders’ step-in right

9.14.1 In an Event of Default by the Seller or Emergency such that the Seller is
prevented temporarily from satisfying its obligations hereunder despite its best
efforts, including but not limited to restoring the operation of the Plant, the
Lender (hereinafter called “the Person”) may elect to provide notice to all parties
as provided herein, of its intention to step into the rights and obligations of the
Seller in response to the Event of Default and attempt during a reasonable time to
remedy such event of Default or Emergency (the Step — In - Rights). The lender
shall only exercise the Step — In — Rights under this Clause if it has the skills and
means to carry out the work necessary to remedy the Event of Default or
Emergency in accordance with the laws of Tanzania and Prudent Operating
Practice. Such step- in rights shall require the consent of the Authority.

10. TESTING AND CAPACITY RATINGS
10.1  Testing

10.1.1 The Seller shall carry out Commissioning of the Plant, testing the Dependable
Capacity of the Plant at the Commercial Operations Date and testing of
Dependable Capacity of the Plant thereafter in accordance with this Clause 9 and
Schedule 3 -.

10.1.2 The Purchaser shall be given prior written notice of any testing or
Commissioning procedure in accordance with Schedule 3 - and shall be entitled
to have representatives present for the purpose of observing any such procedure.
The Purchaser shall use its reasonable efforts to comply promptly with all
reasonable requests by the Seller for assistance in carrying out such testing and
Commissioning.

10.1.3 If Commissioning of the Plant indicates that there will be a Commissioned
Shortfall, the Seller may request one additional test of Dependable Capacity to be
conducted at the Seller's expense in accordance with Schedule 3 - within thirty
(30) Days after the Plant has been Commissioned. If no such additional test is
requested by the Seller, the Commissioned Dependable Capacity shall be set in
accordance with the test carried out pursuant to Clause 10.1.1. If such additional
test is requested, then the Commercial Operations Date shall be delayed until
such additional test is complete, and the Commissioned Dependable Capacity
shall be set in accordance with the additional test.

10.1.4 If any test after the Commercial Operations Date indicates that the Dependable
Capacity has fallen below the Commissioned Dependable Capacity, the Seller
may request one additional test of Dependable Capacity to be conducted within
six (6) Days at the Seller's expense in accordance with Schedule 3 -.

10.1.5 Capacity Payments and liquidated damages provided in Clause 12.3.3 will be
based at all times on the most recent completed test of Dependable Capacity.
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Test Results

The Seller shall provide the Purchaser with copies of the results of all tests performed
pursuant to Schedule 3 - .

Nomination of Dependable Capacity

Upon completion of testing pursuant to Clause 10.1 and Schedule 3 -, the Seller shall notify
the Purchaser in writing as to the amount of Dependable Capacity available from the Plant.

Disputes

In the event that the Purchaser contests the outcome of the testing of Dependable Capacity by
the Seller in accordance with Clause 10 or the protection tests described in Schedule 3 -, it
shall notify the Seller in writing within forty five (45) Business Days and the matter shall be
resolved by referral to an expert pursuant to Clause 20.2.

SALE AND PURCHASE OF ENERGY AND CAPACITY
11.1  Purchase of Dependable Capacity and Net Energy Output

Subject to and in accordance with the terms of this Agreement, from and after the
Commercial Operations Date the Seller shall make available and sell to the Purchaser, and the
Purchaser shall purchase from the Seller for the consideration described in Clause 11.3, the
Dependable Capacity and Net Energy Output of the Plant.

11.2  Ancillary Services

The Seller shall provide Ancillary Services to the Purchaser, and the costs for the provision of
the Ancillary Services shall be for the account of the Seller.

11.3  Purchaser’s Exclusive Right to Energy and Capacity

Except to the extent that electric energy is required for the operation of any part of the
Complex, the Seller shall not, without the prior written approval of the Purchaser:

11.3.1 sell or deliver electric energy produced at the Complex to any Person other than
the Purchaser; or

11.3.2 confer upon any Person other than the Purchaser any right in or to the Net
Electrical Output or the Tested Dependable Capacity.

COMPENSATION, PAYMENT AND BILLING
12.1  Capacity Payment
12.1.1 Beginning on the first day of the Operation Period, the Purchaser shall pay to the
Seller each Month, in arrears on the thirtieth (30™) Business Day of each Month, an

amount equal to the Capacity Payment in accordance with Clause 12.6.

12.1.2 Notwithstanding Clause 12.1.1 above, the Purchaser may withhold all such
payments if any of the test results specified in Clause 10.2 have not been delivered
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pursuant thereto or if the Purchaser has notified the Seller that it contests the
outcome of a test in accordance with Clause 10.4, pending resolution of the matter.

The amount of the Capacity Charge shall be as set forth in Annex C of Schedule 5 -

Energy Payment

During the Commissioning of the Plant, in accordance with Clause 12.6, the
Purchaser shall pay to the Seller, in arrears on the thirtieth (30™ ) Business Day of
each Month, for each kWh of Net Energy Output delivered from the Plant to the
Purchaser during the preceding Month, an amount equal to the Fuel Component
only of the Energy Charge, as calculated in accordance with Schedule 5 - .

After the Commercial Operations Date, in accordance with Clause 12.6, the
Purchaser shall pay to the Seller, in arrears on the thirtieth (30™) Business Day of
each Month, the Energy Charge for each kWh of Net Energy Output delivered
from the Plant to the Purchaser during the preceding Month (each Monthly
payment, an "Energy Payment").

The amount of the Energy Charge shall be as set forth in Schedule 5 -.

Supplemental Charges

Delays in Commissioning

12.3.1.1  If the Plant has not been Commissioned on or before the Required
Commercial Operations Date, the Seller shall pay to the Purchaser an
equivalent amount to the Energy charge that the Purchaser would
require in order to source for an alternative source of energy for that
delayed period Payments made in accordance with Clause 12.3.1.1
above, shall be liquidated damages for the detrimental impact of such
delay upon the Purchaser's generation planning.

Shortfalls in Commissioned Dependable Capacity

If there is a Commissioned Shortfall, then the Seller shall pay to the Purchaser as
liquidated damages for the detrimental impact upon the Purchaser's generation
planning [AMOUNT] per kW of such Commissioned Shortfall On-Going
Dependable Capacity Shortfalls

12.3.3.1  If after the Commercial Operations Date, there is an On-Going
Dependable Capacity Shortfall, then the Purchaser shall procure
capacity shortfall and the extra cost be borne by the Seller of such
On-Going Dependable Capacity Shortfall until the next testing of
Dependable Capacity which may be requested by the Seller pursuant
to Clause 9 and Schedule 3-.

Dispatch Levels

12.3.4.1  From and after the Commercial Operations Date, in the event that
after [4] identical Dispatch requests separated by a sufficient period
of time for the Seller to have complied with the first request based on
ramp time schedules as provided in Annex B of Schedule 1 -, the
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Seller does not achieve the operating level requested by the Purchaser
pursuant to Clause 9.1 within the time allowed by Schedule 1 -,
within a tolerance of plus or minus [ 4] percent, then the Seller shall
pay to the Purchaser, as liquidated damages [4] per kWh for each
kWh outside the tolerance.

12.3.42  Notwithstanding the contents of Clause 12.3.4.1 above, the Purchaser
shall not be entitled to liquidated damages pursuant to
Clause 12.3.4.1 above, if the requested operating level cannot be
achieved within the Minimum Functional Specifications or is above
the Declared Available Capacity of the Plant (as adjusted by Forced
Outages declared subsequent to such Dispatch requests).

12.3.5 [Adjustment

The amounts of all of the liquidated damages set forth in Clause 12.3 shall be
adjusted from time to time in accordance with Schedule 5 -]

Schedule 5 may be drafted to include a mechanism for adjusting liquidated
damages.

12.3.6 Waiver of Defences
12.3.6.1 The Parties agree that:
(a) the Purchaser may be substantially damaged in amounts that
may be difficult or impossible to determine in the event that
the Plant or any part thereof:

(i) is not in service by the dates required;

(i1) is not capable of achieving and maintaining the
expected Dependable Capacity; or

(iii)  cannot achieve the designated operating levels; and

(b) the Seller may be substantially damaged in amounts that may
be difficult or impossible to determine in the event that the
Interconnection Facilities are not in service by the date
required,

and the Parties have therefore, to the limited extent set out in this

Agreement, agreed on sums that the Parties agree are reasonable as
liquidated damages.
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12.3.6.2

12.3.6.3

12.3.6.4

124 Security

The Parties further agree that the payment of liquidated damages is in
lieu of actual damages in respect of the circumstances described in
Clauses 12.3.6.1(a) and 12.3.6.1(b) above, and that the payment of
liquidated damages under Clauses 7.3 and 12.3.1 to 12.3.4 (inclusive)
shall be the exclusiv