(1) [NAME OF POWER PURCIIASER]
-and -

(2) [NAME OF POWER SUPPLIER]

POWER PURCHASE AGREEMENT
reluting o
the Geothermal Power Generation Plant
at |LOCATION|

IMPORTANT: READ BEFORE USING THIS DRAFT AGREEMENT

This dmll power purchase agreement ("Agreement”) has been prepared as part of Lhe
Government of Tanzania's PPP Capacity Building Project ("Project”) and should be
read in conjunction with the Power Public Private Partnership Toolkit (*Toolkit™)
published under the Project.

This Agreement is to be used as a starting point in the procurement of a geothermal
power station. Although many provisions and the general structure of this Agreement
may apply to power stations with other fuel sources, this Agreement 15 not directly
suitable for use in respect of other means of power generation.

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

The Agreement envisages the Plant being either Open Cyele and/or Combined Cvele
and, as a result of being Combined Cycle, it may be built and operated in two phases.

The Toolkit anticipates that a power purchase agreement will be included in the
Request for Proposal issued as part of a compelitive tendenng process. Belore 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. The
Toalkit includes a User Guude that explains the use of this Agreement and possible
negotiation positions. The User Guide must not be circulated outside of | |. Legal
advice must be sought before any substantive amendments are made to this
Agreement.

Thus Agreement 15 for use by |[INSERT RELEVANT
DEPARTMENT/AUTHORITY ] enly and may not be used by any other parly withoul
the prior wrilten consent of [ .
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THIS POWER PURCHASE AGREEMENT (heremnafter referred to as the “Agreement™)

ismadeon............. day........o..... 20000 at |LOCATION)]
BETWEEN:
(1) [NAME OF POWER PURCHASING ENTITY][BRIEFLY DESCRIBE

(2)

PURCHASER'S LEGAL STATUS], having s registered office at [ADDRESS]
("Purchaser"); and

[NAME OF POWER SUPPLIER], a Company duly incorporated under the Laws of
[COUNTRY OF INCORPORATION] of P.O. Box [insert address], having its
registered office located at [Location | ("Seller").

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

RECITALS

WHEREAS:

A

the Seller and the Purchaser are compamies duly mmcorporated and validly exisung
under the laws of Tanzania, cach possesses all requisite corporate and legal authority
lo execute this Agreement, and each 1s permitied by applicable laws and regulations to
sell or purchase power as appropriate;

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

the Seller and the Purchaser sgree to develop the Project under [an Independent
Power Producer (IPP)/Public-Private Partnership (PPP)] arrangements and recogmize
that training citizens of Tanzania in the design, construction, installation, operation,
maintenance and management of the Project and maximizing technology transfer is
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 ol. the oflered capacity and/or associated elecinc energy o be produced by
the Seller from the Plant descrnibed in Schedule 1 -, subject to the terms and conditions

as sel forth in this Agreement,

MIPAMIPS] 14T 120009 LKA S5 1423%0.12 L
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In consideration of the mutual benefits o be denived and the representations and warranties,
conditions, and promises herein contamned, and mntending to be legally bound hereby, the
Seller and the Purchaser hereby agree as follows:

1.

1.1

DEFINTITIONS AND INTERPRETATION
Delinitions

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

"Abandonment” means either (a) the cessation of substantially all activities relating
lo the construction or operation and maintenance of the Plant, as appropriate (except a
cessation that 1s 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 afier the commencement of excavation for the foundations of the Plant, in
erther case (a) or (b) for at least thirty (30) consecutive Days; (¢) a persistent failure of
the Seller to perform its ohligations hereunder such as to snggest an intention fo
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 penod [ollowing the cessation of an event of Force Majeure which causes
the Party's failure or delay in complying with its obligations under the Agreement.

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

"Allected Party™ has the meaning ascnbed thereto in Clause 18.1.

"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™ means any documents supplementing or otherwise
amending Original Project Documents, referred to in Claunse 4.3.

"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 electnic epergy and capacily. including, bul nol limiled 1o reactive power, volinge
conirol, frequency regulation, spinning reserve and black start capability;

"Applicant" means the Party that served a Notice of Intention to Refer pursuant to
ClauseError! Relerence source not found.21.2.

"Assel Transfer Date" has the meaming given in Clause 20.9.6.
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“Authority” means the Energy and Water Utilities Regulatory Authority established
under the Energy and Water Utilies Regulatory Authority Act, Cap. 414, (the
“EWURA Act™) and the Electricity Act, Cap. 131, (the “Electricity Act”)

"Base Rate" means the rate identified as the Base Rate in Schedule | -. Whenever
the Base Rate 1s applied, the mterest shall be compounded [DAILY], computed for
the actual number of Days elapsed on the basis of' a 365-Day Year.

"Backup Metering System" has the meaning ascribed thereto in Clause 58.1.2.

"Business Day" mecans any Day other than a Saturday or a Sunday, on which
business by and between banks may be carried out and which 1s not a national public
heliday in Tanzania.

"Change In Law" means the occurrence of any of the following after the Effective
Date which matenally and adversely affects the onginal economic equilibrium of the
project or the ability of the Project Company to perform its obligations under this

agresment:

(a)  the enactment of any new Applicable Laws;
(b} the repeal, amendment of any existing Apphicable Laws;

(c) the commencement of any Applicable Laws which has entered mto
effect aller the Effective Date;

(d) a change in the interpretation or any application of any Applicable
Laws by a judgement of a court of record which has become final,
conclusive and binding or by the competen! Governmental Authornty,
as compared to such interpretation or application by the court of
record prior to the Effective Date: or

(e} any change in the rates of any of the Taxes that have a direct effect on
the Project.

"Change Order" means any change order to be given to the Construction Contractor
under the Construction Contract which relates (0 a component of the physical work-
m-progress at the Site and which 1s an Amended Project Document.

"Combined Cycle Operation" means the operation of both a geothermal turbine and
a steam turbme al the Plant.

"Commencement of Construction” means the mitistion of the construction of the
Plant as evidenced by the Seller's (4) 1ssuance 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) Satuslaction Date has occurred; and
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(b} [the Open Cycle Operation 15 Commissioned in accordance with
Schedule 3 -, 1f two step operation 15 agreed i Mimmum Functional
Specifications of Schedule 1-.)/|the entire Plant is Commissioned in
accordance with Schedule 3 -]

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

"Commissloned Dependable Capaclty" means the Dependable Capacity of the
Plant as established at the Commercial Operations Date in accordance with Clause
10.9.13.2 and Schedule 3 -,

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

"Commissloning" means engaging in the operations required for testing of the Plant
m accordance with Schedule 3 -.

"Conditions Precedent” or “CP"” means the conditions precedent specified in Clanse
3 and Schedule 9 - of this Agreement

"Confidential Information” has the meaning aseribed thereto in Clanse 24.6.

"Constructlon Contract" means the agreement to be entered into by the Seller for
the design. manutacture, 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 [or the design, manulaclure,
construction and Commissioning of the Plant specified under the Construction
Contracl.

"Construction Security” has the meaning ascribed thereto in Clause 12.5.1

"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,
manulacture, construction, operation or maintenance of the Plant or any part thereol

"Control Centre” means the Purchaser's system control centre located al
[LOCATION] in Tanzania, or such other control centre designated by the Purchaser
[rom time 1o time (bul not more than one at any time) from which the Purchaser shall
dispatch the Plant.

"Conventlon" has the meaning ascribed thereto in Clause 21.3.1.

"CP Satisfaction Date" means the date on which all Conditions Precedent have been
satshed or waived o accordance with this Agreement.
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“Complex” means the geothermal electricily generation [eility located at the project
site and comprising all units, machinery and equipment, within the boundarnes of the
Project Site, all associate buldings, structures, roads on the Project site that are not
Regional. Rural and Urban roads and other appurtenances. together with all required
iterface to be constructed for the safe, efficient and timely Operation of that facility.

"Damages" means any actual damages agreed upon by the Parties or established
pursuant to any dispute reselution procedure described i Clause 21.

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

"Declared Avallable Capacity” means the estimated net capacity of the Plant
declared [daily] by the Seller pursuvant to Clause 9.4.2 which shall equal the
Dependable Capacity of the Plant expressed in MW al the Intercomnection Point,
adjusted [or expected lemperature conditions, less any reductions due to Scheduled
Outages, Foreed Outages, and Maintenance Outages.

"Delfault Rate" means the Base Rate plus the Margin percent per annum. Whenever
the Defaunlt Rate 1s applied, the interest shall be compounded |DATLY |, computed for
the actual number of Days clapsed on the basis of a 363-Day Year.

“Deemed Energy”™ means the Net Dehivery Energy that the Seller 15 capable of
generating but did not generate, or that the Seller generated but could not deliver to
the Delivery Point, due to inability or failure of the Purchaser to receive the Net
Delivery Energy.

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

"Depreciated Book Value" or "DBV" has the meaming given mn [Part 1 of
Schedule 11 -.

"Dispatch” means the instructions 1ssued 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's Grid Svstem.

"Dispute" has the meaning ascribed thereto in Clause 21.1.

“Effective Date” means the date on which the date on which all conditions precedent
specified in Clause 3 and Schedule 9 - are satisfied or duly waived in writing by th
e party entitled to their benefits.

"Emergency" means a condition or situation that, in the reasonable opinion of either
Party, does matenially and adversely, or 1s likely matenally and adversely to (a) affec
the ability of the Purchaser to maintain safe electrical service to its customers, having
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regard to then-current standard ol electrical service provided to its customers, or (b)
present a physical threat to persons or property.

"Energy Charge” means the price which the Purchaser wall pay 1o the Seller per
kWh for MNet Energy Ourput in accordance with Clanse 122 as determuned in
accordance with Schedule 5 - hereto.

"Energy Payment" has the meaning ascribed thereto in Clause 12.2

"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),
walter, 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 assets listed under Clanse 21.4 of this Agreement and any
other assets protected by diplomatic and consular privileges under the 1978 State
Immunity Act, Cap 33 of the Laws of the Uniled Kingdom and the 1976 Foreign
Sovereign Immunmities Act of the United Stales or any successor or anmalogous
legislation.

"Fair Market Value™ or "FMV" has the meaning given in [Part 1 of Schedule 11
-1.

"Finance Partics"” means the lenders and other finance parties/party to the Loan
Documents and the persons who, from time to tune, make other credit facilities
available to the Seller, together, in cach case, with their respective successors and
Permitted Assignees.

"Financial Closing" means the sigming of the Loan Documents and the fulfilment of
all conditions precedent to the wtial availability of funds thereunder.

"Financlal Year" means the period from | 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 tlus 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 18.1.1.
"Force Majeure - Political" has the meaning ascribed thereto in Clanse 18.1.2.

"Foreign Currency" means (he lawlul currency of any temritory other than Tanzina,
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"Foreign Investor” means any Initial Shareholder of the Seller who is a non-resident
of Tanzania.

"Foreign Political Events" has the meaning ascribed thereto i Clause 18.1.2.2.
"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 Tuel.

"GoI" or "Government" means the government of the United Republic of
Tanzan.

"Government Authority” means GoT and any subdivision thereof., or local
government authority with jurisdiction or authority over the Seller, the Contractors,
the Finance Parties or the Project or uny part thereol, any department, authonty,
instrumentality, agency or judicial body of GoT or lecal government authority, and
any court, tribunal or independent regulatory agency or body in Tanzania having
junsdiction over the Seller, the Contractors, the Finance Parties or the Project or any
part thereof.

"Implementation Agreement" means the Implementation Agreement dated | _ |
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 [rom the list in¢luded in Schedule 6 -] for the purposes ol monitoring
the construction and certifying the results of Commissioning.

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

"Initial Sharcholders" means the shareholders of the Seller identified in
Schedule 10 -

"Initial Period” means the term identified as such in Clause 2.3,

"Interconnection Facilities" means all the [acilities on the lugh-vollage side of the
step-up transformer described in Schedule 2 - to be constructed by or for the
Purchaser (o enable il 10 receive and deliver capacity and energy in accordunce 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 Penod.

“*kV™ means 1,000 Volts,
“kVA™ means 1,000 Voltamperes.

"KW" means Kilowatts.

MIPMIPS] 14T 12000 LR ML S5 14235012 T
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"KWh" means Kilowatt-hours.

"Lapse of Consent" means any Permit (a) ceasing to remain in full foree and effect.
or (h) at any tme prior to the [Target CP Satisfaction Date]/[Fmancial
Cloaing /| Commencement of Construction || Commercial Operations Date|, not being
issued or renewed upon application having been properly and timeously made and
diligently pursued, or (c) from and after the [ Target CP Satsfaction Date|/|Financial
Closing/[Commencement of Construction])/[Commercial Operations Date], not being
issued or renewed within the penod of ume presenibed by applicable Laws of
Tanzamas as spphed m o non-discnminatory manner and, i any event, wilhun
[I1]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 allect 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 Outpul as described m Clause 2) 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 Govermment
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
purty lo whom a Permit 15 granted failing to abide by any term or condition of any
Permit or as a result of a fallure 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
Permut.

"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 i1s at any fime
applicable to the Seller, the Plant, the Project. the Site. or any part thereof. and shall
mclude the Laws of Tanzania and all apphcable 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 Tanzama, all
orders. mles, 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 [rom time to time,

“Lenders™ means Lhe 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.

"Liguidated Damages Due Date" has (he meaning ascribed thereto in Clause 12.8.1.

"Liquidated Damages Notice" means the writien notice computing the amount of
liquidated damages pavable by the Seller or the Purchaser {as the case may be) wluch
has (o be sent 1o the Seller or the Purchaser (us the case may be) [ollowing the
occurrence of an event justifying the payment of hquidated damages.
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"Loan Documents” means the loan agreements, noles, indentures, securily
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 relinancing and provision of letters of
credit for construction and permanent financing) of the Plant or any part thereof.

"Local Currency" means the legal tender of Tanzania.

"Maintenance Outage" means an intermaption or reduction of a Unit's or the Plant's
generating capability that (a) 1s not a Scheduled Outage; (b) has been scheduled and
allowed by the Purchaser in accordance with Clause 9.6; and (c) is for the purpose of
performing work on specific components, which work could be postponed by at least
[[1] Days but should not be postponed until the next Scheduled Outage.

"Margin" means the rale identified as the Margin in Schedule 1 -.

"Metering Point" means the point identified as the |[metering point] in the diagram at

Schedule 2 -

"Metering System"” means all meters and metening devices used 1o measure the
delivery and receipt of Net Energy Output and Dependable Capacity.

"Minlmum Functional Specifications"” means the mimmom  fanctional
specifications (including the technical limits of the Plant) for the construction and
operalion of the Plant as sel forth in Schedule 1 - hereof.

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

"MVAR" means Megavars.

"MW" means Megawalls.

“MWh™ means Megawatt-hour.

"Net Energy Quitput" 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™ —means the Reference MNon-Escalable Component
described in Error! Reference source not found. as adjusted from time to tume
during the Term in accordance with Error! Reference source not found.,

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

"0O&M Contractor"” means the contractor which the Seller may from time to fime
appoint to operate and maintain the Plant.

MIPAMIPS] 14T 12000 LR ML 35 14235012 a9
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"On-Going Dependable Capacity Shortfall™ means the wmount, if any, by which
the Dependable Capacity 15 below the Commissioned Dependable Capacity.

"Operating Committee"” means the committee established pursuant to Clause 9.10
for the purpose of determining operating standards and procedures for the Plant.

"Operations Security” has the meaning ascribed thereto in Clause 12.7.1.

"Operating Year" means that period of tume (1) with respect to the first Operating
Year of the Project, beginming on the Commercial Operations Date and ending al
11:59 p.m. on the day preceding the first anniversary of the Commercial Operations
Date; (11) with respect to succeeding Operating Years until the last Operating Year, a
full Year beginning on each anniversary of the Commercial Operations Date; and (111)
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.

"Open Cycle Operation" means the operation of onlv a geothermal turbine of the
Plant.

"Operation Period" means:

(a) if the Commercial Operation Date occurs on the first of a Month, the penod
beginning on that date and ending at the end of Term; or

(h) 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 secordance with its terms and shall continue m full force and
effect until the twentieth (20") anniversary of the Commercial Operations
Date as such date may be extended pursuant to Clause 2.4

"Original Project Documents"” means the mitial documents of the projects referred
to under Clanse 4.2.1.

"Parties" means both the Purchaser and the Seller.

"Party" means either the Purchaser or the Seller.

"Pavment Dispute Notice" has the meaning ascribed thereto in Clause 12.8.3.

"Peak Months" means the Months of [[1].

"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 -.

10
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"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
Pount in |one munute | intervals.

"Foint of Interconnection” means the pomnt al which the Plant is connected (o the
Purchaser’s transmission network, bevond which all assets and equipment are owned
and operated by the Purchaser, as described 1n Schedule 2 -

"Polnt of Supply" or “Delivery Polnt™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 the 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.

"Project” means the development., design. engineering, manufacture, financing,
acquisition of the Site, construction, permitting, completion, testing, Commissioning,
msurance, ownership, operation and mamlenance of the Plant and all acuvites
meidental thereto.

“Project Debt™ means the ageregate of:

(a) all amounts outstanding at the Termination Date, including (but not limited
lo) principal and interest (whether unpaid, compounded or acerued) as al
that date including, without limitation. all amounts representing capitalised
mterest and all amounts that have been advanced (o 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;

(h) all amounts, including amounts arising pursuant io 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 prepsymen! under the Loan Documents,
subject to the Seller and the Finance Parties nutigating all such costs to the
extent reasonably possible,

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

(d) all amounts pavable by the Finance Parties or the hedging counterparty to

the Seller as a result of a prepayment of amounts outstanding under the
Loan Documents.

11
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"Froject 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 Tanzama (1) to protect the Purchaser’s system, employees, agents. and
customers from maltunctions occurring at the Complex and (1) to protect the
Complex and the Seller's employees and agents at the Complex, from malfunctions
occuwrming on the Purchaser's system;

“Prudent Utility Practices” means the prudent utility practices followed from time to
time by the electnic utility industrv in the United Kingdom. as such practices may be
applicable in Tanzamia, having regard fo enginecering, environmental, safety,
reliability and operational considerations, including manufacturers’ recommendations;

"Purchaser Event of Defaull" means an event described in Clause 20.2.

"Purchaser Grid System" means the Imterconnection Facilities and any other
fransmussion or distnbution facilittes on the Purchaser's side of the Pomt of
Interconnection(s) through which the Purchaser will distribute the Net Energy Output
of the Plant to users of clectricity.

"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 i1s measured in (Megavolt Ampere Reactive (MVAR).

"Reasonable and Prudent Operator” means an operator who follows the practices
generally followed from time to time by the electric unlity industry (including
practices generally followed by independent power producers) in [Tanzania], having
regard 1o engimeering and operanonal considerations, mcluding manufacturers’
recommendations, (he pructices are not limited (o optimum pructices, 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 1o be Commissioned as identified i Schedule 1 -

"Respondent” means the Party on whom a Notice of Intention to Refer has been
served in accordance with Clause 21.2.

"SCADA System” means a system to be used for supervisory conlrol and data
aequisition

"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 construetion program.
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"Scheduled Outage” means a planned partial or complele mterruption of the Plant's
generating capability that (a) 1s not a Maimnienance Outage; (b} has been scheduled and
allowed by the Purchaser in accordance with Clause 9.5; and (c) is for mspection,
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 mamtenance of the Planl and that form part of the secunty granted to
the Finance Parties.

"Seller Event of Default" means an event described in Clanse 20.1.
"Signature Date" means the date on which this Agreement is signed by the Parties:

"Slte" means the land, spaces, roads, water wells and any nghts acquired or w 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 nghis 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 [Umt] or
the Plant that 15 requested by the Purchaser and that results in synchronization with
the Purchaser Grid System. Any such Start-Up shall include one.

"Supplemental Payments" means the amount which the Purchaser will pay to the
Seller per Month for [ ] i accordance with Clause 12.2 as determuned in accordance
with Schedule 5 -hereto.

"Tanzania" means the United Republic of Tanzania.
"Tanzania Political Events" has the meamng ascnbed thereto in Clause 18.1.2.1.

"Target CP Satisfaction Date" means the date identfied as the Targer CP
Satisfaction Date in Schedule 1 -

"Term" means the term of this Agreement, as determined in accordance with Clause
.

"Termination Amount” means the amount, delermined in accordance with

[Schedule 11 -], which shall be paid by the Purchaser to the Seller in the event of the
early termunation of this Agreement.

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

"Termination Notice™ means a wnitten 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.

13
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"Termination Payment” has the meaning given m [Part 2 of Schedule 11 -].

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

"Transferred Assets™ has the mesning given in Clause 20.7 .4,
"Transfer Benefits" has the meaning given in [Part | of Schedule 11 -|.
"Transfer Liabllities" has the meaning given in [Part 1 of Schedule 11 ).
"I'ransfer Notice" has the meaning given in Clause 20.6.1.

"Transfer Value” means the value or values set out in paragraph 1 of [Part 1 of
Schedule 11].

"Two Step Operation” means Commissionng of Open Cycle Operation first,
followed by subsequent Commussioning of Combined Cycle Operation.

"Unit" means each of the generaling unils that forms a parl of the Power Plant.
"Valuer" has the meaning given in Clanse 20.9.2.

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

"Year" means each |2 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 lerms not herein defined shall have the meanings ordinarily ascribed
thereto in the Oxford English Dictionary;

1.2.2 all references heremn (o tume are lo Tanzama (ime;

1.23 references to any document (including this Agreement) are relerences to
that document as amended., consolidated. supplemented. novated or
reploced from time (0 tme, and 1o all nnnexes, schedules, attachments,
supplements and the like which form part thereof:

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

1.2.5 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;

14
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1.2.6 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;

1.2.7 the words "or other" or "otherwise" shall not be construed as limiting
the generality of any preceding words where a broader interpretation 15
possible:

1.2.8 reference to persons means any individual, association, trust, joint venfure,

unincorporated association, consortium, partnership (whether or not
having separate legal personality), corporation. firm, government,
including the GoT and any Governmen! Authonties, party to this
Agreement wherever orgamsed 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, pernutted
assignees. wransferees. delegates, sub-delegates or appointees (unless the
transfer 1o the successor in ttle or tansferee was in breach of tus
Agreement);

1.2.9 where this Agreement defines a word or expression. related words and
expressions have a consistenl meaning;

1.2.10 all penods of time and dates shall be based on and computed according 1o
the Gregorian calendar and times of Day are iimes of the Day in Tanzania;

1.2.11 in the computation of periods of time from a specified Day to a later
specified Day, from means from and including and until or 10 means (o and
including;

1.2.12 references 1o any clause, paragraph. Part, Schedule or recital are to those
contained in this Agreement:

1.2.13 the expression "this Clause”, unless followed by the number of a specific
part of the clause, refers to the whole clause in which 1t occurs;

1.2.14 the tuble of contents, clause und schedule headings are mserted [or
convenience only and shall not affect the nterpretation or construction of
this Agreement; [and

1.2.15 "written" or "in writing" mcludes faxes but not emal].
1.3 Schedules

All the Schedules are an integral part of this Agreement.

2. TERM
21 Term
2.2 This Agreement shall consist of an Initial Period and an Operations Period. As used

herein, “Term™ shall mean all the Imiial Period and the Operntions Penod, unless the

15
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b
;-J"l

3.1

Seller or the Purchaser lerminates the Agreement prior (o the end of the Initial Penod
pursuant to the terms of this Agreement.

Initial Period

The Initial Period will begin on the date set [orth above and will lerminate oo the
earlier of (1) the Commercial Operntion Date, or (1) the Date the Agreement is
terminated pursuant to the provisions of Clause 20,

Operations Period

Il applicable, the Opemtions Peniod 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.

|Extension of Term due to Foree Majeure

The Term shall be automatically extended by the aggregate penods allowed for the
performance by the Parties of obligation(s) referred to in Clause 18]

Extension of Term

The Term may be extended. subject to agreement in writing by parties to such
extension prior to the expiry date.

CONDITIONS PRECEDENT
Seller Conditions Precedent

Subject to Clause 3.4, the Seller shall have satisfied or shall have caused 1o 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 o have
satisfied the Conditions Precedent in Part B of Schedule 9 - by the Target CP
Satisfaction Date.

FProgress review

i3l 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.

132 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 be satisfied by the Target CP' Satisfaction Date,
The Seller shall promptly, upon the satsfaction of the Conditions

le
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Precedent set oul i [Parl A] of Schedule 9 -, give the Purchaser wrilten
notice that such Conditions Precedent have been satsfied and the
Purchaser shall promptly, upon the satisfaction of the Conditions
Precedent set out in [Part B| of Schedule 9 -, give the Seller wntten notice
that such Conditions Precedent have been satisfied.

34 Delay

If the Conditions Precedent have not been satistied or warved by the Target CP
Satisfaction Date:

34.1 the Parties may agree to extend the pertod by which the Conditions
Precedent have to be satisfied or waived: or

342 cither 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 nghts and obligations
expressed (o arise upon or survive such lermination.

4. FRE-OPERATION PERIOD
4.1 Permits and Llcences

4.1.1 The Scller, 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 effeet all Permits required by all
Government Authorities with junsdiction 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
mmspections  under all Permits obined by 1t in
connection with the Plant; and

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

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

() Use all reasonable endeavours to acquire and maimntain
m effect all Permits required by all Govermmenl
Authorities with junsdiction over the Purchaser and’or
the Purchaser Grid System in order to enable it to
perform its obligations under this Agreement;

17
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4.1.3

(b)  give all required notices and allow all required
inspections  under all Permits obtained by 1t n
connection with the Purchaser Grid System; and

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

The Seller shall submit to the Purchaser:

4131

4.1.3.2

4.1.33

on or before Financial Closing, copies of all Permits and other
governmental suthorizations that have been issued 1o the Seller
to date for the design, financing, construction, ownership,
aperation and maintenance of the Plant;

al least fifleen (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 a water resource; and

not later than fifiteen (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 mamlenance of, and the
supply of power from, the Plant; and

(b)  a list identifying Permits not vet required to be oblained
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  Docuoments to be provided by the Scller

4.2.1

The Seller shall submit to the Purchaser the Original Project Documents
listed below on or before the dates specified :

Contracts and similar documents

42.1.1

42.1.2

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;

18
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4.2.1.3

4214

4.2.1.5

on or before Financial Closing, executed copies of the Fuel
Supply Agreement, fuel transportation agreement, backup fuel
agreement and other commitments for the supply and
transportation of Fuel and backup fuel;

as available, draft copies of the agreement for the supply of
backup Fuel for the Plant, and no later than fifteen (15) Days
prior to Financial Closing, a copy of such backup Fuel supply
agreement, as 1t will be executed on or before Financial
Closing:]

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

Documents related 1o the operations

4.2.1.6

4218

4219

4.2.1.10

42.1.11

4.2.1.12

42.1.13

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

as soon as avallable, 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 Govermment Authority and provided to the Seller or to its
Finance Parties:

as soon as avallable but not later than thuty (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 starl-up and
test schedule for the Plant:

not later than thirty (30) Days pror o the Reguired
Commercial Operations Date, a copy ol draft wrtten operating
procedures to serve as the basis for the writien 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 cerdificate signed by the Independent

19
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Engmeer 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 Tunctional
Specilications), the Implementation Agreement, the Fuel
Supply Agreement, the Construction Contract, the final design
drawings, and that the Plant will have a useful life of at least
twenty five (25) Years;

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

{a) copies as received by the Seller under the Construction
Contract of all the manufacturers' specifications and
munulacturers’ operstion manuals; and

(b)  acertificate of the Independent Engineer attesting to the
fact that all equipment is new and unused: and

42.1.15 as soon as available but not later than | |Months after the
Commercial Operations Date, As-built drawings and complele
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 (rom a breach by the Seller or us Contractors of this
Agreement or the Implementation Agreement; or

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 satety, durability or reliability thereotf.

4.3 Changes to existing documents

4.3.1

432

The Seller shall provide to the Purchaser Amended Project Documents in a
timely manner as such information 18 amended, modified or superseded
and all such supplements and amendments.

Prior to executing (a) any Original Project Document or {(b) any Amended
Iroject 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 [rom the Purchaser
for an Amended Project Document which s to be executed or otherwise
created after Financial Closing shall be deemed given unless refused
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within thirty (30)Days after notice of the request [or such approval, or, in
the case of Change Orders, within fifteen (15) Days after notice of the
request for such approval.

4.4 Progress Reporis

44.1 Beginning within forty-five (43) 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 matenial and adverse
effect on the tumely completion of the Plint.

45  Operating Procedures

4.5.1 Within thirty (30) Days of the establishment of the Operating Committee,
the Parties shall cause the Operating Committee to meet and cause their
respeclive designaled members to [inalize the Opersting Procedures
addressing all operational interfaces between the Purchaser and the Seller.
The Operating Procedures shall:

4.5.1.1  lake proper account of the design of the Complex, the Metenng
Systems, and the Grid System; and

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

4.5.2 The procedure for developmmg and [nalising the Operaling Procedures
shall be as follows:

4521  Within thirty (30) Days following the establishment of the
Operaling Committee, the Seller shall deliver to the Purchaser
in writing proposed draft Operating Procedures;

4.3.2.

P

the Purchaser shall provide comments in writing on the drafl
Operating Procedures within fifteen (15) Days [ollowing the
date the draft Operating Procedures are delivered by the Scller
to the Purchaser, and each Party shall make a representative
avallable (o meel within seven (7) Days [ollowing the end of
such seven (7) Day period to review each Party’s comments on

MIPMIPS] 14T 12000 LR ML 35 14235012 21



linergy and Water Litilities Regulatory Authority

433

454

455

the drafl Operating Procedures and on the proposed changes
and any ohjections to the proposed changes of a Party.

4523 As soon as is practicable after the meeting referred to in Clause
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 11s representatives available
to meet at a vemue 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  [ispute
between the Parties as to whether any matter should be
included 1n 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 delenmination of the Exper
shall be final and binding with respect to the resolution of such
[spute.

Following the [nalization of the Operating Procedures pursuani o 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. Aoy Dispute
between the Parties as to whether any matter should be mcluded n or
removed from or modified 1n the way it 1s 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 mter-tripping
schedule no later than sixty (60) Davys prior to the required implementation
of such schedule. Such inter-iripping schedule shall be based on a
proposed schedule submitied to the Seller by the Purchaser at least one
twenty (120) Days prior to the date implementation of such schedule 15
required.

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
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responsibility under this Agreement and shall not relieve the Seller from
developing and submitting to the Purchaser sound and rehiable operating
procedures.

4.6  Energy Before Commissioning

4.6.1 Upon the Seller's request, the Purchaser shall provide energy f[or
construction, testing, Commuissioning, Start-Ups and Emergencies, subject
to availability and the Purchaser's ability to deliver such energy to the
Plant. The Seller shall pay the Purchaser for such energy in accordance
with the Purchaser's then prevailing tariff rate for industrial facilities.

4.6.2 The Purchaser 15 hereby authorized to set off the charges for such energy
delivered by the Purchaser to the Seller pursuant to Clause 12.1.1 against
any Energy Paymenis due and owing 1o the Seller.

463 Prior to the Commercial Operations Date, the Purchaser shall use
reasonable efforts to accept all energy produced by the Plant during testing
performed pursuant 1o the Construction Contract and Commuissioning, and
the Purchaser shall pay the Seller for such energy at the rate set forth n
Clause 12.1. 1Error! Reference source not found.. For the avoidance of
doubt, the Purchaser shall not be liable for any Capacity Payments prior to
the Commercial Operations Date,

4.7 Pre-operation inspection
The Parties agree that:

4.7.1 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 -;

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

4.7.3 such visits to the Plant shall not be construed as an endorsement by the
Purchaser of the design thereof or as a warranty by the Purchaser of the
safety, durability or reliability of the Plant; and

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

4.8  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. linancing, 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
the Plant in accordance with:

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

the environmental guidehnes, social safeguard standards and occupational
health and safety standards 1ssued by Govemnment;

all applicable Permits and Laws; and

such requirements as the Purchaser may reasonably deem necessary in
order [or the Interconnection Facilities (o be designed and constructed
accordance with sound engmneerng and construction practices of a
Reasonable and Prudent Operator;

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

3.2.1

L]
[
b

3.2.3

m a good and workmanlike manner, only with materials and equipment
that are new, vtility grade, and suitable for their mtended use;

in such a manner as to provide that the useful life of the Plant, with proper
operation and maintenance, will be al least equal to thirty (30) Years; and

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

the Seller shall test and commission the Plant on or before the Required Commercial
Operations Dale; and

during the Term, the Seller shall maintain the Site in a clean, safe and presentable

INANNSL,

CONSTRUCTION OF THE COMPLEX

Consiruction of the Complex

6.1.1

The Seller shall commence and proceed with the Construction Works as
spon as reasonably practicable following the Effective Date. The Seller
shall procure that the design of the Construction Works shall be carned out
with all proper skill and care and in all matenal respects in accordance
with this Agreement, including the Technical Specifications, the Laws of
Tanzamn (meluding the Seller Consents), Prudent Utility Practices and
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6.1.2

6.1.3

6.1.5

Prudent Electrical Utility Practices, so that the Complex is reasonably
expected to provide a useful life of not less than the Term.

The Seller shall carry out and complete the Construction Works such that
the Seller is able to achieve the Commercial Operations Date by the
Required Commereial Operations Date.

The Seller shall cause all equipment which is permanently installed by the
EPC Contractor as part of the Complex to be new and umused at the time

of such imstallation and to otherwise comply with the requirements of
Schedule 2 -,

The Purchaser shall, in accordance with the Mimmmum Functional
Specifications, install protective devices within the Interconnection
Facilities having spproprigte ratings and charactenstics o protect the
Purchaser’s equipment al the Interconnection Facilines. and, subject to the
Mimimum Functional Specifications, shall mamntain the settings of all such
devices at the levels required.

At any time during the Tmitial Period, Seller shall have the right to cease
development of the Project on the Premises for any reason, in its sole
discretion. It Seller gives Purchaser notice of such determination. this
Agreement shall terminate effective as of the delivery of such notice
without any further hability of the Parties to each other, provided that:

(1) Seller shall remove any equipment or materials which the
Contractor has placed on the Site;

(11) Seller shall restore any portions of the Site disturbed by Seller
1o 1ts pre-existng condition;

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

6.2  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 Lffective Date, a
copy ol the Implementation Agreement as execuled. with any
amendments thereto;

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

(a)  repsonably detailed Construction Reports delivered to
the Purchaser not later than the last Day of March, June,
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6.2.1.3

6214

September and December, including any updates 1o the
construction milestone schedule contaned theren,

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

(¢c)  reports, when and as the Seller becomes aware, of any
condition or event and/or any change n such condition
ar event that will have a material and adverse effect on
the timely completion of the coostruction of the
Complex.

No later than ninety (90) Days after the Effective Date,

(a) evidence demonstrating that the Seller has ohtained all
the Seller Consents then required to be obtained for the
lease/ownership, construction, operation and
mamtenance of, and the supply and delivery of Nel
Elecincal Output from, the Complex,

(b) & list identifying the Seller Consents nol yel required 1o
be obtamed for the operation and maintenance ol, and
the supply and dehivery of Net Electrical Output from
the Complex. and

{c) a hist identifying the Seller Consents apphied for by the
Seller or 1ts Contractors but not yet 1ssued or received,
together with a plan reasonably acceptable to the
Purchaser for obtamming such Seller Consents and an
estimate of the time within which such Seller Consents
will be obtained:

Al least sixty (60) Days pror to the scheduled commencement
of testing and Commussioning of the Complex, a preliminary
start-up and test schedule for the Complex.

On or before the Commercial Operations Dale, a cerlificate
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 carmned
out 1n all matenal respects 10 compliance with the terms of thus
Agreement.

On or as soon as practicable [ollowing the Construction Starl
Date but in any event within ten (10) Business Days therealler,
a copy of the certilicate of msurance 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
belore the Commercial Operations Date and, as and when
updated, copies of all insurance policies and certificates of



Model Power Purchase Agreement for Geothermal Power 1"lnnts

insurance or other certilicates of insurunce for policies detailed
in Clause 13 and Schedule § -

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

6.2.1.8 No later than thirty (30) Days following each successiul
Commissioming Test, for the major items of plant mcorporated
mnto the Complex, one copy, as received by the Seller pursuant
to the FPC Contract, of all the manufacturers’” specifications
and manufacturers’ operation manuals; and

6219 As soon as available, but no later than thirty (30) Days
following the successful completion of the Commssioning
Tests. two copies of the Commissioning Tests results
performed on the Complex, und a certificate [rom the Engineer
confirming the results of cach such test.

6.2.2 The Seller shall notufy the Purchaser promptly from time to time whenever
il determines that the then expected date for the Commissioning ol the
Complex 13 unfeasible or inappropriate, and shall specify a revised
expected date for the Commissioning of the Complex which shall not in
any evenl be earlier than ten (10) Business Days followmg the date of

delivery of such notice to the Purchaser.

6.2.3 The Purchaser shall provide to the Seller within thirty (30) Business Days
aller receipt of a wnllen request from the Seller, documents and
nformation 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 Waorks and the Construction
Works, including details of all existing and planned facilities necessary to
connect the Complex with the Gnd System, dispatch and communications
procedures currently i use by the Purchaser and any planned changes to
the dispateh and communication procedures then in effect,

6.2.4 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
mformation, at the Seller's sole cost and expense, and to have reasonable
access to and (o consult with the Purchaser's relevant personnel engaged in
the management, operation, maintenince and remforcement of the Grd
Syslem.
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6.3

6.4

When such documents and information 15 no longer required f[or the
purposes provided herein, such documents and information shall be
returmned to the Purchaser or destroved by the Seller.

Each Party shall nonfy 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 Power

From and after the Completion and Commissioning of the Interconnection Facilities,
the Seller shall, to the extent necessary carry out testing of the Complex including
Commissioning Tests, transport to the Complex. electrical energy for start-ups m
accordance with the schedules provided to the Seller Pursuant to Clause 4.2 6.2 and
Clause 8.210.2.

Purchaser Observation Visits

6.4.1

6.4.2

6.4.3

The Purchaser shall have the nght, on a recurring bhasis and upon
reasonable pnior notice to the Seller to have the Purchaser's officers,
employees, and representatives observe Lhe 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
the wisits, and assist in arranging, any such observation wvisiis. 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 mterference with or
dismaption to the activities of the Seller or its Contractors on the Site.

Appointment of the Engincer

6.5.1

Not later than two hundred and seventy (270)Days prior to the then-
prevaling Scheduled Commercial Operations Date, the Engineer shall
have been appointed 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 mav be necessary lo discharge the duties of the Engineer under tlus
Agreement) to carry out the duties ol the Engimeer specified i this
Agreement in accordance wilh the lughest professional standards and duty
of care, both to the Seller and to the Purchaser, The Seller shall not replace
any Person appointed as the Engmesr without the prior written consent of
the Purchaser.
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6.5.2 The terms and conditions of appointment of the Engineer shall oblige the
Engineer to act independently and impartially, on the basis of s
expertise, experience and knowledge in relation to all matters referred to
him pursuant to this Agreement and in carmrying out his other duties
ascribed to him under this Agreement. The costs and remuneration to
which the Enginesr 15 entitled under his lerms and condiions of
appointment shall be borne by the Seller.

6.5.3 The Seller and the Purchaser duly recogmize that the cireumsiances
existing al the tune of tender are not likely to reman the same ull the start
of construction. Therefore, an independent engineer is required to,
aunthorize variations, deliver opinions or certifications, carry out
estimations or valuations and order payvments. Not later than thirty (30)
Days following the Construction Start, the Seller shall nominate three (3)
independent engineering [imms or consultants of mtermnational repute and
notity the names of such firms or consultants to the Purchaser, The
Purchaser shall review and evaluate the financial and technical particulars
of the nominated firms or consultants in the required area of specialization.
Within ten (1) Days of receipt by the Purchaser of the notice, the Purchaser
shall either (a) select ome of such frms or consultanis (o be the
independent engineering / cost firm or consultant (the “Independent
Engineer™) or, (b) object, 1f n its reasonable and professional judgment,
the nomunated firms do not fulfil the criteria (as pre-determuned n
consultation with the Seller). In such an event, the Purchaser shall have the
right to appomt the Independent Engineer in consultation with the Seller
provided however that il the Purchaser has not notified the Seller of its
selection or objection within ten (10) Day period, the Scller shall within
five (5) Days following the end of such period appoint one of such three
[irms or consultants to be the Independent Engineer. The selection and
appointment of an Independent Engineer in accordance with this Clause
shall be binding on the Parties. The cost ol engaging the Independent
Engineer during the term of appointment shall be borne by the Seller.

6.5.4 The terms of reference of the Engineer shall include but not limited to
monitoring and evaluating the re-openers perfaining (o any cos! 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 [easibility
studies, EPC Contract or tarff petition submitted to the Authonty (as the
case may be) and such wdentified Re-Openers are thereafter determined or
approved by the Authority. The Independent Engineer shall, among 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 valvation or pavment (provisional or final) of amy
reasonable and prudently mcurred 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 [ollowing the
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7.1

end of the month to which the Re- Opener Report relates. The Purchaser
shall then review the Re-Opener Report within fourteen (14) davs from the
date of submussion and may seek additional mformation thereto. After
submission of any additional information required by the Purchaser or in
case no further information 15 required the Re-Opener Report shall be
considered (o be final. Provided however, 1 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
Cogineer. The Independent Cngineer shall then determine the whole or
purt of total elium in consultation with the parties and 15 entitled 10 review
or modify opinion, certification, wvaluation, or payment. Such re-
determination of Independent Engineer shall be final and binding on the
Parties. Provided further, any opimion, certification, valuation, pavment
orders etc of Independent Engineer is subject to tariff review guidelines
1ssued by the Regulator at the 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
Engmeer shall not constitute Dispute as such lerm bears the meaning
attributable hereto under the Agreement. At the end of construction period
the Independent Engineer would be required to submit a certificate
ndicating readiness of the Complex for Commussioning Tests,

INTERCONNECTION

Interconnection Facllities

7.1.1

71.1.2

7.1.3

The Seller shall make all arrangements at its own expense necessary (o
iransmil and deliver the Net Energy Ouipul (o the Purchaser al the
Delivery Point, and the Purchaser shall cooperate with the Seller in these
drrangements.

The Seller shall ensure that the project 1s capable of dispatching Active
and Reactive power as per the Dispatch Instructions and of being operated
in parallel with the Grid System as per Prudent Utility Practices and
relevant lechnical standards of connectivity with the Grid.

The Seller shall ensure delivery of power at the Interconnection Point in a
safe and reliable manner so as to avoid fluctuations and disturbances to the
Gnd Syslem due 1o parallel operation.

The Seller's Responsibility

7.2.1

The Seller shall at the Seller’s own cost design, purchase, construct,
operate  and maintain  the Interconnection Taciliies prior  to
commussioning: and the Seller shall own all sueh auxabary and
interconnection equipment; the Seller shall pay for the upgrading of
equipment in the Purchasers system necessary 1o enable the delivery of the
net electrical output into the Purchaser’'s system. The design of the

3o
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Interconnection Facilities shall be compliant with the Purchaser's
equipment, transmission requirements and standards in accordance with
the prevailing Gnd Code.

Upon completion and commuissioning 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 theremn free of any encumbrances together with all the
applicable warranties and guarantees in respect thereof and the Seller shall
nol be hable to the Purchaser in respect of the Interconnection Focilities
from the date of such transfer, provided that -

(a) The cost of undertaking the design, purchase, construction,
installation, testing and commussioning of Interconnection
Facilities is deemed included in the Tanff;

(b)  The Seller shall at all imes, prior to the transfer to the Purchaser
of the Interconnection Facilities, retain responsibility for
ensuring the Interconnection Facilities meet the Purchaser’s
specifications.

The Purchaser's Responsibility

The Purchaser shall provide to the Seller the details for the interconnection
requirements to enable the Seller to design., purchase, construction and
commissioning of the Interconnection Facilities in the Purchaser’s
svslems.

Conncection to the Purchaser’s System

7.4.1

7.4.2

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 mformed 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.

Monitor Progress
The Seller shall: -

74.2.1 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 nol malenally interfere with the construction works or
expose any person on the Site to any danger;
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7422  Make avaulable [or inspection at the Site copies of all plans and
designs, other than any proprictary information of the Seller or
any sub-contractor, in relation to the construction, or any part
thereof; and

7423 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 pnint copies or equivalent of all “as
bulli™ 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 n respect of the Interconnection Facilities.

7.4.3 Disclalmer

The Seller: -

7431 Accepts that any information provided by the Seller or any
engineering review or inspection conducted by the Purchaser 1s
solely for the Purchaser’s own information and accordingly, the
Purchaser’s review or [milure to review or carry oul 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 accepled Interconnection Facilities
or the Plant as fit to meet the terms of this Agreement.

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

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

7.5 Testing of Interconnection Facllitles

In addition to the respective obligations set out under this Clause Error! Reference

source not found., the Parties shall use all reasonable endesvours 1o cooperule in
testing the Interconnection Facilities in accordance with Ervor! Reference source
not found. and the schedule developed by the Operating Committee and at such
other times thereafier as either Party may reasonably require.

7.6 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
o minimize any disruption to the operation of the Plant.
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8. METERING AND TELECOMMUNICATIONS
8.1 Installation and Ownership of Metering Equipment [and SCADA System]

8.1.1 The Seller, at its own expense, shall install. procure, operate, and maintain
the Metermg System and a SCADA System [or remote recording of Planl
Outpul Profile in accordance with Schedule 4 -.. and that 1s compatible
with that of the Purchaser.

8.1.2 The Purchaser, at its own expense shall design, [inance, construct, install,
own, operate and maintain meters and metenng devices for backup
purposes pursuant (o Schedule 4 - ("Backup Metering System™) and a
SCADA System for remote recording of Plant Output Profile in addinon
to the Metering System and SCADA System for remote recording of Plant
Output Profile mamtained by the Seller .

8.2 Testing and Inspection of Metering System

821 The Seller shall inspect and test at 1ts own expense the Metering System
and the associated SCADA System and the Purchaser shall inspect and test
al i1s own expense lhe E'H.I-Lup Melering System and the associated
SCADA System lor accuracy in accordance with Schedule 4 - by the date
required for the completion of the Interconnection Facilities under
Clause 7.1.46.2, and thereatter 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 grve the Purchaser no less than forty eight
(48) hours advance notice of during Business Days of such testing, and the
Purchaser shall have a representative present during any such testing, as
well as during any inspection ol the Melering System and the associated
SCADA System or edjustment 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).

8.2.3 With respect to ecach testing of the Backup Metering System and the
associated SCADA System, the Purchaser shall give the Seller no less than
twenty [our (24) hours advance notice dunng Business Days ol such
lesting, and the Seller shall have a representative present during any such
lesting, as well as during sny mspection of the Backup Metering Svystem
and the associated SCADA System] or adjustment thercof (but the test,
inspection or adjustment may be taken if the Seller has no representative
present if the Seller was infommed o accordance with this Clause).

8.3 Measurement [and verification] of Net Energy Output and Dependable Capaclty

B.3.1 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
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8.3.2

833

834

8.35

B.3.6

Cenire using the SCADA System associated with the Backup Metering
System.

Both the Seller and Purchaser shall mantain a record of monthly Plant
Cutput Profiles.

Net Energy Oulput or Dependable Capacity shall be determined vsing 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 [venifying]/[measuring] the Net
Energy Output or Dependable Capacity and the Purchaser shall give the
Seller 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 Seller has no
represeniabive present). The Seller shall take and record such reading
together with a photographic record thereof, and the Purchaser shall
maimtain & 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 Melering System shall be vsed during the period that the
Metering System 18 not in service and the foregoing provisions of this
Cluuse 8,3.5 shull apply to the reading of the Backup Metenng System.

When, as a resull of any test pursuant to Clause 8.2, the Melering Syslem
15 found 1o be maccurate by more than one half of one percent (0.5%) or1s
otherwise unproperly functioning, then the correct amount of Net Energy
Output and Dependable Capacity delivered to the Purchaser for the actual
pernod during which maccurate measurements were made, if any, shall be
determined as follows:

8.3.6.1 first, the readings of the Backup Metenng System, il any, shall
be utilized to calculate the correct amount of Net Energy
Output and Dependuble 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 ((.5%) or is otherwise improperly functioning;:

8.3.6.2  if the Backup Metering System is not within the acceptable
limits of accuracy or is otherwise improperly functioning, 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;

8363  af the two Plant Output Profiles do nol match necessary
corrections to the Plant Output Profiles will be carried out



Model Power Purchase Agreement for Geothermal Power 1"lnnts

jointly by the Seller and the Purchaser using Dispatch
instructions issued during the concerned month.]Tthe Seller and
the Purchaser shall jointly prepare an estimate of the correct
reading on the basis of all available nformation including
deliveries of Net Energy Output during periods of similar
operating conditions when the Melenng Syslem was registering
accurately;

8364 in the event that the Parties cannot agree on the actual period
during which masceurnte messurements were made, the penod
during which measurements are to be adjusted shall be the
shorter of (1) one-half of the period from the last previous test
of the Melering System. or (i) [—] 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 agamnst 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 Clanse 8.3.6, then the matter may be referred by
either Party for determination by an expert pursuant to Clanse 21.2,

8.4 Seallng, Repair and Replacement of Meters

5.4

4.2

The Metering System and the Backup Metering System shall comply with
Schedule 4 -and shall be jowntly sealed. Such seals shall be broken only by
the Purchaser's personnel in the presence of personnel from the Seller
when the Metenng System or the Backup Metening System i1s to be
inspected, tested or adjusted (save thal either Party's personnel was
informed in accordance with Clause 8.2.2 or Clause §.2.3 but was no
I present at the scheduled time, in which case the Party being present may
break the seal).

When any component of the Metering System 15 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
Melening System 1s found to be oulside acceplable 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 examinafion, maintenance. repair or
recalibration of, or replacement of any component in. the Metering System
or the Backup Metering System, the relevant metening system shall be
jomtly sealed.

35
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g.1

Telecommunications Equipment

The Seller shall provide at its sole cost and expense the telecommunications
equipment specified in Schedule 4 -, The selection and installation of 1tems o be
provided by the Seller in accordance with this Clause 8.5 shall be subject to the prior
written approval of the Purchaser.

OPERATION AND MAINTENANCE OF THE PLANT

Operation and Maintenance of the Complex

9.1.1

9.1.2

9.1.3

Farecas

9.2.1

The Seller shull operate and maintain the Complex in sccordance with the
lerms of this Agreement, the operating procedures developed in
accordance with Clause 4.5, the Laws of Tanzania, the Grid Code, and the
Seller Consents, Prudent Unlity Practices, and Prudent Electrical Unlity
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 15 obligations or poteniial habhiy regarding the msuring,
operation or maintenance of the Complex or any liahility 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 Limuts, the Seller shall operate and
maintain the Complex in a manner that will not have adverse effects on
the Power Purchaser’s voltage level or voltage.

Within thirty (30) day following the Commercial Operations Date, the
Seller shall notify the Power Purchaser, of its projection estimated in good
faith for Net Electrical Output on monthly basis (or any part Months as the
case may be) for the reminder of the year, or, i[ the Commercial
Operations Date oceurs within one hundred and eight (1807 Days of the
end of a vear, for the reminder of that year and the following vear.

Not later than the first (1%) Day of the Month following the Commercial
Operation Date and not later than the 1st Day of such Month of cach year
thereafter the Seller shall notifv the Power Purchaser the projections,
estimated o good faith [or Net Electnical Outpul 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 [or the
remainder of the Month and for the following three (3) Months, as the case

may be.
of Met Delivereid Ene

In view ol the mlermitlency nherent o resource und therefore (he
generating capability of the Complex, the Parties agree that meticulous
adherence to the provisions of the Grid Code relating to the scheduling and
dispatch of generation facilities conmected to the Gnd System is nol
possible in the case of the Complex,

i6



9.3

9.4

Model Power Purchase Agreement for Geothermal Power 1"lnnts

Notwilhstanding Clause 9.2.1, the Seller acknowledges that accuricy in
forecasting the Net Delivered Energy 1s material for the quality and
reliability of electricity supplies across the Gnd System. The Seller
accordingly agrees that it shall use state-of-the-art best possible means
available to predict the long-term and short-term avallability of the
Complex ot the Site and on that basis shull provide (o the Purchaser:

(1) not later than thirty (30) Days before the beginning of each
Agreement Year, a vear-shead forecast of Net Delivered
Energy on u Monthly basis for the succeeding Agreement Year:
and

(1) not later than one (1) Week before the beginning of each
Month, a month-ahead forecast of Net Delivered Energy on a
Weckly basis for the succeeding Month.

(111} The forecasts of Net Delivered Energy provided by the Seller 1o
the Purchaser under Clause 9.2.2 shall not be binding on the
Seller or the Purchaser.

Operation by the Seller

9.3.1

932

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

Subject to the Mininmum Functional Specifications, the Seller shall operate
and maintain the Plant in such a manner 5o as not to have an adverse effect
on the Purchaser's voltage level, voltage wavetorm or the Purchaser’s Grid
System.

Availability

Y41

9.4.2

The Seller shall be responsible for the mechanical and elecincal
availability of the Complex and its components for the generation of Net
Delivered Cnergy throughout the Term. The Seller shall ensure the
avatlability of the Complex ot any time [or genemmtion and delivery of Nei
Delivered Energy (as determined on the basis of functional and technical
specifications i Schedules 2 and 5), the Complex generates and delivers
the Net Delivered Energy at the Interconnection Point. except when and to
the extent that generation and deliverv of Net Delivered Lnergy is
prevented partially or completely during the continuance of or on account
ol a Force Majeure Evenl, Scheduled Outage or Maintenance Outage,

Al any tme that the Seller enables generation and delivery of Nel
Delivered Energy (as determined on the basis of functional and technical
specilications in Error! Reference source not found. and Error!
Reference source not found.), which, however, the Complex is partially
or wholly unable to generate and deliver for reasons attributable to the
Seller (including mechanical or electnical non-availability of the Complex
or any component thereof), such partial or complete non-availability of the
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L

Complex shall not constitute & Non-Project Event and the Net Delivered
Energy not generated as a consequence shall be excluded in the
computation of Non-Project Missed Volume.

Scheduled Outages

9.5.1

9.5.2

954

9.3.7

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

For each subsequent Operating Year, the Seller shall submil to the
Purchaser its desired schedule of Scheduled Outage periods for the
following Operating Year no later than || Days prior to the beginning of
such Operating Year [DATE].

The Purchaser shall notify the Seller within fourteen (14) Days following
the receipt of the schedule for the Scheduled Outage penods in writing
whether the requested Scheduled Outage periods are acceplable.

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

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

Under no circumstances shall the Seller be permitted 1o schedule
Scheduled Outages during the Peak Months specified in Schedule 1 -. The
Purchaser may designate new Peak Months by giving notice to the Seller
al least three (3) Months prior 1o the next Day by which the Seller must
submit its proposed schedule of Scheduled Outage peniods pursuamt to
Clause 9.5.4; provided, however, that the Purchaser may not designaie
maore than three (3) Months each calendar Year as Peak Months:; and
provided further, that the Purchaser mav 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 lo schedule
Scheduled Outages for more than one Unit at any given time; provided,
however, that the Seller may schedule a Scheduled Outage [or 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

i8
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9.5.8

Date, the Seller may nol schedule more than a total of [U] Plunl Hours ol
Scheduled Outages during any Operating Year.

The Purchaser may, upon seven (7) Days prior wrillen 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 Mamntenance Outage. The Purchaser shall, if reasonably necessary
grant the Seller the nght to conduct such Maintenance Outage at a time reasonably
geceplable 1o the Purchaser.

Emergencles

9.7.1

9.7.2

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 electnical blackout and voltage reduction in order 1o
elfect 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-carrving ability.

During an Emergency and if requested in Dispatch instructions from the
Purchaser, the Seller shall supply such power as the Plant thereafter 1s able
to generate within the Minimum Functional Specifications, If the Plant
has a Scheduled Outage or a Muinlenance Outage and such Scheduled
Outage or Maintenance Outage occurs or would occur coincident with an
Emergency, the Seller shall use its reasonable efiorts to reschedule the
Scheduled Outage or Mamtenance Outage or. il the Scheduled Oulage or
Maintenance Outage has begun, to expedite the completion of the work to
restore power supply as soon as possible.

Fuel Supply

Throughout the Term, the Seller shall:

Y.48.1

9.8.2

maintain facilities necessary to feed geothermal supply to the Plant in
order to operate the Plant at the Dependable Capacity:; and

on or before the Scheduled Commercial Operation Date and from fime to
tume thereafter, provide to the Purchaser for its prior written approval. the
Fuel Supply Agreement, fuel transportation agreement, backup fuel
agreement and other commitments [or the supply and transportation ol
Fuel and backup fuel (if applicable), and any [material] amendments to
any of these documents.
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9.9

9.10

Employment of Qualified Personnel and Procurement of Local Services and

Supplies

9.9.1

993

9.9.4

9.9.5

9.9.6

The Seller shall employ personnel (management, supervisory and
otherwise and shall ensure that all Contractors employ citizens of Tanzania
for the construction, mstallation, 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
personnel are 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 umskilled capaciies and shall ensure that they undergo
conlinuous lrainng.

The Seller shall use reasonable endeavours to procure local matenals,
services, and supphes.

The Seller and any Contraclor shall include employee (raiming
programumes as required in the normal conduct of s business, wiuch
traming programmes shall from time to time include training n each of the
skills used in the planning, design, construction, operation and
maintenance of the Project and traiming in management for those
employees qualified for management training.

The Seller shall train persons at management and supervisory level, atr 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
gualified local persons in the muintenance of the Plant.

Operating Committee Membership and Dutics

9.10.1

On or before six (6) Months prior to the Scheduled Commercial
Operstions Duate, the Parties shall estabhish an Operuting Commiiiee
comprising six (6) members. Each Party shall designate hall (0.5)
members to represent it on the Operating Committee, and either Party may
remove or replace any of its Operating Commitiee members at any time
upon notice to the other Party. The Operating Committee shall be
responsible for assisting the Parties in finalising the Operating Procedures
in accordonce with Clause 4.5 and [or advising the Parties in relaton o
matters herein. 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 Commuttee shall rotate each six Months between the Parties and
the Parties agree that the [rst Chairman shall be nominated by the
Purchaser. The Secretary shall be appointed by the other Party not chairing
the commuttee during that penod. Decisions of the Operating Commutiee
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shall require the approval of 8 majonty of the members of the Operating

Commutiee.
9.10.2 The Operating Commitiee shall be responsible for:

9.10.2.1 developing the operating procedures pursuunl (o Clause 4.5
(and any subsequenl revisions thereto);

9.10.22 approving procedures for the Commussioning of the Plant
pursuant (o Clause 9.13.2 and Schedule 3 -

9.10.2.3  eslablishing other procedures relating (o the miemction of the
Plant, the Metering System. the Interconnection Facilities and
the Purchaser Grid System; and

9.10.2.4  where appropnate, for proposing solutions (o other 1ssues und

attempting to resolve Disputes concerning  the testing,
operation, and maintenance 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 Plamt, and
agreemen! 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 n
capacity for any other reason of the Interconnection
Facilities or the Plant;

{c) the coordination of Scheduled Outages:;

(d)  safety matters alfecting the Plani, the Parties or their
Contractors;

(e}  clanfication of Emergency plans developed pursuant to
Clause 9.7 for recovery from a local or widespread
clectrical blackout;

(f review and revision, subjeet to the Purchaser approval,
of protection schemes; and

(g)  any other matter mutually agreed to by the Parties.

9.10.3 The Parties shall mstruet their representatives on the Operating Commitiee
1o act in good faith in dealing with matters considered by the Operating
Commitiee. The Parties shall consider and use reasonable efforts 1o
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2.1l

9.104

9.10.5

incorporate decisions of the Operating Commiliee in the operation and
mainienance of the Plant and the Interconnection Facilities.

The Operating Committee on 1ts own shall not (a) overnde 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 6.89) and any actions or omissions b
v the Operating Committes shall be attributable to the Seller as if the
Operating Commuittee 1s acting in the Seller's mterest and on behalf of the
Seller.

Inspections and Records

9.11.1

9.11.2

9.11.3

9.114

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,

Fach Party shall keep complete and accurate records and all other data
required by each of them for the purposes of proper admunistration 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:

9.11.2.1 Active Power and Reactive Power production for each clock
[hour/half-hour], frequency and [ Z] KV bus voltage at all tmes;

9.11.22 changes in operating status, Scheduled Outages, Maintenance
Outages and Forced Outages:

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

Either Party shall have the right, upon reasonable prior wrillen notice lo
the other Party, to exanune 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 9.11.3 shall be maintained for a
minimum of eighty-four (84) Months afler 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
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the records or data 1o be destroved 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 penod.

9113 Fither Party shall have the right. upon ten (10) Days prior written notice to
the other Party, to examine the records and data kept by the other Party
pursuant to Clause 9.11.2 at any time during normal office hours during
the penod such records and data are required hereunder to be maintained.
For the avoidance of doubt, 1t 15 agreed that references (o records and data
in Clause 9.11.2 includes records and data created, recorded, maintained
and retrieved in electronic form.
9116
Periodic Reports
9.12.1 The Seller shall, as soon as available but in any event within ninety (90)
Days after the end of each Financial Year, furmish to the Purchaser:
9.12.1.1 five (5) copies of 11s complete nancial statement for such
Financial Year (which are mn agreement with 1ts books of
accounts and prepared n accordance with accounting principles
which are generally accepted in Tanzamia and consistently
applied). together with an audited report thereon. all in
accordance with the requirements of Cap. 212 of the Laws of
Tanzamia;

9.12.1.2  a copy of any management letter or other communication sent
by the auditors to the Seller or to 1ts management i relation to
the Seller's [inuncial, accounting und other systems.
management and accounts; and

9.12.1.3 a report by the auditors certifving that, based on its sad
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 authornze 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
turnish to the Purchaser a copy of such authorization.

9.12.2 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:

9.12.2.1 five (5) copies of the Seller's complete financial statements tor

such one (1) Month period, all in accordance with accounting
principles which are generally accepted in Tanzania and
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consistently applied, and, if requested by the Purchaser,
certified by an officer of the Seller; and

0.12.2.2  a report on any factors materially and adversely affecling or
which nmught materially and adversely affect the Seller's
business and operations or 1ts financial condition (including but
not limited to any information related to parent companies,

subsidiarnes, sponsors and shareholders).

9.13  Environmental Protection and Safety

2.14

9.13.1

9,132

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

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

9.13.1.2  take measures necessary o remediate or otherwise correct any
breach of Environmental Regulations required to be remediated
or otherwise corrected under the Laws of Tanzania,

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
o the Purchaser periodically, but in no evenl 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..

Lenders® step-In right

9.14.1

9.14.2

The Lenders, as owner of the Project, or as collateral assignee of this
Agreement, shall be entitled to exercise, in the place and stead of the
Seller, any and all nights and remedies of the Seller under this Agreement
in accordance with the terms of this Agreement. The Lenders shall also be
entitled to exercise ull nghts and remedies of owners or secured parties,
respectively, generally with respect to this Agreement and the Project.

The Lenders shall have the night, but not the obligation, to pay all sums
due under this Agreement and to perform any other act, duty or obligation
required of the Seller thercunder or cause to be cured any default of the
Seller thereunder in the time and manner provided by the terms of this
Agreement. Nothing herein requires the Lenders to cure any default of the
Seller under this Agreement or (unless the Lenders have succeeded to the
Seller’s mterests under this Agreement) to perform any act, duty or
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obligation of the Seller under this Agreement, but the Purchaser hereby
gives it the option to do so.

9.14.3 Upon the exercise ol remedies, including any sale of the Project by the
Lenders, whether by judicial proceeding or under any power of sale
contained therein, or any conveyance from Seller to the Lenders (or any
assignee of the Lenders as defined below) in lieu thereof, the Lenders shall
give notice to the Purchaser of the transferee or assignee of this
Agreement. Any such exercise of remedies shall not constitute a default
under this Agreement.

9.144 Upon any rejection or other temmination of this Agreement pursuant to any
process undertaken with respect to the Seller under the Bankruptey Act,
Cap. 25 of the Laws of Tanzania, af the request of Lenders made within
ninety (90) days of such termination or rejection, Purchaser upon
satisfaction of the assignee’s competence, shall enter into a new agreement
wilh Lenders or its assignee having substantiolly the same temms and
conditions as this Agreement. The new Agreement shall be submitted to
the Authonty for approval.

9.14.5 Il the Lenders or uts assignee (including any purchaser or transferee),
pursuant to an exercise of remedies by the Lenders, shall acquire title to or
control of Seller's assets and shall, within the time periods described in
Clause 9.14.4 above, cure all defaults under this Agreement existing as of
the date of such change in title or control in the manner required by this
Agreement and which are capable of cure by a third person or entity, then
such person shall no longer be in default under this Agreement, and this
Agreement shall continue in full force and effect.

10,  TESTING AND CAPACITY RATINGS
10.1  Testing and Commissioning

10.1.1 The Seller shall carry out testing and commissioning of the Plant, testing
the Dependable Capacity of the Plant at the Commercial Operations Date
and testing of Dependable Capacity of the Plant therealler in accordunce
with this Clause 10.1.1 and Schedule 3 -.

10.1.2 If Two Step Operation of the Plant is agreed in the Minimum Functional
Specifications of Schedule 1, Commissioning of the Combined Cycle
Operation shall be completed within [two] years of the Commercial
Operation Date.

10.1.3 The Purchaser shall be given prior wnillen notice of any lesting or
Commissioning procedure in accordance with Schedule 3 - and shall be
entitled to have representatives present for the purpose of observing any
such procedure (but such testing or Commissioning may be performed if
the Purchaser has no representative present). The Purchaser shall use its
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10,2

10.3

10.4

reasonuble efforts to comply promptly with all reasonable requests by the
Seller for assistance in carrving out such testing and Commissioning.

10.1.4 If Commissioning of the Plant [or Two Step Operation] 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 Commussioned Dependable Capacity shall be set in accordance with
the test camed out pursuant to Clause 10.1.1. If such sdditional test 15
requested, then the Commercial Operations Date shall be delayed until
such additional test is complete, and the Commissioned Dependable
Capacity shall be sel in accordance with the additional test.

10.1.5 If any test after the Commercial Operations Date[or Commissioning of
Two Step Operation|indicates that the Dependable Capacity has fallen by
[O %] percent below the Compussioned Dependable Capacity, the Seller
may request one additional test of Dependable Capacity to be conducted
within s1x (6)Days at the Seller's expense in accordance with Schedule 3 -,

10.1.6 Capacity Puyments and liguidated damages provided in Clause 12.3.3 will
be based at all times on the most recent completed test of Dependable
Capacity.

10.1.7 Once the Seller 1s sansfied that all the requirements in the Error!
Reference source not found. have been fulfilled, the Seller shall notify
the Purchaser that not less than 5 Days in advance (or such lesser period as
the Parlies may agree), the Seller's intention to declare that the Solar
Power Plant has reached the Commercial Operation Date. The Purchaser
shall accepl such notice in writing and cause the required Meter reading(s)
to be taken on the Commercial Operation Date.

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 shal
1 notify the Purchaser in writing as to the amount of Dependable Capacity available
[rom the Plant.

Dispules

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 - , 1t shall notify the Seller m writing within forty-five (45) Business
Days and the matter shall be resolved by referral to an expert pursuant to Clause 21.2.
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SALE AND PURCHASE OF ENERGY AND CAPACITY

FPurchase 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 (o 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.

Ancillary Services

The Seller shall provide Ancillary Services o the Purchaser, and the costs [or the
provision of the Ancillary Services shall be for the account of the Seller,

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, withoul the prior wnllen approval of the Purchaser:

11.3.1

11.32

deliver electric energy produced at the Complex to any Person other than
the Purchaser: or

confar upon any Person other than the Purchaser any right 1n or to the Net
Electrical Output or the Tested Dependable Capacity.

COMPENSATION, PAYMENT AND BILLING

Capacity Payment

Beginning on the first day of the Operution 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
Clanse 12.8.

Notwithsianding 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 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 G of
Schedule 5.

If two step operation is agreed in the Minimum Functional Specifications in
Schedule | -:

(1) Capacity Charge declared, by the Seller, for Open Cyele
Operation in Annex G of Schedule 5 - will be considered for
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o
I

]
[

caleulation of the Capacity Payment during the period of Open
Cyele operation.

(1) Capacity Charge declared, by the Seller, for Combined Cycle
Operation in Annex G of Schedule 5 - will be considered for
calculation of the Capaecity Payment during the Combined
Cycle Operation. If Combined Cycle Operation is declared by
the Seller on a date which 1s not the first date of the Month
Capacity Charge applicable for Open Cyele Operation will
apply [rom the first day of that month unil the day Combined
Cyele Operation is declared and Capacity Charge applicable for
Combined Cycle Operation from the date of declanng
Combined Cycle Operation until the last day of that month.

Energy Payment

12.2.1 After the Commercial Operations Date, in accordance with Clause 12,8,
the Purchaser shall pav to the Seller. in arrears on the forty five (45")
Business Day of each Month. the Energy Charge for each kWh of Nel
Energy Output delivered from the Plant to the Purchaser during the
preceding Month (each Monthly payment, an "Energy Payment' ),
12.2.2 The amount of the Energy Charge shall be as sel [orh in Schedule 5-.
Supplemental Charges
12.3.1 Delays in Commussioning
123.1.1 If the Plant has not been commissioned on or before the
Required Commercial Operations Date, the Seller shall pay to
the Purchaser | U] _per Month of the Contract Capacity
(prorated daily) for each Dav by which the Plant is delayed
beyond its Required Commercial Operations Date.
12.3.12 [Notwithstanding the contents of Clause 12.3.1.1above, the
cumulative amount of such payment shall not exceed [Z 1]
12.3.1.3 Pavments made in accordance with Clause 12.3.1.1 above, shall
be liquidated damages for the detnmental impact of such delay
upom the Purchaser's generation planning.
12.3.2 Shortfalls in Commissioned Dependable Capacity

12.3.2.1  If there 15 a Commussionad Shortfall, then the Seller shall pay
to the Purchaser as ligmdated damages for the detrimental
impact vpon the Purchaser's generation planming five hundred
Dollars (LSS 500) per kW of such Commissioned Shortfall.

12.3.22 Notwithstanding the contents of Clause 12.3.2.1 above, the
amount of such payment shall not exceed [L1].
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12.3.3 On-Going Dependable Capacity Shortfalls

12.3.3.1 I after the Commercial Operations Date, there 1s an On-Going
Dependable Capacity Shortfall, then the Seller shall pay to the
Purchaser, as liqudated damages, six hundred and twenty-five
Dollars (LSS 625) for cach kW per Month of such On-Going
Dependable Capacity Shortfall until the npext testing of
Dependable Capacity which may be requested by the Seller
pursuant to Clause 9.13.2 and Schedule 3 -,

12.3.32 Notwithstanding the contents of Clause 12.3.3.1 above, the
amount of such payment shall not exceed [Z] [in any
Operating Year]/[during the Term.

1234 Dispatch Levels

1234.1 From and after the Commercial Operations Date, in the event
that after [U] identical Dispatch requests separated by a
sufficient penod of tme for the Seller to have complied with
the first request based on ramp time schedules as provided in
Annex B of Schedule 1. the Seller does not achieve the
operating level requested by the Purchaser pursuant to
Clause 2.1 within the tume allowed by Schedule 1. within a
telerance of plus or minus [[J] percent, then the Seller shall
puy lo the Purchaser, as liquidated damoges [11] per kWh [or
cach kWh outside the tolerance.

12.3.42 Notwithstanding the contents of Clause 12.3.4.1 above, the
Purchaser shall not be entitled to hquidated damages pursuant
to Clause 12.3.4.1 above, 1if the requested operating level
cannet  be  achieved within the Mmimum Tunctional
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 1o include a mechanism for adjusting liquidated
damages.
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12.3.6 Waiver of Delenees

123.6.1

12.3.6.3

124  Deemed Energy

The Parties agree that:

{(a) the Purchaser may be substantinlly damaged in amounts
that may be dilficult or impossible (o determine in the
evenl that the Plant or any part thereof:

(1) 1s pot in service by the dates required;

(i)  1s not capable of achieving and maintaining the
expecled Dependable Capacity; or

{i1i)  cannot achieve the designated operating levels:
and

{h) the Seller may be substantially damaged in amounts that
may be dillicult or impossible to determine in the evenl
that the Purchaser delays access to the existing
mfrastructure for the Interconnection Faeilities by the
date required,

and the Parties have therefore, to the limited extent set out in
this Agreement, agreed on sums that the Parlies agree are
reasonable as liguidated damages.

The Parties further agree that the payment of liguidated
damages is in lieu of actual damages in respect of the
circumstances deseribed in Clauses 12.3.6.1(a) and 12.3.6.1(b)
above, and that the payment of liquidated damages under
Clauses Error! Reference source not found, and 12.3.1 lo
1234 (inclusive) shall bhe the exclusive remedy of the
Purchaser or the Seller, as appropnate, for such occurrences,
unless and untl:

{a) the Seller has committed a Seller Event of Default
within the meaning of Clause 21.1.4 in the case of
liquidated damages pavable to the Purchaser; and

ih) the Purchaser has committed a Purchaser Event of
Default within the meaning of Clause 20.2.2 in the case
of hquidated damages payable to the Seller.

The Seller and the Purchaser hereby waive any defences as fo
the validity of any liquidated damages in this Agreement on the
grounds that such hquidated damages are void as penalties.
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12.4.1

12.5  Security

12.5.1

In the even! of Deemed Energy the Purchaser shall pay the Seller the
Deemed Energy Payment for the Deemed Energy in accordance with this
Agreement.

Notwithstanding any delay or failure by the Purchaser to notify the Seller
in accordance with this Clause, for avoidance of doubt. the Purchaser shall
pay the Seller the Deemed Energy Payment for the Deemed Energy in
accordance with this Agreement.

Construction Security

12.5.1.1

[

On or before Financial Closing, the Seller shall provide to the
Purchaser secunty ("Construction Securlty™) in the amount
of [L]. The Construction Security shall be an unconditional
and irrevocable direct pay letter of credit issued by a bank
acceptable to the Purchaser in form and substance satisfactory
to the Purchaser. The Construction Security may be applied 1o
the payment of liqguidated damages or other Damages and
accrued interest thereon as set forth in Clause 12.6.

There shall be no discontinuity between the expiration of the
Construction Security and the effectiveness of the Operations
Security (defined below), and the Construction Securty shall
be returned to the Seller promptly following delivery to the
Purchaser of the Operations Secunty and the occurrence of the
effective date of the Operations Security.

Operations Security

125.2.1

On the Commercial Operations Date, the Seller shall provide to
the Purchaser security ("Operations Security™) i the amount
of [T'] to ensure the completion and proper operation and
maintenance of the Plant. The Operations Security shall be:

(a)  an unconditional and wrevocable direct pay letter of
credit 1ssued by a bank acceptable to the Purchaser in
form and substance satisfactory to the Purchaser; and

(b adjusted 1n terms of amount from time to time in
accordance with [Schedule 5 -]

i3
I

The Operations Secunty may be applied to:

(a)  the payment of hguidated damages and acerued interest
thereon in accordance with Clause 12.6; and
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12.6

12.7

(b)  the pavmen! of other Damages and interest that the
Seller shall be required to pay to the Purchaser.

Except as expressly provided n this Agreement, the Seller shall
maintain the Operations Security at the level designated in
Clause 12.5.2.1 at all times; except that the Seller may have [ _]
Days from the date the Purchaser gives notice to the Seller that
it has retamned or collected funds from the Operations Security
pursuant to this Clause 12.5.2 to replemsh the Operations
Securily 50 as 1o return 1t 1o the required level, as escalated.

Upon termmation of this Agreement:

(a)  the Purchaser shall be entitled to retain or collect, as the
case may be, from the Operations Security any
Damages or moneys then due or reasonably expected to
be due to the Purchaser by the Seller and shall pay or
return to the Seller the remainder of the Operations
Security and accrued interest, if any; and

(h) if there is any matter between the Seller and the
Purchaser that has been referred to an expert for
determination or is being arbitrated pursuant to the
Agreement, then the Purchaser shall be entitled to retain
or collect, as the case may be, [rom the Operations
Security, an amount equal to the Damages or moneys
that the Purchaser, in its reasonable judgment, deems
sufficient to satisly any amoun! that may be due to the
Purchaser by reason of such matter. Upon settlement or
resolution of the matter, the Purchaser shall pay or
return to the Seller the remaining amount of Operations
Security,

[Maintenance Reserve)

To be considered on a case-by-case basis.

Pavment of Liguidated Damages

12.7.1 The Parties agree that:

12.7.1.1

within seven (7) Days after the end of each Month, the
Purchaser shall compute and advise the Seller by Liguidated
Damages Notice of the amount of liquidated damages due 1o

the Purchaser pursuant to tlus Agreement [or the preceding
Month;

each Party shall pay to the other Party, or, in the case of
liguidated damages owed (o the Purchaser, the Seller may,
alternatively, direct the Purchaser to apply the Construction

]
[ ]
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Security or Operation Security (as the case may be) lo, the
amount of hqudated damages shown on a relevant Ligquidated
Damages Notice within thirty (30) Days after delivery of the
Liquidated Damages Notice ("Liguidated Damages Due
Date"), and interest shall accrue on any unpaid amount from
the Liguidsted Damages Due Date at the Delsult Rate; and

12.7.1.3  unless the entire amount of hqudated damages reflected on a
Liguidated Damages Notice 1s paid to the Party to whom such
liquidated domages are owed, the amount of such hguidated
damages plus acerued interest due to that Party shall be added
to. or set off against. amounts owed to the Seller by the
Purchaser on the npext statementis) submutted to the Seller
pursuant to Clause 12.8.

In the event that the amount of the liquidated damages plus accrued
mterest due (0 the Purchaser 1s greater than the amount which can be sel
off against any payments that are due and payable at the time the
Ligquidated Damages Notice 15 delivered 1o the Seller, the Purchaser may
immediately deduct the sum due from the Construction Security or the
Operation Security, as appropriate.

12,8 Payment and Billing

12.8.1

Within [ifieen (15) Days afler the end of each Month, the Seller shall
prepare and deliver to the Purchaser a statement reflecting amounts
payable to each Party by the other Party pursuant to this Agreement. Such
stalement shall:

12.8.1.1 inelude caleulations, in reasonable detail, of such amounts
owed to the Seller for Capacity Payments, Energy Payments,
Supplemental Payments and liquidated damages and amounts
owed to the Purchaser including ligmdated damages, in
accordance with this Agreement and the procedures determmined
by the Operating Committee; and

12.8.1.2  be accompanied by any payment of ligudated damages
pursuant to Clause 12.7.1 .or a demand for payment owed to
the Seller

Any payment which 1s not paid when due shall bear interest at the Default
Rate.

If the Purchaser disputes any portion of such statement, then the Purchaser
shall, within six (6) Days of the receipt of such statement, serve a notice on
the Seller indicating the amount in dispute and the basis therefore
("Payvment Dispute Notice™). The matler shall be seltled by mutual
discussion and. 1f necessary, referral to an expert pursuant to Clause 21.2.
I 1t 15 detemmned that the either Party (the "Debtor Party") owes an
amount of money to the other Party (the "Creditor Party"), the Debtor
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13.

Party shall, within six (6) Days after the receipt of such delermination, pay
such sum to the Creditor Party together with interest thereon at the Default
Rate from the date the Debtor Party should have paid such sum to the
Creditor Party.

12.84 At any time prior to [ L] Days afier the end of an Operating Year, or within
such other period as permitted or required by applicable law, either Party
may serve a Payment Dispute Notice on the other Party that the amount of
any statement submitted by the Purchaser during the preceding Operating
Year 15 m dispute.  Each Poyvment Dispute Notice shall specily the
statement concerned, the amount of the Mspute and the basis thereof, The
Dispute shall be settled by mutual discussion and, if necessary. referral to
an expert pursuant to Clause 21.2. Upon resolution of the Dispute, the
Party which is determined to owe monev to the other Party shall
immediately pay such sum to the other Party together with mterest thereon
at the Default Rate from the date such payment should have been made.

INSURANCE
Insurance Coverage

At all times during the Term, the Seller shall obtain and maintain at its own cost, or
cause 1ts Contractors to obtain and maintain, the insurances identified mn Schedule 12

Endorsements

The Seller shall canse its insurers to amend its Comprehensive Commercial General
Liability and, if applicable, Umbrella or Excess Liability policies with the
endorsement items set forth in Clauses 13.2.1 through 13.2.5 below: and to amend th
e Seller's Emplover Liability and Auto Liability policies with the endorsement ilem
set forth in Clause 13.2.5 below:

13.2.1 the Purchaser, its directors, officers, and employees are addinonal msured
under this policy;

13.2.2 this msurance is primary with respect to the interest of the Purchaser, its
directors, officers, and employees and any other msurance mamtained by
them is excess and not contributory with this insurance:

13.23 the following Cross Liability section 15 made a part of the policy: "In the
event of claims being made by reason of (a) personal and/or bodily injuries
suffered by any emplovee or employees of one insured hereunder for
which another insured hereunder i1s or may be liable, or (b) damage to
property belonging to any insured hereunder for which another insured 15
or may be linble, then this policy shall cover such insured against whom a
claim i1s made or may be made in the same manner as if separate policies
have been issued to each insured hereunder, except with respect to the
limuts of insurance. However, the inclusion of more than one mjured will
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not operate (o increase the limit of lbility of the insured hereunder
bevond the limit of hability in this policy.”;

13.24 Insurer hereby waives all nghts of subrogation against the Purchaser, s
officers, directors and employees; and

13.2.5 notwithstanding any provision of the policy, this policy may nolt be
cancelled, renewed, or materially changed by the mnsurer without giving
thirty (30) Days prior written notice to the Purchaser. All other terms and
conditions of the policy shall remain unchanged.

13.3  Use of Proceeds of All Risk/Operational Insurance

The proceeds ol any All-Risks msurunce obtained pursuant to Clause 13.1 shall, at the
option of the Purchaser and subject to the Finance Parties' rights, be applied to the
repair of the Plant.

134  Certificates ol Insurance

The Seller shall cause ils insurers or agents to provide the Purchaser with certificates
of insurance evidencing the policies and endorsements listed above. Failure by the
Seller to obtain the insurance coverage or certificates required by this Clause 13 of
insurance shall not 1n any way relieve or limut the Seller's obligations or liabilities
under any provision of this Agreement.

13.5 Tremia and Deductibles

The Seller shall be solely responsible for the payment of all premia and deductibles
under the policies of insurance maintained pursuant to this Clause [3.

13.6 Finance Partles' Interests

The Parties recognise and agree that insurances i respect of the Project will be
secured in favour of the Finance Parties and that the interests of the Finance Parties
will be noted on the insurance policies.

14. REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

14.1  The Purchaser represents and warranis to the Seller that as at the Signature Date
(which representations and warranties are deemed to be repeated on the Commercial
Operations Date):

14.1.1 it has full power to carry on its business and to enter into. legally bind
itself by. and perform its obligations under. this Agreement:

14.1.2 this Agreement has been duly authorized, executed, and delivered by it and
constifutes its legal, valid and binding obligation;

14.1.3 the execution, delivery, and performance of this Agreement does not, and
will not, constiute a violation of any statute, judgment, order, decree or
regulation or rule of any court, governmental authority or arbitrator of

Ly
v
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14.1.4

14.1.5

14.1.6

compelent jurisdiction applicable or relatmg to i, is assels or ils
businesses:

there are no oulstanding judgments aganst it and, no action, claim, suil or
proceeding 15 pending or threatened against it before any couwrt,
governmental authority or arbitrator of competent junsdiction that could
reasonably be expected to affect materially and adversely the financial
condition or operations of it or the ability of 1t to perform its obligations
under this Agreement or which purports to affect the legality, validity or
enforceability of this Agreement;

it is not in default under any agreement to which 1t 1s a party or by which 1t
or 115 property may be bound, nor in any default of any techmical or
financial obligation, which could have a material adverse effect on the
ability of it to perform its obligations under this Agreement; and

no nformation given by 1t in relation to this Agreement contains any
nusstatement of fact or omits to state a fact which would bhe materially
adverse (o the enforcement of the nghts and remedies of the other Party or
which would be necessary to make any statement. representation or
wurrunly conlained herein or therein true and correct i all matenal
respects.

REPRESENTATIONS AND WARRANTIES OF THE SELLER

The Seller represents and warrants to the Purchaser that as at the Signature Date
{which representations and warrunties are deemed to be repeated by each Party on the
Commercial Operations Date):

15.1.1

the Seller 15 duly meorporated. validly existing and has complied fully
with all requirements existing under the laws of the junsdicton of its
organisation or incorporation and all other applhicable [Laws of Tanzania;

the Seller has full power to carry on its business and to enter into, legally
bind itself by, and perform its obligations under, this Agrecment and the
other agreements compnsing the Project Documents and/or the Security
Package;

this Agreement has been duly authorized. executed, and delivered by the
Seller and constitutes its legal, valid and binding obligation;

the execution. delivery, and performance of this Agreement and ecach
agreement comprising the Security Package does not. and will not,
constitute a violation of:

15.1.4.1 any statute, judgment. order, decree or regulation or rule of any
court, governmental authority or arbitrator of competent
junsdiction applicable or relating to the Seller, its assets or its
businesses; or
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15.14.2 the Seller's [NAME OF PRIMARY CONSTITUTIONAL
DOCUMENTS, E.G., ARTICLES OF ASSOCIATION] or
other organic documents or any indenture, contract or
agreement 1o which 1t is a party or by which it or its property
may be bound;

15.1.5 there are no outstanding judgments against the Seller it, and, to the best
knowledge of [the Seller no action, claim, suit or proceeding is pending or
threatened against the Seller before any court, governmental authonty or
arbitrutor of competent junsdiction that could reasonubly be expected 1o
affect materially and adversely the financial condition or operations of the
Seller or the ability of the Seller to perform its obligations under this
Agreement or any other agreemen! comprsing the Secunty Package or
which purports to affect the legality, validity or enforceability of this
Agreement or any other agreement comprsing the Secunty Package;

15.1.6 the Seller 15 not in defaull under any agreement o wluch il is a party or by
which 1t or its property may be bound, nor in any default of any techmical
or financial obhgation, which could have a matenal adverse effect on the
ability of the Seller to perform its obligations under this Agreement or any
other agreement comprising the Secunty Package; and

15.1.7 no information given by the Seller in relation to this Agresment or any
agreement in the Security Package or in the proposal submitted by the
Seller to the Purchaser in respect of the subject matter of this Agreement
contains any misstatement of fact or omiis 1o state a facl wiich would be
matenally adverse to the enforcement of the nights and remedies of the
Purchaser or which would be necessary to make any slatement,
representation or warranty contamned heremn or therein true and correct 1n
all matenal respects.

16. INDEMNIFICATION AND LIABILITY
16.1  Indemnity by the Seller

16.1.1 In wsddition to the Sellers obligations and the Purchaser's remedies
provided elsewhere in this Agreement, the Seller will bear responsibility
for loss of or damage to property, death or injury to person, and any other
liabilities, damages, losses and reasonable costs and expenses (including
reasonable legal fees and expert witness fees) (or any claim against the
Purchaser m respect thereol) suffered by the Purchaser:

16.1.1.1 dunng the design, financing, construction, ownership, operation
or maintenance of the Plant resulting from any negligent act or
omssion of, or wilful misconduct of, the Seller;

16.1.1.2  in connection with, ansing oul of, or resulting [rom, any breach
of warranty, msrepresentation by the Seller, or non-
performance of any term, condition, covenant or obligation to
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16.1.2

be performed by the Seller under this Agreement or any other
agreement comprising the Secunity Package; and

16.1.1.3  in connection with any claim, proceeding or action brought
against the Purchaser under any applicable national or local
environmental laws or regulations resulting from the Seller's
|lease/ownership| of the Site or the Seller's ownership or
operation of the Plant, including the discharge, dispersal,
release, storage, treatment, generation, disposal or escape of
pollutants or other toxic or hazardous substances [rom the
Plant, the contamination of the soil, amr, or water around the
Site, or any pollution abatement, replacement, removal, or other
decontnmination or monitoring obligations with respect thereto.

The Seller will hold the Purchaser fully indemnified in respect of the
foregoing losses, damages, death, injuries. liabilities, costs and expenses:
excepl that the Seller's indemnities shall not extend o any loss, dunage,
death, injury, hability, costs or expenses (or any claim in respect thereof)
to the extent that they (or a part thereol) were caused by any act or
omission of the Purchaser or the failure of the Purchaser to take reasonable
steps in mitigation thereof.

16.2 Imdemnity by the Purchaser

16.2.1

In wddition 1o the Purchoser's obligations and the Seller's remedies
provided elsewhere in this Agrcement, the Purchaser will bear
responsibility for loss of or damage to property, death or injurv to person,
and any other liabilities, damages, losses and reasonable costs and
expenses (including reasonable legal fees and expert witness fees) (or any
claim agamst the Seller in respect thereof) suflered by the Seller:

16.2.1.1 dunng the design, [inancing, construction, ownership, operation
or maintenance of the Plant resulting from any negligent act or
omission of, or wilful misconduct of, the Purchaser;

16.2.1.2 in connection with, arising oul of, or resulting from. any
misrepresentation by the Purchaser or non-performance of any
term, condition, covenant or obligation to be performed by the
Purchaser under this Agreement; and

16.2.1.3  in connection with any claim, proceeding or action brought
against the Seller under any applicable national or local
environmental laws or regulations resulting from the
Purchaser's ownership or operation of the Interconnection
Facilites or the Purchaser Gnd System. including the
discharge, dispersal, release, storage, treatment, generation,
disposal or escape of pollutants or other toxic or hazardous
substances from the Interconnection Facilities or the Purchaser
Gnd System, the contamination of the soil. air, or water around
the Interconnection Facilities or the Purchaser Grnid System. or
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any pollution abatement, replacement, removal, or other
decontamination or monitoring obligations with respect thereto.

16.2.2 The Purchaser will hold the Seller fully indemnified in respect of the
foregoing losses, damages, death, injuries, habilities, costs and expenses:
exeept that the Purchaser's indemnities shall not extend to any loss,
damage, death, injury, liability, cost or expense (or any claim in respect
thereof) to the extent that 1t (or a part thereol) was caused by any act or
omission of the Seller or the failure of the Seller to take reasonable steps in
mutigation thereof.

Joint Negligence

In the even! mjury or damage results from the joint or concurrent negligent or
mientional acts or omussions of the Parties, each Party shall be hable under this
mndemmification n proportion to its relative degree of fault.

No Indemnification for Fines and Penalties

Any fines or other penalties incurred by a Party for non-compliance with Laws of
Tanzania shall not be reimbursed by the other Party but shall be the sole responsibility
of the non-complying Party. The non-complying Party shall have the nght, but not
the obligation, to contest or appeal any fines 1t beheves have been mmposed n
violation of the Laws of Tanzania.

Notlce of Proceedings

Each Party shall promptly notify the other Party of any claim or proceeding in respect
of which, but for the provisions of Clause 16.6, i1 15 entitled to be mdemnified under
this Clanse. Such notice shall be given as soon as reasonably practicable after the
relevant Party becomes aware of such claim or proceeding.

Basket Limitation

16.6.1 Neither Party shall be entitled 1o make any claim under this Clause 16 until
such time as all such claims by such Party exceed [[ 1] in the aggregate or
until such claim if not made would be barred by the relevant statute of
limitations, at which time all such claims of that Party may be made.

16.6.2 When any claim i1s made under this Clause 16, the limit in Clause 16.6.1
above shall apply in respect of future claims.

16.6.3 Notwithstanding the toregoing, any claims outstanding at the termination
or expiration of this Agreement may be brought at that time.

Conduct of Proceedings
16.7.1 Fach Party shall have the nght, but not the obligation, to contest. defend

and hngate (and to retain legal advisers of its choice 1 connection
therewith) any claim, action, smt or proceeding by any third party alleged
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17.

17.1

17.2

17.3

174

or asserted agamst it ansing out of any malter in respect of which 1t 1s
entitled to be indemnified hereunder, and the reasonable costs and
expenses thereof shall be subject to the said indemnity.

16.7.2 Notwithstanding the above, the indemnifying Party shall be entitled. at its
option, to assume and control the defence of such claim, action, suit or
proceeding at its expense and through legal advisers of its choice if it:

16.7.2.1 gives notice of 1ts intention to do so to the other Party;

16.7.2.2  acknowledges in writing its obligation to indemnify that Party
to the full extent provided by this Clause 16; and

16.7.2.3  reimburses that Party for the reasonable costs and expenses
previously incwred by it prior to the assumption of such

defence by the indemnifying Party.

16.7.3 Neither Party shall settle or compromise any claim, action, suit or
proceeding in respect of which it is entitled to be indemnified by the other
Party without the prior written consent of that Party; provided always that
aller agreeing n writing to mndemnily the indemnified Party, the
mdemmifying Party may settle or compromise any such claim, action, suil
or proceeding without the approval of the indemmfied Party.

CHANGE IN LAW

In the event of any Change in Law, the Seller shall promptly notily the Purchaser,
providing reasonable details of the impact of such Change in Law.

Following such notice, the Parties shall meet and consult in good faith, as soon as
reasonably practicable and in any event no later than thirty (30) duys from the date of
the Seller’s notice, with a view to agreeing on approprialc mecasurces, such as,
adjustments to the Tanff or any component thereof and'or amendments to this
Agreement, to restore the Seller to the same economic equilibrium it would have been
in had such Change in Law not occurred, on a no better and no worse basis.

Any agreed adjustment, amendment or relief shall be implemented and/or paid within
sixty (6() days of the Parties reaching agreement, in accordance with the provisions of
this Agreement.

For the avoidance of doubt, any Change in Law affecting only the Government's
obligations under the Implementation Agreement (IA) shall be addressed exclusively
under the [A and not under this Clause.

Any disagreement regarding the existence, scope, or effect of a Change in Law under

this Clause shall be resolved m accordance with the dispute resolution provisions of
this Agreement.

Gl
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17.6  Provided that, the Seller shall not be entitled o recover the same costs, losses or
impacts more than once, and any reliel granted under this Agreement shall be taken
into account in determining any entitlement under the Implementation Agreement.

18. FORCE MAJEURE
18.1  Mecaning of Force Majeure

In this Agreement, "Torce Majeure" means any event or circumstance or combination
of events or circumstances beyvond the reasonable control of the Party alfected by
such event. circumstance or combination of events or circumstances (the " AfTected
Party");

(1) which could not have been prevented or avoided or overcome by the Party
acting as a Reasonable and Prudent Operator;

(ii)  which materially and adversely affects the performance by that Party of its
obligations or the enjoyment by that Party of its rights under or pursuant o
this Agreement; and

(iit) 15 not the dircct result of a breach by the Affected Party of any other Project
Document to which it is a party.

Without limitation (o the generality ol the [oregoing, "Force Mujeure” shall melude
the following events and circumstances to the extent that thev satisfy the above
requirements:

18.1.1 natural evenis ("Force Majeure - Natural") including:

18.1.1.1 acts of God (including hghtming, [ire, earthquake, volcano
cruption, flood, storm, hurricane, cvelone, typhoon, fidal wave
and tornado);

18.1.1.2 epidenuc or plague;

18.1.1.3  explosion or chemical contamination (other than resulting from
an event or circumstance described in Clanse 15.1.2.1(a), in
which case it shall be a Tanzania Political Event); and

18.1.2 other events of Force Majeure ("Force Majeure - Political" ) incloding:

18.1.2.1 Force Muajeure - Political which occurs imside or directly
mvolves Tanzama (" Tanzania Political Evenis" ) including:

(a)  any act of wuar (whether declared or undeclared),
invasion, armed conflict or act of foreign enemy,
blockade, embargo, revolution, riot, inswrection, civil
commotion. or act of terrorism:

(b nationwide strikes, works to mule or go-slows that
extend bevond the Plamt or are widespread or

Gl
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18.1.22

18.1.23

(c)

(d)

(e)
(0

nationwide, or that are of a political nature, such as, by
way of example and not limitation, labour actions
associated with or directed against a Tanzania political
party, or those that are directed against the Seller (or its
Contractors) as a part of a broader pattern of labour
actions sgainst companies or laciliies with [oreign
ownership or management;

any unlawful, unasuthonsed or ultra vires revocation of,
or refusal (without valid cause) to grant or renew. any
clearance, licence, pernut, authorisation, no-objection
certificate, consent, approval or exemption required by
the Project Company Lo perform its obligations under
this Agreement; provided that such delay, modification,
denial, refusal or revocation does not resull from the
Project Company’s failure or inability to comply with
any condition relating to the grant, maintenance or
renewal of such clearance, licence, permit,
authorisation, no-objection certificate, consent, approval
or exemplion;

radioactive  conlamination or onizing  radiation
origmating from a source in Tanzania or resulting from
another Tanzama Political Event;

any Lapse of Consent; and

any evenl or circumslance constituling a Tanzania
Political Event under the Implementation Agresment.

Torce Majeure - Political which occurs outside Tanzania and
does nol  directly ovolve Tanzania ("Foreign Political
Events") including:

(a)

any act of war (whether declared or undeclared),
mvasion, armed conflict or act of a foreign enemy,
blockade, embargo, revolution, riot, insurrection, civil
commotion, act of terrornism, or sabotage;

sinkes, work-to-rule or go-slows that are widespread or
nationwide:

radioactive  contamination or ionizing radiation
originating from a source outside Tanzama and not
falling within Clause 18.1.2.1(c); and

"Force Majeure" shall expressly not include the following
conditions:
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(a)

(b)

(c)

(d)

(e)

(g)
{h)

[normal wenr and tear or inherent Qaws m materials and
equipment or breakdowns of equipment;

the economic hardship of an Affected Party or changes
in market conditions;

any evenl caused by, or connected with, the Affected
Party's (1) neghgent or intentional acts, errors or
omissions, (1) failure to comply with any laws or (i)
breach of. or default under, this Agreement;

unavailability of electnc transmission or distribution
service sufficient to export the output of the Plant in
whole or part, except to the extent such unavailability is
isell due to Foree Majeure;

failure to make a pavment of money in accordance with
the Seller's obligations under this Agreement;

any failure to take imto account prevailing Site
conditions;

inability to obtain or maintain adequate fnding; and
delays resulting from  reasonably  foreseeable

unfavourable weather conditions or other similar
reisonably foreseeable adverse conditions.

18.2  Notificatlon and Obligation to Remedy

In the event of the occurrence of a Force Majeure that prevents a Party from
performing 1ts obligations hereunder (other than an obligation to pay money), such
Party shall:

18.2.1

notify as soon as reasonably practicable the other Party in wrnting of such

Force Majeure:

not be entitled to suspend performance under this Agreement for any
greater scope or longer duration than is required by the Force Majeure;

use all reasonable efforts to remedy its inability to perform and to resume
full pertormance hereunder as soon as practicable;

keep the other Party apprised of such efforts on a continuous basis; and

provide written notice of the resumption of performance hereunder.
MNotwithstanding the occurrence of a Force Majeure, the Parties shall
perform their obligations under this Agreement to the extent the
performance of such obligations 1s not impeded by the Force Majeure.
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18.3

Consequences of Foree Majeure

18.3.1

18.3.2

18.3.3

18.3.4

18.3.5

18.3.6

During the pendency of a Force Majeure other than a Tanzania Political
Event, the Seller shall not be entitled to receive Capacity Paymenis or
Energy Payments or Supplemental Pavments from the Purchaser; except
that 1f such Force Majeure affects only part of the Plant, then the Capacity
Payments and Supplemental Payments during the pendency of such Force
Majeure shall be pro-rated (o reflect the portion of the Plant not affected
thereby, and the Seller shall be entitled to receive such pro-rated Capacity
Payments and Supplemental Payments and Energy Payments [or electrical
energy actually delivered to the Purchaser.

For the avoidance of doubt, where a Force Majeure Event anses from or
constitutes a Tanzania Political Event, the Seller’s entitlement to any relief
or compensation shall be governed exclusively by the Implementation
Agreement. Accordingly, the Purchaser shall have no obligation under this
Agreement lo compensale the Seller m respect of any Force Majeure Evenl
addressed under the Implementation Agreement.

Neither Party shall be responsible or liable for, or deemed in breach hereof
because of, any [uilure or delay in complying with its obligations under or
pursuant to this Agreement which it cannot perform due solely to one or
more Force Majeure or its or their effects or by any combination thereof.

The periods ullowed for the performance by the Parties of the obligation{s)
referred to in Clause 18.3.1 shall be extended on a day-for-day basis for so
long as one or more Force Majeure continues to affect materially and
adversely the performance of such Party of such obligation(s) under or

pursuant to this Agreement.

Notwithstanding Clauses [8.3.1 and 18.3.4 above, no relief shall be
granted to the Party claiming Force Majeure pursuant o this Clause 18.3
to the extent that such faillure or delay would have nevertheless been
experienced by that Party had such Force Majeure not occurred.

the Parly mot claiming Force Majeure may immedistely terminate this
Agreement without further obligation, by delivering a Termination Notice
on the other Party, or deliver a Transter Notice in accordance with Clause
20.5, 1f an event of Force Majeure delays the other Party's performance for
a penod greater than (a) six (6)consecutive Months prnor to the
Commercial Operations Date or (b) three (3) consecutive Months afler the
Commercial Operations Date.

TAXES

19.1

All present and future national. local or other lawful taxes, duties, levies, or
other impositions applicable to the Seller, the Plant, the Project and the Seller's
other assets shall be paid by the Seller in accordance with the laws of
Tanzana.
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19.2  All present and [ulure national, local or other lawlul taxes, duties. levies, or
other mmpositions applicable to the Purchaser arising from or in connection
with 1ts rights and obligations under this Agreement shall be paid by the
Purchaser in accordance with the laws of Tanzania.

20. DEFAULTS AND TERMINATION
20,1 Seller Events of Delault

Each of the following events shall be events of defuult by the Seller (each a "Seller
Event of Default"), which, if not cured within the time pernutted (if any) under
Clause 20.4, shall give rise to the right on the part of the Purchaser to terminate this
Agreement pursnant to Clause 20.4.3:

20.1.1 the failure of the Seller to post the Construction Security in accordance
with Clause 12.5.1 on or before Financial Closing:

20.1.2 the failure of the Seller to achieve the Commencement of Construction
within ninety (90) Days atter Financial Closing;

20.1.3 the Abandonment by the Seller of the construction of the Plant afier the

Commencement of Construction without the written consent of the
Purchaser;

20.1.4 the failure of the Seller to achieve the Commereial Operations Date within
One Tundred Eighty (180) Days after the Required Commercial
Operations Dale;

20.1.5 the failure of the Seller to provide or replenish the Operations Security in
accordance with Clause 12.5.2 of this Agreement;

20.1.6 the Abandonment by the Seller of the operation of the Plant without the
wrillen consenl of the Purchaser;

20.1.7 the failure of the appomntment or replacement by the Seller of a
Construction Contractor or an O&M Contractor or any [material]
amendment (o or waiver of any terms of the Construction Contract or the
O&M Contract without the prior consent of the Purchaser;

20.1.8 the assignment or transfer of this Agreement or an assignment, transfer or
acquisition in breach of Clause 22.1 or 22.2 of this Agreement;

20.1.9 any [ailure by the Seller to make any pavment or payments required to be
made by it under this Agreement within forty -five (45) Business Days
aller the Seller 15 given notice that the pavment was nol made by the due
date for payment:

20,110 except for the purpose of amalgamation, reorganization or reconstruction
(provided that such amalgamation, reorganization or reconstruction does
not affeet the ability of the amalgamated, reorganized or reconstructed
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20.2

200111

20.1.12

20.1.13

entity, as lhe case may be, lo perform ils obligations under this
Agreement), the occurrence of any of the following events:

20.1.10.1 the passing of a resolution by the owners of the Seller for the
winding up of the Seller;

20.1.10.2 the admission in writing by the Seller of its inability generally
o pay iis debis as they become due;

20.1.10.3  the appointment of a provisional manager, trustee, liquidator or
similar person in a winding up proceeding afier notice to the
Seller and due heaning; or

20.1.10.4 the making by a court with competent jurisdiction over the
Seller of an order winding up the Seller;

reduction of the Dependable Capacity to less than [[1] MW for a period of
al least 12 consecutive Months;

any representation, warmanty or stalement made, repeated or deemed made
by the Seller which was (or proves to have been) incomplete, untrue,
incorrect or misleading when made or deemed to have been made:

any [material] breach by the Seller of this Agreement, which breach has a
|material and] adverse impact on the Purchaser,

except that none of the events described above in Clauses 20.1.1 to 20.1.13 (inclusive)
shall be a Seller Event of Default hereunder if (i) it results from a breach by the
Purchaser of this Agreement:; or (1) if it occurs as a result of a Force Majeure for the
period provided pursuant to Clause 18.3.

TPurchaser Events of Delault

Each of the following events shall be events of default by the Purchaser (each a
"Purchaser Event of Default"), which, if not cured within the time permutted {if
any) under Clause 20.4, shall give rise to the right on the part of the Seller to
terminate this Agreement pursuant to Clause 20.4.4:

20.2.1

[except {or the purpose of amalgamation, reorganization or reconstruction
(provided that such amalgamation, reorganization or reconstruction does
nol affect the ability of the amalgamated, reorganized or reconstructed
entity, as the case may be, to perform is obligations under this
Agreement), the occurrence of any of the following events:

20.2.1.1  the passing of a resolution by the shareholders ol the Purchaser
for the winding up of the Purchaser;

20.2.1.2  the admission i writing by the Purchaser of its mability
generally to pay its debts as they become due;

GG
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20.2.1.3  the appointment of a provisional manager, trustee, liquidator or
similar person in a winding up proceeding after notice to the
Purchaser and due hearing; or

202,14  the making by any court with competent junsdiction over the
Purchaser of an order winding up the Purchaser;|

2022 any failure by the Purchaser to make any payment or payments required to
be made by it under this Agreement within forty-five (45) Days after the
Purchaser is given notice that the payment was not made by the due date
for pavment,

2023 the assignment or transfer of this Agreement or an assignment, transfer or
acquisition in breach of Clause 22.1 of this Agreement; or

20.2.4 any |material| breach by the Purchaser of this Agreement, which breach
has a |material and| adverse impact on the Seller; provided, however. that
a breach which, with the passing of time or the fulfilment of any other
condition specified in Clauses 20.2.1 1o 20.2.3 above, would constifute an
event or circumstance falling within any such clanse shall not be a the
Purchaser Event of Default under this Clause 20.2.4,

except that none of the events described above 1n Clauses 20.2.1 - 20.2.4 (mclusive
) shall be a Purchaser Event of Defaulr hereunder if (1) it results from a breach by the
Seller of this Agreement; or (u) if it occurs as a result of a Force Majeure for the
period provided pursuant to Clanse 18.3

20,3 Termination of the Implementation Agreement

In the event that the lmplementation Agreement 15 terminated prior to the
expiry of this Agreement for any reason, such termination shall constitute a
termination event under this Agreement. For the avoidance of doubt, the
termunation of the Implementation Agreement shall not relieve the parties of
any obligations accrued under this Agreement prior to such termination.

204 Notice and Cure

20.4.1 In the case of a Purchaser Event of Default or a Seller Event of Default
{each. an "Event of Default" ), as the case may be. set forth in Clause 20.1
or Clause 20.2, the defaultung Party shall have forty five (45)Days to cure
the Event of Default, to the extent that Fvent of Default can be cured. If
such Event of Default is incapable of being cured within that period, the
detanlting Party may request from the non-defaulting Party an additional
period nol exceeding forty-five (43) Days to cure the Event of Defoault, and
approval by the non-defaulting Party of such request shall not be
unreasonably withheld or delaved. The delaulting Party shall [urmish to
the non-defaulting Party during any cure period weckly reports on its
progress in curing the Event of Default.
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204.2 Should an Event of Delault not be cured within the tmeframe permitted
pursuant to Clause 20.4.1, the non-defaulting Party may terminate this
Agreement by serving a Termunation Notice on the defaulting Party or,
altematively, may serve a Transfer Notice pursuant to Clause 225,

2043 Notwithstanding the nghts in Clause 20.4.2 the Purchaser will not exercise
any right to terminate or suspend this Agreement unless it shall have
given the Lenders prior written notice of its intent to terminate or suspend
this Agreement, as required by this Agreement, specifying the condition
giving rise to such nght, und the Lenders shall not have coused to be cured
the condition giving nise to the right of termination or suspension within
thurty (30) days after such notice or (if longer) the periods provided for in
llus Agreement; provided that i such Provider defoull reasonably cannol
be cured by the Lenders within such period and the Lenders commences
and continuously pursues cure of such default within such penod, such
period for cure will be extended for a reasonable period of time under the
circumstances, such period not to exceed additional ninety (90) days. The
Purchaser’s and Seller's respective obligations will otherwise remain in
etfect during any cure period.

2044 Notwithstanding the rights in Clause 20.4.2 the Seller shall not exercise
any right (o terministe or suspend this Agreement unless it shall huve given
the GoT prior written notice of its inten! to ferminate or suspend thus
Agreement, a5 required by this Agreement, specilying the condition giving
rise to such right, and the GoT shall not have caused to be cured the
condition giving rise to the right of termination or suspension within thirty
(30) days after such notice or (if longer) the periods provided for in this
Agreement; provided that if such Provider default reasonably cannot be
cured by the Purchaser within such period and the Purchaser commences
and continuously pursues cure of such default withuin such period, such
period for cure will be extended for a reasonable period of time under the
circumstances, such period not to exceed additional ninety (90) days. The
Purchaser’s and Seller's respective obligations will otherwise remam in
effect during any cure period.

20.5 Rights and Remedies Upon an Event of Default
20.5.1 Seller Event of Default
20,511 If a Seller Event of Default has occurred and that Seller Fvent
of Default has not been cured within the period specified in
Clause 20.4, the Purchaser, in its sole discretion, may:
{a) immediately terminate this Agreement by serving a

Termination Notice on the Seller or, alternatively, may
serve a Transfer Notice pursuant to Clanse 20.6: and'or
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(b)  proceed in accordance with Clause 21 to protect and
enforce its rights, to recover any Damages to which it
may be entitled (including all costs and expenses
reasonably mcurred n the exercise of its remedy);
andor

{c) retain all or part of the Construction Security and/or the
Operations Security provided by the Seller pursuant to
Clause 12.4 in full or partial satisfaction of the Damages
to which 11 may be entitled under Clause 20.5.1.1(b)
above.

20.5.1.2  'These nghts and remedies shall not be exclusive but, to the
extent permitted by law, shall be cumulative and 1n addition to
all other rights and remedies existing at law. in equity or
otherwise, provided that, the Purchaser may only seek to
exercise such nghts and remedies m accordance with the
procedures set forth in Clause 21.

20.5.1.3 The Purchaser may exercise each right and remedy afforded by
lus Agreement or by law [rom time to ime and as oflen as may
be deemed expedient by the Purchaser.

20.5.1.4 Nodelay by, or omission of, the Purchaser to exercise any right
or remedy arising upon any Seller Event of Deflault shall impair
any such right or remedy or constitute a waiver of such event or
an acquiescence thereto.

2052 Purchaser Event of Defanlt

20.5.2.1 If a Purchaser Evenl of Delault has occurred and the Purchaser
Event of Default has not been cured within the peniod specified
in Clause 20.4, the Seller, in its sole discretion, may:

(a) immediately termunate this Agreement by serving a
Termination Nonece on the Purchaser or, alternatively,
may serve a Transter Notice pursuant to Clause 20.6;
and/or

(b)  proceed in accordance with Clause 21 to protect and
enforce its rights and to recover any Damages to which
it may be entitled (ncluding all costs und expenses
reasonably incurred in the exercise of its remedy).

It
<
:.I'l
[
[ B ]

These nghts and remedies shall not be exclusive but, to the
extent permitied by law, shall be cumulative and m addition 1o
all other rights and remedies existing at law, in equity or
otherwise, provided that the Seller may only seek to exercise

such nghts and remedies in accordance with the procedures sel
forth in Clause 21.

6o
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20.6

20.7

20.5.2.3  the Seller may exercise each right and remedy alTorded by this
Agreement or by law from time to time and as often as may be
deemed expedient by the Seller.

20524 No delay by, or omission of, the Seller to exercise any right or
remedy arising upon any the Purchaser Event of Default shall
impair any such right or remedy or constitute a waiver of such
even! or an acquiescence thereto,

Option to transfer upon right of termination

20.6.1

2().6.2

20.6.3

20.6.4

20.6.5

If a Party wishes to exercise an option expressed to be in favour of it
pursuant to this Clause 20.5, it shall do so by serving a notice (a
"Transfer Notice") to the other Party in accordance with Clause 20.6
requiring, in the case of a Transfer Notice served by the Purchaser, that the
Seller sells and transfers the Transferred Assels or, in the case of a
Transfer Notice served by the Seller, that the Purchaser accepts transfer of
the Transferred Assets, in each case in refurn for payment of the
Temmination Payment (if any) and in accordance with tlus Clavse 20.

In the event that the Purchaser is entitled to terminate this Agreement, the
Purchaser shall have the option, but not the obligation, to serve a Transfer
Nolice on the Seller.

In the event that the Seller i1s entitled to terminate this Agreement, the
Seller shall have the option. but not the obligation, to serve a Transfer
Notice on the Purchaser.

The Purchaser shall be entitled, but not obligated, to serve a Transfer
Notice within a period of thirty (30) days following the date on which this
Agreement expires ot the end of the Term (including any extension o the
Term agreed in accordance with Clause 2).

If & Transfer Notice 15 properly issued pursuant to this Clause 2003, the
Seller shall transfer the Transferred Assets to the Purchaser. and the
Purchaser shall pay any applicable Termination Payment thereof in each
case as determined pursuant to Clauses 20.6 to 20.8 and Schedule [1 -,

Exercising option to transfer

20.7.1

20.7.2

Any Transfer Notice served by the Seller to the Purchaser pursuant to
Clause 20.5 shall be served on the GoT at the same time.

If erther Party has o nght to temunate this Agreement and fails 1o serve a
valid Transfer Notice under this Clause prior to exercising that right or
within one hundred and twenty (120) Business Dayvs of that night arising,
that Party shall be presumed to have waived its rights to require the other
Party to sell and transfer or, as the case may be, (0 purchase and accept a
transfer of, the Transferred Assets pursuant to Clause 20.5 as a result of
the event giving rise to that right to terminate.
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20,74

20.7.6

The Seller shall, promptly on receipt of any requesl [rom the Purchaser
after the Purchaser becomes entitled to serve a Transfer Notice, make
available to the Purchaser:

20.7.3.1  all data or records relating to the operation and maintenance of
the Plant in its possession; and

20.7.3.2  all other mformation or records relating to the Seller, s
business, assets and liabilities in its possession,

in each case, as the Purchaser reasonably requests and 15 necessary for the
purpose of determining the hikely Termination Payment.

Notwithstanding any other provision of this Agreement, il either Party
serves a Transfer Notice on the other Party, 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 Asset Transfer Date. The
Purchaser shall, dunng the period 1t operates the Plant pursuant (o this
Clause. bear all costs of such operation (including fixed, Fuel and variable
costs), and it shall be obligated to pay the Scller an amount sufficient to
cover the equivalent of the debt service component and fixed operation
and mamntenance component of the Capacity Pavment as calculsted under
Clause 12.1 and Schedule 5 -. At its option, the Purchaser shall als
o either:

20.7.4.1 pay for the cost of any [uel and lubncating oil in the Seller's
storage facilities which the Seller has paid for and which the
Purchaser has used to operate the Plant; or

20,742  replace such Fuels und lubnicating o1l supplies upon resumption
of operation by the Seller.

During any period that the Purchaser shall operate the Plant pursuant to
Clause 20.6.4 above, the Seller shall be paid only the debt service element
of the Capacity Payment and shall not be entitled to any other Capacity
Payments or Energy Pavments.

Notwithstanding the provisions of Clause 16.2, the Purchaser shall only
indemnify and hold the Seller harmless {rom any loss or damage to the
Plant for losses, claims, damages or liabilities incurred, suffered or
sustuined by the Seller by reason of the Purchaser's negligence or willul
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.

Terms and conditions of transler

20.8.1

The Seller shall, on the Asset Transfer Date, transfer all right, title and
interest in the Transferred Assets 1o the Purchaser.

71

AIPAIPS] 14T 12000 UK ML S5 14235012 Tl



linergy and Water Litilities Regulotory Authority

20.8.3

20.8.4

The Termination Payment shall be calculated in US Dollars and shall be
payable in a combination of [the Local Currency] and [US Daollars] within
one hundred and twenty (120) Business Days of the Asset Transfer Date
and 1n accordance with Clause 20.7.3, and for the avoidance of doubt, the
portion of the Termination Payment equal to the Project Debt shall be
puyable in [US Dollars].

Any Termination Payment shall be wired directly mto such account or
accounts mside or outside of Tanzania as directed by the Seller, except that
the portion of the Termunation Payment equal to the Project Debt shall, be
pavable as directed by the Lenders in writing to the Purchaser and the GoT
or pursuant to any direct agreement between the Purchaser and the
Lenders.

For the purposes of the transfer pursuant to this Clause, the " Transferred
Assets" shall include:

2084.1 the Plant (mn any stage of development. construction,
commissioning and/or operation);

20.8.4.2  the Seller's rights title and interest to all assignable third-party
warranties and guarantees relating thersto in each case, free and
clear of all encumbrunces;

20.8.43 all nghts of the Seller to occupy the Site, together with all
buildings, plant and equipment, stocks of spare parts, Fuel and
all other consumables (other than personal belongings of the
stafl of the Seller or any or its Contractors or agents) necessary
for the construction, operation, maintenance and repair of the
Plant and in the ownership of the Seller on the Asset Transfer
Date, any assignable outstanding insurance claims and the
benefit of any mnsurance policies;

20.8.44 o the extent only thal they are assignable, the benelit of all
existing agreements or orders (including the Project Documents
insofur as the same remain in [oree) relating to the Project, the
Plant, its construction, operation, maintenance and repair and
all records and assets relating to the Plant and the Plant Site;

20.8.45  the trade and book debts and receivables aceruing due (o the
Seller prior to but unpaid at the Asset Transfer Date;

20.8.4.6 the benefit of claims under warranties, guarantees, conditions,
indemnities, insurance policies and otherwise howsoever
arising out of any cvenis occwTing or circumstances arising
prior to the Asset Transfer Date and outstanding claims under
warranlies, guarantees, conditions, indemmities and otherwise;
and
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20.8.6

20.8.7

20.8.8

20.8.47  the benelit of any refund or repayment of any taxes becoming
payable after but attributable to the construction, operation,
maintenance or repair of, or the sale of the Dependable
Capacity of. Net Energy Output deliverad by, and Ancillary
Services provided by, the Plant prior to the Asset Transfer
Date.

On the Asset Transfer Date, the Transferred Assets shall be transferred to
the Purchaser with no representations or warranties provided by the Seller,
whether express or imphed, i respect of the Trunsferred Assets, meluding
the condition of the Plant or any Umit thereof.

On the Transfer Date, the Parties shall enter mto all such notanal deeds,
transfers, releases and documents as are necessary to give effect to the
requirements of this Clause. If on the Asset Transfer Date any of the
Transterred Assets is the subject of any encumbrance. the Seller shall
(subject 10 any payments lo be made lo diectly by the Purchaser to
lenders pursuant to Clause 20.7.3 or unless the Purchaser otherwise
agrees) immediately on receipt apply the Termination Payment pro ranta
in discharge of any such encumbrance, so as to obtain the prompt release
of the same.

On the Asset Transfer Date, the Seller shall assign to the Purchaser (in
each case only to the extent assignable) or use reasonable endeavowrs to
assist in the renewal or novation in favour of the Purchaser in place of the
Seller of all agreements with third parties (including all the Project
Documents and any the Seller Consents) insofar as the same remain in
force and which are necessary for the continued construction, operation,
maintenance or repair of the Plant and the Site, where such assignment,
renewal or novation is permitted by applicable law or by the terms of the
particular agreement.

If this Agreement 15 termunated by the Seller as a result of a Purchaser
Event of Default or a Tanzama Political Event, all stamp duties and other
Taxes i respect of the transfer of the Transferred Assels pursuant 1o a
Transfer Notice and any registration fees shall be borne by the Purchaser.
If this Agreement i1s terminated by the Purchaser as a result of a Seller
Event of Default. such stamp duties and Taxes shall be barne by the Seller.
If this Agreement 15 terminated for any other reason, such stamp duties and
laxes shall be borne by the Parties in equal proportions.

20,9  Transfer Procedures

20.9.1

If a Party has issued a Transter Notice, then the Seller shall prepare a draft
stalement (a "Termination Statement") setting oul the information
preseribed by the provisions of Schedule 1 -, This Termination Statement
shall be prepared and delivered 1o the Purchaser within [thirty (30)] days
of the date of the Transfer Notice, or 1if a Valuer 15 appointed pursuant to
Clause 20.8.2 to calculate the FMV of the Plant, within [five (5)] days of
receipt by the Purchaser of the Valuer's certification of the FMV. The
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20,93

2094

Seller shall provide the Purchaser with all information in relation to its
caleulanons of the amounts set forth m the Termination Statement as the
Purchaser may reasonably request.

If, pursuant to Schedule | -, the Transfer Value in relation to a Transfer
Notice 15 to be FMV (or the lesser of DBV and FMV), then within
|five (5)] days of the date of that Transfer Notice, the Parties shall appoint
an independent firm of chartered surveyors to calculate and certify FMV
(in accordance with Schedule 1 -). If the Parties fail to agree on the firm
of chartered surveyors within this peniod, then either Parly may requesi
[the President of the Royal Institution of Chartered Surveyors of England
and Wales| to appoint the firm. The firm agreed by the Parties, or in
defull of agreement, appointed by the President of the Roval Institution of
Chartered Surveyors, shall be the "Valuer" for the purposes of this
Agreement, The Valuer shall be responsible [or certifving the FMV as al
the date of the Transfer Notice. The Parties shall request the Valuer to
complete his valuation within |fifteen (15)] days of his appointment and
issug copies of his valuation and certificate to the Parties. The Valuer shall
be entitled to have access to the Plant Site and to the Seller's books and
records and other relevant documents and mformation as he may
reasonahbly require for the purposes of caleulating and certifying the FMV.
The certification of the FMV by the Valuer shall, in the absence of fraud
or manifest error, be final and binding on the Parties. The provisions of
Clause 20.8.8 shall apply murtaris mutandis to the Valuer's reasonable costs
and expenses imcurred in determining the FMV.,

The Purchaser shall be entitled to query the comectness of the draft
Termination Statement by notice to the Seller. seting oul its objections
and, 1f appropriate, 1ts proposed amendments, within [thirty (30)] days of
recaiving it. If the Purchaser fails to so notify the Seller within this period.,
the Termination Statement shall be deemed approved and shall become the
Termination Statement for the purposes of this Agreement. Iaving served
such a npotice, il the Parties then [ail 1o reach agreement on the
amendments to be made to the draft Termunation Statement within a
further [thirty (30)] days [rom the date of the Purchaser's notice setting oul
its objections, either Party may submit the matter to an expert in
accordance with Clause 21.2. If the Parties fail to refer a matter to an
expert within this period, then the Seller shall be deemed to have approved
the draft Termination Statement as amended by the Purchaser, and the
draft Termmation Statement as amended by the Purchaser shall become
the Termination Statement for the purposes of this Agreement.

Motwithstanding Clause 20.2.14, followimng any determunation by the
expert of a matter referred to him pursuant to Clause 20,93, either Party
shall be entitled to dispute the expert's determination and refer that Dispute
or any Dispute in relation to the Termination Statement to arbitration in
accordance with Clause[ ], within [thirty (30)] days of receipl of the
experl's wrillen delenmnation ol the matter referred to hum.  If no
reference 1s made to arbitration within that period, then the expert's
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20.10

20.11

determination shall be [inal and binding on the Parties (und shall not be
subject to further appeal by way of arbitration or legal proceedings or
otherwise) and the draft Termunation Statement shall be deemed amended
by lus determination, deemed approved by the Parties as so amended and
shall become the Termination Statement for the purposes of this
Apreement.

20.9.5 Completion of the transfer of the Transferred Assets pursuant to a Transfer
Notice shall take place on the Asset Transfer Date at [the head office] of
the Purchaser al such ume as the Purchaser shall notfy the Seller (such
time to notified not later than 10,00 hours on the fifth Day prior to the
Asset Transfer Date). Upon completion of the transfer. this Agreememnt

shall terminate, other than those provisions stated to survive lermination of
this Agreement in Clause 24.7.

20.9.6 Subject to Clause 20.8.1. the "Asset Transfer Date" shall be the
lenth ( 10th) Business Day [ollowing:

20.9.6.1 if a matter 1s referred for resolution mn accordance with Clauses
20.9.3 or 2094, the date that the matter 1s so resolved, or
otherwise settled by the Parties; or

20.9.6.2 otherwise. the dale the Terminaton Statement 1s agreed or
deemed approved pursuant to Clauses 20.9.3 or 20.9.4, as the
case muy be.

Conscquences of Termination

Upon termunation of this Agreement, both Parties shall be excused and relieved of all
obligations and habilines under this Agreement, except for (i) payment of all amounts
due; (1)labilities resullmg [rom smy action, maection or evenl occurring before (he
Termination Date and (1) habilities expressly survive such termination pursuant to
Clause 24 7.

Obligations Upon Termination

Upon expiration or termination of this Agreement, the Parties shall have no further
obligations or habilities hereunder except for those obligations and habilities that (i)
arose prior to such termination, or (ii) survive termination pursuant to Clanse 24.7.

RESOLUTION OF DISPUTES
Mutual Discussions

21.1.1 If any dispute or difference of any kind whatsoever ("Dispute”) shall arise
between the Purchaser and the Seller in connection with. or ansing oul of,
this Agreement, the Parties shall attempt in good faith to settle such
Dispute i the first nstance within thirty (30) Days by mutual discussions
between the Seller and the Purchaser, which mav wnclude referring the
Dispute to the Operating Committee for resolution within such thirty (30)
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Day penod. The Parties shall commence such discussions within [illeen
(15) Days of a request by either Party.

21.1.2 In the event that a Dispute is not resolved by discussion i accordance with
above Clanse 21.1.1, within the time periods set forth therein, either Party
may (but shall not be compelled to) refer the Dispute to the Chief
Executive Officer of the Seller (or another authorized director or officer of
the Seller designated by notice to the Purchaser in wniting) and the Chief
Executive Officer of the Purchaser (or another authonzed official of the
Purchaser designated by notice to the Seller m wnung) for [urther
consideration and attempted resolution within thirty (30) Davs after the
Dispute has been referred to such individuals (or such longer period as the
Parties may agree).

Referral to an Expert

21.2.1 If the Dispute cannot be settled within the period allowed in Clause 21.1,
either Party may upon written notice to the other Party refer the Dispute to
an expert for determination, the notice shall propose an expert from a List
of experts and the other Party shall confirm the proposed expert or choose
[rom the hist of experts proposed as the case muy be, or object o the
proposed expert or list of experts, giving reasons for the objection and
proposing an alternative expert instead.

21.2.2 In the even! that the Parties are unable within [ifleen (15)Days 10 agree
upon an cxpert to be appointed hercunder or upon the terms of such
expert's reference or both, then either Party may request the ICC
Intemnational Centre for ADR to make an appointment and such party shall
do so in accordance with the Rules for the Appointment of Experts and
Neutrals of the International Chambers of Commerce:

21.23 If the Respondent [ails (o give the Notice of Intention to Defend (o the

Applicant in accordance with Clause 21.2.3 Error! Reference source nol
found.:

21.2.3.1 the terms ol reference sel out in the Notice of Intention to Reler
shall be adopted, incorporating where applicable and not
inconsistent, the terms of this Clanse 21.2.3.1

21.2.3.2  the Applicanl may request that an expert be appointed by
following the procedure set out in Clause 21.2.2,

21.2.4 Notwithstanding any other provision of this Clause 21, no exper
appointed pursuant to this Clause 21.2 shall be a national of the
jurisdiction of either Party to this Agreement or of the jurisdiction of any
of the Imitial Shareholders (nor shall such expert be a former employes or
agent of any such person).

|38
J—
I
L]

Within thirty (30) Days of the appointment of the expert, the expert shall
nominate a time and place [NEUTRAL GROUND| for a hearing of the
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Parties on the Dispute, which time shill not be more than thirty (30) Days
after the expert's appointment.

21.2.6 The Parties shall not be entitled to apply for discovery of documents but
shall be entitled to have access to the other Party's records and data in
accordance with Clause 9.11.3.

21.2.7 Al the time nominated for the hearing, each Party must appear before the
expert and present 1fs case in accordance with the ICC Rules for the
Administration of Expert Proceedings.

21.28 The expert must render his decision on the Dispute within thirty (30) days
atter complefion of the hearing and must forthwith advise the Parties in
writing of his determination and his reasons thereof.

2129 The proceedings shall be without prejudice and any evidence given or
statements made in the course of the hearing may not be used against a
Party in any other proceedings.

21.2.10 The proceedings shall not be regarded as an arbitration and the laws
relating to commercial arbitrations shall not apply; provided, however, that
the expert shall resolve the Dispute m accordance with the Laws of
Tanzania.

21.2.11  Once a Dispute is referred (o an expert, the expert may shorten any of the
time perniods required by this Clanse 21.2 if, in the expert's best judgment,
the Ispute requires expeditious resolution.

21.2.12  The decision of the expert shall be final and inding upon both Parties
upon the delivery to them of the expert’s written determination, save in the
event of fraud, collusion, partiality, matenial departure from instruction.

21.2.13  If the expert does not render a deeision within a penod of thirty (30) Days
of his appountment or such longer or shorter period as the Parties may
agree In wrting, either Party may, upon giving notice to the other,
lermunate such sppointment, and u new expert shall be appointed who shall
resolve the Dispule in accordance with the provisions of this Clause 21.2.
If the Dispute 15 not resolved by one or more experis within three (3)
Months after the receipt by the Respondent of the Notice of Intention to
Refer, then either Party may refer the Dispute {or arbitration in accordance
with this Agreement.

21.2.14  The costs of engaging an expert shall be borne equally by the Parties.
urespective of whether the Respondent engages in the process, and each
Party shall bear 1ts own costs in preparing matenals for, and making
presentations 1o, the expert.

77
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21.3

Arbitration

21.3.1

2133

Any Dispule ansing out of or in connection with this Agreement that has
not been reselved following the procedures set forth in Clauses 21.1 and
21.2 shall (regardless of the nature of the Dispute but without prejudice to
the provisions of this Agreement requiring any matter to be referred to an
expert for final determunation) be referred to arbitration and finally settled
in accordance with [the Convention on the Settlement of Investment
Disputes between States and Nationals of other States (the "Convention™)
und the Rules of Procedure for Arbitrution Proceedings of the International
Centre for Settlement of Investment Disputes ("1CSID") established by
the Convention|/|United Nations Commission on International Trade Law
(“IUNCITRAL Rules"ythe International Chamber of Commerce (“TCC
Rules™) |"))/|Rules of the London Court of Intemational Arbitration
("LCIA Rules"jwhich LCIA Rules are deemed incorporuted imlo thus
Agreement] and the Parties hereby consent to arbitration thereunder.

The arbitral tribunal shall be composed of three arbitrators appointed as
[ollows:

21.3.2.1 each Party shall nominate one arbitrator, and the two arbitrators
so appointed shall appoint a third arbitrator who shall act as
president of the tribunal;

[
=
s
I
P

il either Party [ails (0 nominate an arbitrator within thurty (30)
Days of receiving written notice of a request for arbatration and
the nomination of an arbitrator by the other Party, such
arhitrator shall at the request of that Party be appointed by the
|INSERT APPROPRIATE OFFICE]; and

21.3.23  if the two arhitrators to be nominated by the Parties fail to agree
vpon a third arbitrator within thirty (30) Days of the
appointment of the second arbitrator, the third arbitrator shall
be appointed mn accordance with the Arbitration Rules at the
written request of either Party.

No arbitrator appointed pursuant to Clause 21.3.2 shall be a national of the
jurisdiction of either Parly to tos Agreement or of the junsdiction of any
of the Immial Sharcholders (nor shall any such arbitrator be an employee or
agent or former employee or agent of any such person).

21.3.4 The place of the arbitration shall be |[in Dar es Salaam and any other place

21.35

mutually agreed by the Parties and the language of the arbitration shall be
English. The Seat of Arbitration shall be mutually agreed by the parties.

The Parties undertake as a general principle to keep confidential all awards
and orders in the arbitration, as well as all matenals created for the purpose
of the arbitration and documents produced by another party in the
arbitrution nol otherwise 1o the public domupin, suve and to the extent that a
disclosure may be required of a Party by legal duty. to protect or pursuc a
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legal mght or to enforce or challenge an award in boma fide legal
proceedings before a state court or other judicial authonty.

21.36 Each Party hereby agrees to be bound by any final decision or award of
any arhitrators duly appointed under this Agreement.

21.3.7 Excepl as awarded by the arbitrators, each Party shall be responsible for its
own costs incurred by 1t in connection with an arbitration hereunder.

214 Waiver of Immunity

214.1 Each Party rrevocably and unconditionally acknowledges and agrees thut
the execution, delivery and performance by it of this Agreement
comstitules a commercial acl. Accordingly, each Party urevocably and
unconditionally agrees that it shall not assert any right to immunity (either
present or future, existing in any jursdiction) on behalf of itself or its
assets, 1ts revenues or its property (other than the Excepted Assets) m
connection with anyv proceedings ansing out of or in connection with this
Apreement (including any arbitration under Clause 22 (Resolution of
Disputes). Each Party consents generally to the making, enforcement or
execution (by attachment or otherwise) of any order, judgment or award
against it or any of its assets, its revenues or its property (other than the
Excepled Assels) mn any junsdiction and to the giving of any relief or the
1ssue of any process i connection with such proceedings, whether before
or after Ninal judgmenl! or arbitrul award.

2142 In this Clause, "Excepted Assels” means:

a) property, including any bank account, which 15 used in the
performance of the functions of the diplomatc mission of the State
or its consular posts, special missions, missions to nternational
organisations or delegations to organs of international
organisations or o nternational conferences;

b) property of a military charucter or used in the performance of
military functions;

¢) property of the central bank or other monetary authority of the
State;

d) property forming part of the cultaral heritage of the State or part of
1ts archives and not placed or intended io be placed on sale;

e} property forming part of an exlubition of objects of scientific.
cultural or histoncal interest and not placed or imtended 10 be
placed on sale;

f) all other assets not used for Government commercial purposes;
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22,
2.1

g) all natural resources ol a state in their natural form within the
natural environment of that state;

h) real property used in provision of public health, a public utility or
any social service of a state (including, to the extent that they
constilule  pon-commercial wassets, the Tanzamian Natonal
(reothermal Infrastructure — NNGI):

1) any Aircraft, components and parts of aircraft owned by the
Government of the United Republic of Tanzania or its Agencies;

j) any ports,  harbours, port infrastructure  or  facilities,
including quays, jetties, terminals, breakwaters, navigational
channels, docks, wharves and related installations, owned, operated
or controlled by the Government of the United Republic of
Tunzania or any of 11s Agencies;

k) power generation, transmission and distnbution assets owned by
the Government of the United Republic of Tanzama or s
Apgencies; and

I) Raulway rolling stocks assels owned by the Governmenl of the
United Republic of Tanzama or its Agencies.
Continued Performance

During the pendency of any Dispute being handled in sccordance with this Clause 21:

21.5.1 the Seller shall continue to perform its obligations under thus Agreement to
deliver Dependable Capacity and Net Energy Output;

21.52 the Purchaser shall continue 1o pay all smounts due m secordance with
Clause 9 that ore not in dispute; and

21.53 neither Party shall exercise any other remedies hereunder ansing by virtue
of the matters in dispute,

ASSIGNMENT
Right to Assignment

Other than by way of the Project Documents, a Party may not assign or otherwise
transfer any of its rights or obligations or subcontract or delegate in whole ar in part
the performance of any of its obligations under this Agreement to any person without
the prior written consent of the other Parties, If wrtten consent 15 given for any
assignment, the assignor shall remain jointly und severally liable with the assignee for
the full performance of the assignor’s obligations under this Agreement, unless the
Parties otherwise agree in writing. Any prohibited assignment in violation of this
Clause 22.1 shall be null and void ab initio and the non-assigning Party shall have the
right, without prejudice to any other nghts or remedies it may have hereunder or

B0
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otherwise, (o tenminate this Agreement effective immediately upon notice to the Party
attempting such assignment.

22.2  Creation of Security

22.2.1 Notwithstanding the provisions of Clause 22,1, [or the purpose of
[inancing the construction, operation and mamtenance of the Plant, the
Seller may assign or creale secunly over its rights and interesis under,
pursuant to or associated with the assets identified in Clause 22.1; except

that the Seller shall not create any such security without the prior written
consent of the Purchaser/GoT.

2222 The Purchaser shall execute all such acknowledgments of any securty
created m accordance with Clause 22.2.1 above as are reasonably
requested by the Seller to give effect to the securty.

12213 The Purchaser shall use all reasonable efforts to execute, acknowledge and
deliver any and all further documents and instruments, and to take amy
other actions, which may be necessary to satisfy the reasonable requests of
any Finance Parties or prospective Finance Parties in connection with the
financing or refinancing of the Project, including exceuting and delivering
to the Finance Parties a consent to assignment (or other form of direct
agreement) concermng the Project between the Purchaser and the Finance
Parties in form and substance satisfactory to the Finance Parties.

[
[}
[t
o=

Nothing in Clause 22.2.3 shall be construed to require the Purchaser to
execute, acknowledge and deliver any [urther documents and mstruments,
or to teke any other actions, which are inconsistent with 1ts rights under
this Agreement or which are expressly subject to its consent or approval
under this Agreement.

23. NOTICES
231 Address for Notices
23.1.1 The Purties shall give each other notice or other communication under this
Agreement in writing in English and, unless otherwise provided. by fax or
letter. Any notice or communication given by one Party to another under this

Agreement shall (unless one Party has by five Days' notice to the other Party
given another address) be given to that other Party at the respective address

below:

Murchaser:

Adlidress:

Attention:
Facsimile No.:
Email:

5l
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23.2

e

24,

24.1

Seller:

Address:

Attention:
Facsimile No.:
Email:

23.1.2 Any notice or other communication given by a Parly 15 deemed 1o have
been received:

23.1.2.1  if sent by fax, with a confirmed receipt of transmission from the
receiving muchine on the Day it wus transmuitted;

23.1.2.2 il sent by emuil, with & confirmed scknowledgement of receipl
and read of transmission from the receiving deviee on the Day
il was transmitted;

23.1.23  in the case of a notice given by hand, on the Day ol actual
delivery;

23.1.24 i posted, on the [fifth] Business Day following the Day it was
posted by [irst class mail postuge prepaid, on condition that a
notice given but recerved on a Day which 1s not a Business Day
or after normal business hours 1s deemed to have been received
on the next Business Day.

Address for Service

The Purchaser's address for serviee 15 [[1] and any claim forms, application notices,
Judgment orders or other notices of legal process relating to the Agreement may be
served on [lhe Purchaser] by hand delivery or posting it by pre-paid first class
recorded delivery post to:

L. the address for service given in this Clause; or
2, another address for service in |Tanzania] notified to GoT in writing by the
Purchaser.

MISCELLANEOLS
Variations in Writing

This Agreement may not be altered, amended, modilied or otherwise chunged m any
respect except in writing duly executed by each Party.
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Entire Agreement

This Agreement and all Schedules thereto together represent the entire understanding
between the Parties in relation to the subject matter thereof and supersede any or all
previous agreements or arrangements between the Parties in respect of the Plant
(whether oral or wntten). The Parties confirm that they have not entered into this
Agreement on the basis of any representation that 1s not expressly incorporated into
this Agreement (or the documents referred to in it).

Waiver

24.3.1 A waiver of any right or remedy under this Agreement or by law 15 only
effective if given in writing and shall not be deemed a warver of any
subsequent breach or default.

2432 No failure or delay by the Purchaser in exercising any right or remedy
under this Agreement shall constitute a waiver of such right or remedy and
no waiver of any breach by the Seller of this Agreement shall be deemed
to be a waiver of any other breach. No single or partial exercise of any
right or remedy by the Purchaser under this Agreement shall preclude or
restrict the further exercise of any such nght or remedy.

Severability

If any provision or parl-provision of this Agreemenl 15 or becomes mvalid, illegal or
unenforceable, 1t shall be deemed modified to the minimum extent necessary to make
it vahd, legal and enforceable. If such modificaton 15 not possible, the relevant
provision or part-provision shall be deemed deleted. Any modification to or deletion
of a provision or part-provision under this Clause shall not affect the validity and
enforceability of the rest of this agreement.

Counterparts

The Parties may execute this Agreement in any number of counterparts and thus shall
have the same effect as if the signatures on the counterparts were on a single copy of
this Agreement.

Confidential Information

LCach Party shall keep conflidential any information whelher written or oral,
concerning the other Party or their directors, officers or employees, or the Project,
which thit Parly shall receive from the other Parly and which is marked (if the
information is delivered in written form) or otherwise designated as or indicated to be
"confidential” at the time of disclosure or which must be understood to be confidential
by reason of the circumstances applicable to its disclosure ("Confidential
Information") and shall not divulge the same to any third party (save insofar as may
be necessary for the purpose ol carrying out this Agreement) and save mn respect of
disclosure:

24.6.1 to any Party's professional advisers or the Construction Contraclors;

53
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247

24.8

249

24.10

2462 lo the extent required by Law;
24.6.3 lo any Government Authorty lawfully requesting such information;
2464 to any court of competent jurisdiction acting in pursuance of its powers; or

24.0.5 if it was or is in the public domain other than through its fault or the fault
of any person to whom such Confidential Information has been disclosed
as permitted by this Clause 24.6.

Survival

24.7.1 The provisions of Clauses [2.3.6, 12.4, 12.6, 14, 21, 21, 23, 4.6, 24.7,
248, 2412 and 24.15 shall survive the expiry, cancellation or termination
of this Agreement (however arising) and shall continue in full force and
elfect until all of the Parties' obligntions and liabilities under them have
been performed and discharged in full.

24.7.2 Without prejudice to the generality of this Clause 24.7, the cancellation,
expiry or lermination of this Agreement or any arbitration of disputes shall
not relieve the Parties of obligations that by their nature should survive
such cancellation, expiration or termination, including warranties,
remedies, promises of indemnity and confidentality.

Relatlonshlip of the Parties

This Agreement shall not be interpreted or construed to create an association, joint
venture, partnership or agency between the Parties or to impose any partnership
obligation or liability upon any Party. No Party shall have any right, power or
authority to enter into any agreement or undertaking for, or act on behalf of, or to act
as or 1o be an agent or representative of, or 1o otherwise bind, the other Parties. The
Purchaser shall be solely responsible for the payment of salaries, wages and
mandatory fringe benefits of 1ts employees, which will not have any relatonship of
any kind with GoT.

Successors amnd Asslgns

This Agreement shall inure to the benefit of, and be binding upon, the Parties hereto
and their respective successors and permitted assigns.

Mo Liability Tor Review

No review or approval by the Purchaser of any agreement, document, instrument,
drawing, specifications or design proposed by the Seller shall relieve the Seller from
any Lability that it would otherwise have had [or its negligence in the preparstion of
such agreement, document, instrument, drawing, specifications or design or from
failure to comply with the applicable Laws of Tanzania with respect thereto, nor shall
the Purchaser be liable to the Seller or any other person by reason of its review or
approval of an agreement, document, instrument, drawing, specification, or design.
Furthermore, the Purchaser shall not be liable 1o the Seller or any other person by
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24.11

24.12

2413

2414

2415

reason of ils observation or mspection of, or any suggestions relating (o, the
construction, testing, operation or maintenance of the Plant.

AlMirmation

The Seller and the Purchaser declare and alfirm that neither Party has paid nor has il
undertaken to pay and that it shall in the future nol pay any bnbe, pay-olls, kick-backs
or unlawful commission and that it has not in any other way or manner paid any sums,
whether in Local Currency or Foreign Currency and whether in Tanzania or abroad.,
or in any other manner given or offered to give any gifts and presents in Tanzania or
abroad to any person or company to procure this Agreement, and the Seller and the
Purchaser undertake not to engage in any of the said or similar acts during the term of
and relative to this Agreement. the Seller and the Purchaser declare and affirm that
neither Party 15 in breach of the provisions related to good conduct as set ount in the
provisions of (i) [the United States Foreign Corrupt Practices Act] (i) [the UK
Bribery Act| and (iii) |other sanctioning regimes as applicable: (iv) |Prevention and
Combating Corruplion Act].

Consequential Damages

Neither Party shall be liable to the other Party in contract, tort, warranty, strict
liability or any other legal theory for indirect. consequential. punitive or exemplary
damages resuliing from the performance of obligations or the exercise of nghts under
or pursuant to this Agreement.

No Third-Party Beneficiaries

This Agreement is intended solely for the benefit of the Parties hereto and, except for
rights expressly granted to the Finance Parties or other persons. nothing in this
Agreement shall be construed to create any duty to, standard of care with reference to,
any Lability to, or any nght of swit or action in. any person nol a Parly (o this
Agreement.

Governing Law

This Agreement and any dispute or claim ansing out of or in connectuon with 11 or s
formation (including non-contractual dispules or claims) shall be governed by, and
construed in accordance with, the Laws of Tanzania,

Language

The language of this Agreement shall be English. All documents, notices, waivers and
all other communications written or otherwise between the Parties in connection with

this Agreement shall be in Enghish.

IN WITNESS whereol the Parties have entered mto this Agreement the date f[rst above
written.

83

MIPMIPS] 14T 11000 LR ML 35 14235012 g5



linergy and Water Utilities Regulatory Authority

Signed by [LUC_CUC] duly authonsed )

for and on behalf of [PURCHASER]: }
) Signature
Name (block
capitals)
Before [[10000010] )
)
1 Signature
Name (block
capitals)
Date:
Signed by [_ UL 1L L] doly authorised )
for and on behalf of [SELLER]: }
) Signature
Wame (block
capitals)
Before [0 L]
Signanire
Name (block
capitals)

Date:

B
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Schedule 1 - Project-Specific Terms, Minlmum Functional, and Fuel Specifications

The following is an example of the form that Schedule 1 may take. It is not intended to be
prescriplive.

87
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Part 1: Project-specific definitions:

Base Rate: [L1]

Fuel: [SPECIFY GEOTHERMAL AND THE SOURCE OF
GEOTHERMAL]

Margin: [11]

Project Documents: ¢ Implementation Agreement

« Construction Contract

e  All Permuts

o (&M Contract

s Fuel Supply Agreement

* Any agreements with Direct Contractors

e Any other Onginal Project Document or Amended Project
Document

o [I1]

Required Commercial [1]
Operations Date:

Targel CP SatisTaction (L]
Date:

Contracted Dependable [1]
Capacity:

Open Cycle
Operation:

Combined
CyeleOperation: [Agreed/Not Agreed]

Two Step Operation:

B8
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Part 2: Planl
Characteristics

A, Turbine (Type, Capacity) [Type] MW

B. Gencralor

1 Rated capacity MVA
2 Rated voltage kV
3 Rarted frequency 50 Hz

4 Power Factor

5  Operating voliage kv
6 Stator winding connection Star
7 Efficiency at rated capacity, voltage and p.f.

&  Short circust current kA

9 Insulation class/Temperature rise

10 Loclosure
11 Standard IEC 34
L. The alternator voltage and frequency vanaton during operation will be in accordance with
IEC 60034-1

[

PQ diagram is depicted in Annex A to this First Schedule. The Facility shall be capable of
operating within the normal operating limits and the short-term tolerance limits sel out under
Transmission Specifications. The Facility shall also be capable of tolerating Purchasers power
system faull level set out under Transmission Specilications,

C. Generator Switchgear

[ ]

D. Proteclion Schemes

59
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1. Earth fault protection

| 2. Differential protection
3. Over Voltage Protection

4, Reverse Power Protection
5. Ower current and short eircuit protection
6. Loss of excitation protection

E. Step-up Transformer

[
F. Supply of Reactive Power

The Plant should be capable of delivering Active Power equal to the Contracted Dependable Capacity
at a power factor of 0.85 lagging in order to supply Reactive Power when the Purchaser demands.

G. Spinning Reserve

The Plant should be capable of operating at part load in both modes Open Cyele Operation and
Combined Cycle Operation with governor control.

- Fuel Component of the Energy Charge [or part load operation will be determined according lo
Schedule 5 -,

H. Protectlon System

- The Seller will install necessary current limiting devices such as thynistors ele. if required. The Seller

shall provide protection system in compliance to Grid Code requirement for short circuit level, neutral
grounding, current unbalance, limiting of harmonics, fault clearing time etc. as per data provided
by the Purchaser under the interconnection study.

Part 3: Transmission Specifications

7. System fault level: | | MVA

8. Voltage and Frequency Limitations

Grid Vanation Limits of Voltage at 33 kV, 132 kV, 220kV or 400kV as applicable, and Frequency
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- Normal operation limits

Voltage
Nominal
- Vanation
Nominal

- Vanution
Nominal
Vanation
Nominal

Varnation

Frequency
Nominal

' Vanation

3kv

IV +6%
132kV

132kv +10%
220kV

220kV  +10%
400kV

400kV 2 10%

S0 Hz

+ 1%

Short-term variations

Voltage

33kV
132kV
220 kV

400 kV

+6% -10% up to 5 sec.
+6% -10% up to 5 sec.
+6% -10% up to 5 sec.

+6% -10% up to 5 sec.

Machine characteristics to IEC 60034-1

| 9+ l‘[l

9.1 Ln

der-frequency operation

der frequency relay setting shall be set by the Purchaser at 47 Hz delayed by 250 ms.
Machine under frequency shall be set by the Seller at 47 Hz delayed in excess of 2 sec to trip.

Schedule 1 -may also include:

Grid and other Electric Equipment Requirements;

|

AIPAMIPS11A
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' Site Conditions; and

Facilities Deseriptions and Design [ata.
. Fuel Specifications

- Heat rate Curves already included below
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Annex A: P - Q Diagram of the (Generator
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Annex B: Turbine Ramp Time Schedule

04
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Annex C: Heat Rate Table for the Open Cyele Operation

Load Level (=1) Heat

Rale
(kl/kWh)

L =50%

0% <L <55%
55% <L < 60%

60% <L < 65%

65% <L <70%

T < 1, = 75%

T3% <L < 80%

80% < L < 85%
B5% < L < 90%

90% <L < 95%

S W S — Y S S WY WU — —

95% < L < 100%

25
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Annex [): Heat Rate Table for Combined Cycle Operation

Load Level (L) | Heat Rate
(kJ/KWh)

L =350% [

| 50% < L. < 55% [

| 55% <L <60% [

60% =L < 65% [

 65% <L = 70% [

 T0% <L < 75% |
[
[
L
[
[

| 75% < I, < B0%
 B0% <L < 85%
 85% <L <90%
L 90% < L < 93%
' 95% <L < 100%

el e al e ——

DG
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Schedule 2 - Interconnection Facilities

# Clagse Error! Reference source not found. foresees that the Purchaser and Seller
shall design, construct, install, commission, operate and maintain respective sides
ol Intérconnection Facilities.

¢ In the event that the Purchaser takes on the responsibilities as set out in
Clause Error! Reference source not found. it is recommended to limit the
Purchaser's Hability for any delays in designing, constructing, and operating the
Interconnection Facilities (see  suggested aggregate cap on  liability in
Clause Error! Reference source nol found.).

¢ The definition of Interconnection Facllities refers to this Schedule 2 - which
should contain the necessary technical detalls of the Interconnection Facilities as
agreed between the parties tnking Into account the existing infrastructure.

¢ (Clause Error! Reference source not found. sets out the responsibilities of the
Seller with regard to the Interconnection Facilities in general lerms.

e In accordance with Clause Error! Reference source not found. the parties may
agree on procedures related to the testing of the Interconnection Facllities as
appropriate (see also testing procedures in Schedule 3 -).

[Single Line Diagram of Interconnection Facilities showing equipment connected, Point of
Interconnection, Metering Point and Point of Supply, see sample below]

a7
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Power
Plant

>{ 132KV

(_f{&“ Main Meter and SCADA

@D Backup Meter and backup SCADA
— Paint of Supply

=
=

7

Paoint of

Interconnection \
. Purchaser's Grid System
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Schedule 3 - Testing and Commissioning

Commissioning means the operations required for testing of the Plant and will be
[urther defined in this schedule,

The Seller's responsibilities with regard to testing are determined by Clause 9.13.2 and
this Schedule 3 -. In accordance with Clause 9.13.2 the Seller is responsible for the
testing of

. the Dependable Capacity of the Plant lollowing the Commissioning of the Planit;:

. an additional test of Dependable Capacity If Commissioning of the Plant
indicates that there will be a Commissioned Shortfall; and

L periodic  [(anoual)] tests in accordance with an agreed lesting schedule
(Clause 10.1 in combination with Clause 10.4) which mav be amended o
r substiluted in this Schedule 3 -,

' This schedule is subject to technical input and should include a description of as to how
the tests will be carried out as well as the timing for the periodic tests.

It is recommended to pre-agree and standardize the testing and the way test results will
be recorded, as well as the frequency and timing of testing. The procedures below may
- not be applicable depending on the project but have been Inserted in order to provide
an example for possible testing procedures/protocols (Please note that the [ollowing
contains a number of definitions which should be Integrated Into Clause 1 of the
Agreement if the procedures below will be adopled):

1. Objective

1.1.  The objective of the Dependable Capacity test is to determine the sustained capacity
of the Plant.

1.2,  The testing procedures below detail the lest set-up, the lesl mmstrumentation and
measurements, the test preparations, and the operational conditions to be used. It also
presents the evaluation methodology by which results are 1o be determined.

1.3.  Changes to this procedure may be made only with the written consent of the Test
Representatives as defined below) of both the Seller and Purchaser.

1.4.  [Add any other requirements depending on the technical set-up of the Plant.]
2. Test codes and other relevant standards

[Parties to agree on test codes or other standards relevant to the testing and applicable
to the Plant including without himitation SHE standards. |

3. Seller's Responsibilities

3.1.  The Seller shall comply with the pre-agreed Commuissioning schedule. In the event of
any changes to the Commissioning schedule, the Seller shall inform Purchaser about
any such changes giving reasonable notice,

3.2, Not later than [[1] Days prior to the scheduled date for the test, the Parties shall agree
upon an Independent Engineer, who shall witness the testing. Test Representatives
shall ensure that the Engineer shall have complete access to information applicable o

29
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3.3,

34,

3.6.

7.

3.8,
1 3.9,

3.10.

311

312

313

the conduct of the test. This information includes, but 15 not himited to, [proposed test
procedure, the instrument calibration records for the test, observation of unit
operation, data acquisition, and the test log - add other criteria depending on the type
of installation/plant.]

The Seller shall carry out the tasks related to the Commissioning as set out in this test
procedures and shall ensure that the Independent Engineer 1s present during
Commissioning. The Parties shall agree upon. 1n wrting, reasonable changes to the
lest procedure provided herein due to unforeseen circumstances.

The Seller shall ensure that the Independent Engineer shall have the full and
unrestricted opportunity to examine the Plant and all machinery poor to. during. and
aller each test run. The Independent Engineer shall have the opportunity (o conduel
preliminary testing to determine the need for re-calibration, cleaning, or other
adjustments for measuring instruments.

The Seller shall be responsible [or directing operation of the Plant during performunce
testing, including supervision of operating and maintenance personnel in the operation
of all equipment associated with the Plant.

The Seller shall nominate and notify to the Purchaser a test director ("Test Director")
to oversee all tests leading up to and including the testing. The Test Director shall
ensure that each test 1s conducted mm accordance with the relevant test procedure. The
Test Director shall be present during all tests. The Independent Engineer should
direct questions and concerns to the Test Director.

[The Test Director shall issue formal 30-day and 7-day test notifications (o the
Purchaser and (o the Independent Engineer and shall keep the Purchaser and the
Independent engineer informed of test activities and progress. |

| The Seller shall provide all calibrated test class instrumentation and certification. |

Immediately after each test run, the Seller shall colleet all performance test data,
obtain all required signatures, and make copies for the Purchaser and the engineer.

The Seller shall submit 10 the Purchaser and the Independent Engineer a letter
providing preliminary comrected test resulls as per the Reporls section of this tesi
procedure.

The Seller shall prepare and submit to Purchaser and the Independent Engineer a
detailed test report ("Test Report”) providing final test results in accordance with this
test procedure, which shall be countersigned and certified by the Independent
Engineer if the engineer has concluded that the testing has been carried out in
accordance with this Agreement and this Schedule [] and agrees with the Test
Report and concurs with its conclusions.

The Seller shall calibrate all mnstruments and provide to Purchuser and the
Independent Engincer [testing] instrument calibration certificates.

[The Seller is responsible for providing fuel, water and all other consumables
necessary o carry oul the test progrum. the Seller shall provide at 1ts cost and
expense reasonable accommodation and meals for Independent Engineer on Site so as
to permit them to remain on Site during the continuation of all testing. |

[The Seller 1s responsible lor providing all manuflaclurers generated comreclion curves

100
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to the Purchaser and to the Independent Engineer. |

4. Preparation - General

4.1.  All safety devices. protective relays, support systems |, add other information as
appropriate] shall be checked and confirmed to be operational before testing. All
protective equipment shall be in service and operating, unless a specific protection
feature must be disabled 1o demonsirale an operational limil. The Plant equipment
shall be operated in accordance with manufacturer's operating guidelines.

4.2. |Manufacturer's recommended operating procedures and instructions must be
followed.]

5. Test Log

5.1.  The Test Director shall keep a test log ("Test Log") for recording significant events
and notes. The nformation in the Test Log shall be available 1o the Purchaser and the
Independent Engineer at any time. A copy of the Test Log shall become part of the
test report.

6. Test Set-Up, Measurements and Instrumentation
6.1.  The test set-up consists of [specify depending on Plant].

6.2.  The parameters to be measured include, but are not limited to: [specify depending on
Plant].

6.3. |Add additional parameters and testing requirements as appropriate. |
7. Test Preparation

7.1.  The Test Director shall confirm the calibration and proper operation of all instruments
and recording systems to be used [or the test.

7.2.  [Specify additional requirements that should be added depending on the Plant.]
7.3.  The Test Director shall give notice of test readiness to the Purchaser and the Engineer.
7.4.  [The Test Director will meet with data takers and delegate assignments and distribute

blank data sheets.]
8. Conduct of the Test - general
&.1.  |Specify Plant specific requirements related to the testing. |
9. Corrections to data and calculation results
9.1.  [Parties to agree methods of correcting the data and caleulation resulis, |

10. Test Report

10,1, A preliminary test report for the Dependable Capacity shall be 1ssued within [24
hours] after the conclusion of the test.

102, The preliminary report of Dependable Capacity shall be based on test dota and shall
mclude preliminary results and a short discussion.

10.3. A final report on the Dependable Capacity shall be issued within [10 Days| of the
completion of the test.

10.4. The Dependable Capacity contained in the preliminary report shall be applicahle for
purposes of the Power Purchase Agreement until the carhier of [ten (10) Days] from
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10.5.

its 13sue by the Independent Engineer and the issuance of the final report of
Dependable Capacity as approved and certified by the Independent Engineer.

The [inal report shall include, as @ mimimum, the following sections:

Description of the test, arrangements. equipment, instruments and their
location and operating condifions:

Summary of relevant measurements and observations;
Calculation methodology;
Calibration curves of instruments and apparatus used in the test;

Correction factors to be applied because of deviations, if any, from Guarantee
Conditions;

Results [parumeters depending on the Plant].

1oz
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Schedule 4 - Metering and Telecommunications

e The metering and the use of telecommunication equipment are set out in detail in

Clause 8 of the Agreement.

¢« This schedule should contain a list or description of the equipment wsed and
potentially testing schedules and procedures.

* The Parties may want to include the testing procedures set out in Schedule 3 - to
the extent that these do not differ from the provisions in Clause 5.

L.ocation of Meters

The metering points to record the kW and kWh exchange between the Plant and the
Purchaser's system shall be located as depicled in Schedule 2 - and shall utilise current and
vollage transformers. Both the Main Meter and the Back-up Meter shall be installed in a
separate room or cubmet and shall only be aceessed by the Purchaser and Seller as prescribed

in Clause 8 of this Agreement

Specification of Meters

Type Precision Aceuracy Type Poly-phase Energy Melers
Standard IEC 62052-11 and TEC 62053-22

Current rating 1A

Accuracy class 0.2

Measurement range 20— 100% of rated current

Burden 32IVA

Eated voltage 16,53V

Measure range 90 to 110 % of the rated voltage

The Meters shall be capable of constantly recording and storing the power delivered by
the Facility over any period of time in KW,

Specificanons of Current | ransflormers

Standard

Number of phases
Location

Highest system voltage
Rated system voltage
Rated frequency
Burden

Transformer cores

[EC 61869-1 and IEC 61869-2
Simngle
Outdoor
36 kV/145 kV (as applicable)
33 kV/132 kV (as apphicable)
S0 Hz
I5VA
(1) Class P20, Ratio: (...) ¢ 1A for over current and
earth faull protection.
(ii)  Class 0.2P20, Ratio: (...)/ 1A for melerng

Specifications of Voltage Transformers

Standard

IEC 61869-1 and [EC 61869-3
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Type Capacitor/ Wound

Burden per phase 15VA

Location Outdoor

Highest system voltage [ 1kV/] ] kV (as applicable)
Rated system voltage | | kV/] | KV (as applicable)

Rated [requency 50 He

Maximum Ralio error + 1 % (as per IEC 186, Clause 25)

Maximum phase angle error 40 Min/1.2 Centi-radians (us per IEC 186, Clause 25)

Voltage Ratio |3z.nm;'1d3 or 33,000/%3 (as applicable)
D103 S 11043 T10M3 Y

Accuracy Class 0.2P20

Specification of Remote Terminal Unts
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Schedule 5 - Pavments [, Indexation and Adjustment - if spplicable]

Below Is an example ol a payment mechanism that Is appropriate for geothermal-fired
power projects. Tt Is not intended to be prescriptive. Any changes in this Schedule may
however result in changes in the main body of the Agreement being required.

The Parties will record the following prices/payvments in this schedule:
« Capacity Charge
* Energy Charge

¢ Deemed energy charges due to the Purchaser's inability to off-take power from
the Seller, as determined by the Parties,

« Payments for Ancillary Services if payable by the Seller

In addition, the Partics may agree on adjustments (o the pavments/prices payable by
linking the price to consumer or producer price Indices in Tanzania, which may be
recorded in this schedule.

The Tariff for the supply of eleciricity to the Purchaser comprises of the Capacity
Charge, and the Energy Charge. The above components ol the Tarill, except lor the
Non-Escalable component of the Capacity Charge, are based upon prices as of [Month
and Year| and, accordingly, will vary over the Term of the Agreement. The TarilT Is
based on the Contracted Dependable Capacity declared. The escalation of the
components will be calculated according te the method and indexation described below.
Non-Escalable component of the Capacity Charge is fixed and shall not be subject to
escalation.

For purpose of calculating varions components of the Tariff, the indices used herein
shall be calculated on a seml-annual basis in the first Month and the seventh Month in

each Year on the basis of the most recently available Consumer Price Index (CTT)
index.,

1. Capacity Payment (CP))

Capacity Payment for a given Month will be determined based on the Capacity Charge
applicable for the month and the Contracted Dependable Capacity or Commissioned
Dependable Capacity or On-going Dependable Capacity, whichever is lower.

CP=0CC*DC
Where:
CPi Cupacity Payvment [or the ith Month
CCi Capacity Charge [or the ith Month
DC Contracted Dependable Capacity or Commissioned Dependable

Cupacity or On-going Dependable Capacity, whichever 1s lower

ML MTEG] 147/ 120009 LA S S 147380 12 105
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The Capacity Charge (CCi) lor each billing period 1s the fixed component of the TaniT,
expressed i US Dollars per MW per month The Capacity Charge comprises the Capacity
Charge (Non-Escalable Component) (CCy-) and the Capacity Charge (Escalable Component)
(CCo) as desenbed below.

C{-.’ — CCHI.‘. | C{rn

If two step operation is agreed, the Seller shall declare Capacity Charge both escalable and
non-escalable for both Open Cwele Operation and Combined Cycle Operation. Capacity
Charges for Open Cycle Operation will be applicable only during the period from the
Commercial Operations Dale until completion of Commussionimg tests on Combined Cycle
Operation. Capacity Charges for Combined Cycle Operation will be applicable from the
completion of Commissioning tests on Combined Cyele Operation, irrespective of whether
the Plant is dispatched in Open Cycle Operation or Combined Cyele Operation.

1.1 Capacity Charpe (Non-Escalable Component) :CC ae

The Capacity Charge (Non-Escaluble Component) reflects, in part, the debt servicing
obligations of the Seller. Accordingly, the Capacity Charge (Non-Escalable Component) set
forth herein is based on certain assumptions relating to interest rates, repayment terms and
grace peniods applicable to the Seller's debl [inancing which are set forth in the [inancial
model attached hereto as Annex A2 and incorporated heremn by reference. The Capacity
Charge (Non-Escalable Component) for each respective year, payvable over the Term.
expressed in US Dollars per MW per month 15 provided in Annex G hereto.

The Capacity Charge (Non-Escalable Component) shall be adjusted on the Target CP
Satisfaction Date to reflect the SOFR (applicable [or one-vear debl) and the actual spread
applied to the interest rate of the debt rmsed by the Seller, subject to a maximum spread of
[] Such adjustments to the Capucity Charge (Non-Esculable Component) will be
determined by only adjusting the model in Annex A2 to reflect the changes in the rates of
SOTR (applicable for one-year debt) and the actual spread applied to the interest rates of the
debt ruised by the Seller, while keeping all the other parameters of the model in Annex A2
constanl. For the avoidance of doubt, changes in SOFR and spread will result in changes of
Annex A2 under the headings of interest, mterest during construction. working capital.
financing costs and the total project cost.

Tor the purpose of calculating the interest rates under thus paragraph, the Seller shall provide
Purchaser the extracts [rom the relevanl Fmancing Agreements, quotations [or swap n the
event that the Seller had not made itself available of a swap by the Targer CP Sansfaction
[Date or such other supporting documentation as the Purchaser mayv reasonably require.

1.2 Capacity Charge (Escalable Component): CCe

The Capacity Charge (Escalable Component) covers all administranion costs, fixed operation
and maintenance fees, and related expenses. It has the base values expressed in US Dollars

10



Model Power Purchase Agreement for Geothermal Power "lnnts

per MW per month, as given in Annex G hereto. CCy shall hove the values expressed in US
Dollars as determined according to the following formula.

CC,=CCy " P
CPI e
Where:
CPI most recently avarlable CP1 in period v;
CPlyase CPlin [Base month and year]
CCe, Capacity Charge (Escalable Component) as given in the Annex G

1. Encrgy Pavment: EC,
The Energy Payment (E£F;) 15 the energy component of the Tanll expressed in U S Dollars

(USS) (“Energy Payment™) will depend on the Net Energy Output caleulated based on Plant
Output Profile. The Energy Payment comprises Energy Payment (Non-fuel Component)
(“EPy"), Energy Payment (Fuel Component) (“EP;") and Fuel Pipeline Cost (PC)) as
described below.

EP. = Py 4 EP, + PC

2.1 Energv Pavment (Non-foel Component): EP,

The Energy Payment (Non-fuel Component) (EF,q) expressed in United States Dollars is
based on the Energy Charge (Non-fuel Component) (ECas) the component of the Energy
Charge which mncludes the vanable operation and mainlenance costs and the Nel Energy
Outpul, ECys shall have the values expressed m US Dollars per kWh as delermined according
to the following formula.

Equ’: - EC"?E *E
Where:
EPys Energy Payment (Non-fuel Component)
ECn Energy Charge (Non-fuel Component)
E Net Energy Output
ECy=ECs* 2L

CPIE::{
Where:
ECy: Energy Charge (Non-[uel Component) in billing period 1;
ECy base Energy Charge (Non-fuel Component) value given in Annex F
CPI most recently available TTSCPT in billing period 1;
CPlhase CPI in [Base month and year]

1.2 Encrgy Pavmenl (Fuel Component): £Pq;
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Energy Payment (Fuel Component) shall be calculated in sccordance with the following
formula;

100 100

EPi= Y (ECho *En )t Y (EC,. *E,. )
P TN -
Where:
EPg Energy Pavment (Fuel Component)
EChoey Energy Charge (Fuel Component) for the Open Cycle Operation at load level §
ECq e Energy Charge (Fuel Component) for the Combined Cycle Operation at load
level |
Eoc Total energy output at load level j m Open Cyele Operation
Ecej Total energy output at load level j in Combined Cyele Operation

2.2.1 Energy Payment (Fuel Component) for the Open Cycle Operation: ECp o
Energy Charge (Fuel Component) Open Cycle Operation shall be calculated in accordance
with the following formula;

ECh.s.,=IHR, *FER
50% < j < 100%

Where:

ECfoe, Energy Charge (Fuel Component) for Open Cycle Operation at load level

HRuc; Heat rate expressed in kI'kWh for Open Cycle Operation at load level § as
stated in Annex C of Schedule 1 -

FER,, Fuel energy rate expressed i US$/k] as stated in Annex F of Schedule 5 -

2.2.2 Enecrey Charge (Fuel Component) lfor the Combined CyeleOperation: EChec:

Energy Charge (Fuel Component) for the Combined Cvele Operation shall be calculated in
accordance with the following formula:

ECnes~ HR_, *FER,
50% < j < 100%

Where:

ECficc Energy Charge (Fuel Component) for the Combined Cycle Operation at load
level

TTRe 5 eat rate expressed in kJ'kWh for combined cycle operation at load level | as
stnled i Annex D of Schedule 1 -

FERm Fuel energy rate expressed in US$/k) as stated in Annex F of Schedule 5 -
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23 Fuel Pipeline Cost (PC)

Tuel Pipeline Cost i1s pipeline charges for delivery of geothermal to the Plant and is a
regulated price. TFuel Pipeline Cost shall be determined in accordance with the following
formula;

1o =

PCi=8x Y % HRij, < Ey,
J=50% k=
Where:
Pi Pipeline charge for delivery of 1kJ of geothermal to the Plant in month 1
HRap Heat Rate in kJ'’kWh for load level | in oc mode or ce mode, in month i
Eije Energy delivered in load level  in oc mode or cc mode, 10 month 1

3. Start-Up Charges

The Start-Up cost for each type of start shall be indexed partially to the Fuel Energy Rate and
partially to the GCCPI 1o the following proportions:

i

_l;_" — 3 L] U‘I;l' :FEE,'.‘. A [}l » FE‘“
' X LR, cri,
Where:
Sm 15 the rate of relevant immediate (S, hot (Sqm), warm (Sam) or cold (Sam)
start applicable in month m; and
S 15 the rate of relevant immediate, hot, warm or cold start as per Annex F for
Open Cycle Opemtion and Combined Cycle Operation, as the case may be;
and
FER, in the value of FER for the reference month [Month & Year|

A Start-Up Charge 1s pavable for any Start-Up of the Facility solely necessitated by Dispatch
instructions by the Purchaser for any Month during the Term, unless the Start-Up 1s required
due to Forced Outages, or for Start-Up required afler Scheduled Ouwtages or Muamienance
Outages and the Start-Up Charge for a given month shall be calculated in accordance with the
following formula:

S5C,=n, *S, +n_*8_+n_*8_ +n, *5

where:
S5Cr 15 Lhe Start-Up Charge applicable in Month m (USS);
Mhim 15 the number of immediate re-starts in Month m, eligible for a Start-Up

Charge, where "Immediate Re-start" means any Start-Up not more than two
hours after de-synchronisation of the Plant from the Purchaser’s system;

Dam 15 the number of hot starts in Month m, eligible for Start-Up Charge, where
“Hot start"” means any start-Up nol more than eight Hours aller de-
synchronisation of the Plant from the Purchaser’s System;
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Thoem is the number of warm starts in Month m, eligible for a Stan-Up Charge,
where “Warm Start™ means any Start-Up more than eight Hours but not more
than forty-eight Hours after de-synchronisation of the Plant from the
Purchaser’s system;

Dem is the number of cold starts in Month m, eligible for a Start-Up Charge, where
“Cold Start™ means any Start-Up more than [orly-eight Hours afler de-
synchromisation of entire Plant from the Purchaser’s System (imcluding after a
major overhanl:

Sim 15 the rate for immediate Re-starts applicable in Month m (Rs). as calculated:

Suw  is the rate for ITot Start-Ups applicable in Month m (Rs), as calculated;

Sem 15 the rute for Warmm Stari-Ups applicable in Month m (Rs) as calculated; and

San 15 the rate for Cold Starts applicable in Month m (Rs) as calculated.

A. Rounding

All intermediate calculations to ascertain any applicable price or charge under this Schedule
shall be made using a commercially available spreadsheet. Tigures required for the
intermediate calculation shall be to at least eight significant figures. Final monetary sums
shall be rounded {o the nearest United States Dollar [or Tanzaman Currency . as the case may
be, using the “Round™ functon supplied with the spreadsheet.

1o



Model Power Purchase Agreement for Geothermal Power 1"lonts

Annex E: Involce Format

Name and Address of Purchaser
For the Alention 0f ..o essssssss e s
InvoIee N - e a e Date:
Q'ty, Rate Value,
USS
Power Purchase Agreement
Dated;
.......................... Al
On-going Dependable

Capacity (MW)
Capacity Payment

Energy Sales
Energy Sales for the month

ending o 20xx
(KWh)

at Load Level (X)

(i) 300 <= X < 55%

(i) 55% =X < 60%
(i1} 60% = X < 65%
{(1v) 63% =X < T0%
(v) T0% =< X < 73%

(vl 73% = X < 80%
(vii)B0% < X < 85%
(vil)  85% = X < 90%
(1x) 90% < X < 93%

(x) 95% =X < [00%
Enerpy Charge

Start —Ups

Immediate Start-Ups

Hot Start-Ups

Warm Start-Ups
Cold Start-Ups

Start-Up Charge

Sub Tolal
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Sales Laxes

Reimbursements
Reimbursable Taxes

Anv other (please specify)

Total Due (TTS55)

aaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaa

[Signature]
[Name and Address af the Seller] [Name]
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Adjustments to Operations Security
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Annex F: Contracted Parameters and Values

114

Combined Cycle Value
Open Cyele Values Parameter | Units Value
- Parameter Uhnits Value S USS/ Immediale
| §; USS%/Immediate Re-start
' Re-start Sy LISS'Hol Start
Sh ISS/Hot Start Sw USSWarm
S US/Warm Start Start
5 USS$/Cold Start Se US$/Cold Start
CFI NA P NA
EC k) kg EC klkg
| ECy USS/kWh ECy USS/&Wh
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Annex G:TARIFF

Year

Capacity Charge (USS per MW per month)

CCoe CCa

Non-Escalable Component Escalable
Component

Open Cycle Combined
Operalion Cyele Operation

Energy Charge
Non-Tuel
Component

Ef‘.ﬁ:ﬂfi
($/kWh)

[§ ]

10

11

L3

14

15

16

17

18

19
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Schedule 6 - List of Independent Engineers

Partles may wish to pre-agree a shortlist of candidates for the role of Independent
Engineer, in accordance with the Tanzanlan laws governing institutions that are legally
componenl and authorized to provide engineers to carry out arbiter issues.
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Schedule 7 - Construction Reporls

Clause 4.4 foresees that the Parties agree on a standard lorm report during the
construction phase.

Such a standard report may be tailored (taking into account the specifics of the
Plant) and added to this schedule in order to allow the Purchaser to monilor the
construction progress in a standardized form.

If this is not required reference to this schedule in Clause 4.4.1.1 should bhe
deleted.
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Schedule 8 - Seeurity Puckage

To be agreed between the Parties.
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Schedule 9 - Conditions Precedent

Part A - Seller Conditions Precedent

Part B - Purchaser Conditions Precedent

' To be determined as appropriate on a case-by-case basis.

Possible conditions precedent include:

a)
b)

€)
d)

2
h)

i)

All or specific consents and permits having been obiained;
All or specific insurance coverage having been obiained;
The mecting of financial milestones or financial closure;

Entering into force of additional agreements such as security and/or loan
agreements and/or other project related documents;

Obtalning of legal oplnions confirming the authorlty and capacity of the
parties/signatories to enter into the agreement;

Provision of board resolutions related to the entering into the agreement (il
Necessary);

Provision of constitutive documents of the Seller:

IT necessary, the adoption of any formal governmental acts that are required lor
the government entity involved to enler into the agreement;

Entering into a fucl supply agreement and other similar agreements related Lo
the fuel supply and ability of the Seller to provide fuel as needed.

Clause 3 and Schedule ¥ - have to be read in conjunction with clause2l.1 and the user of
this document may elect to address any of the points mentioned above in either of these

- sectlons of the agreement depending on the desired remedy for not meeting any of these
conditions and/or milestones.
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Schedule 10 - Names of Initial Sharcholders

Insert the names of the Initial Shareholders.
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Schedule 11 - Termination Amounils

The lollowing Is an example of a mechanism for determining the transfer value of the
project Seller, in line with many similar projects. Tt does not represent the only means
of doing so - bul the Partics shall agree on the alternative methodology and describe in
detail herein below.

Part 1: Calculation of Transfer Values

L. Applicable Transfer Values

Column (1) of the table below sets forth the relevant event giving rise to the service of
a Transfer Notice.

Column (2) sets forth the Party that has the right to serve a Transfer Notice pursuant
to Clause 20.7 of this Agreement in respect of the event sel forth opposite it in
Column (1).

Column (3) sets forth the Transfer Value applicable to the Transter Notice st forth
opposite m Column (2).

(1) (2) (3)
Termination Event Party serving Transfer Value
Transfer Notice !
Seller Event of The Purchaser The Purchaser will not be liable to pay
Default {pursuant to the Transter Value in this event but

Clause Error!
Reference source
ool foundd. )

will be in accordance to Clause 9
(Lender's step in right)

Purchaser Event of
Defanlt

The Seller (pursuant
to Clause [Error!
Reference source
not found.|)

ATEI plus the Outstanding Project
Dehit.

Tanzania Political Lither Party ATEI plus the Outstanding Project
Event Debl.
Prolonged Natural Either Purty .

Force Majeure

Termination at the
end of the Term

the Purchaser

» 5% of (Outstanding 'roject Debt
_ m.i_nu:; Insurunce Proceeds)
LSId 1

* Note:

For each of these payments, an amount equal to the Outstanding

Project Debt will be subtracled and remitted 1o the Lenders i accordance with
Clause 20.8.3 of this Agreement, with the balance being remutted to the Seller.
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2. Caleulation of Transler Value

2.1  For the purposes of paragraph | of Part 1 of tlus Schedule 1 -

(aj

(b)

"ATEI" or "Adjusted Total Equity Invested" shall mean an amount, in
[USD], equal to the aggregate ol all amounts representing equily remitied by
the shareholders in the Seller for subscription of shares in the Seller prior to
the date of the Transfer Notce, adjusted 1o effect the Agreed Rate of Return,
from the date each amount representing equiy was remitted by the
shareholders in the Seller for subscrption of shares in the Seller to the date of
the Transter Notice (and for this purpose any amounts remitted in a currency
other than USD shall be converted mto [USD] at the Reference Exchange Rate
on the date such amount was remutted for subscription), adjusted by the
amount of "Net Cash Available” (being the Seller's actual cash at bank. plus
cash reserves (other than for contracted services). munus accounts payable,
minus deferred tax liabilities, each as at the date of the Transfer Notice).
minus an amount 1o reflect all returns of capital and all accumulated alter lax
distributions in cach case made by the Seller to the sharcholders in the Seller
during the period from the date the relevant amounts represenling equity were
remitted to the sharcholders in the Seller to the date of the Transfer Notice as
per the formula;

w il 5
ATEI = z E, + Z[RDE « E, = (D, /365)] + NCA — Zf:rn.{,
n=1 M=l LT |

Where:
"E_" represents an amount in USD equal to the Fquity remitied by the

shareholders [or the ath round of equity contribution;
" D" represents the total number of days from the date of En renitted by the

shareholders to the Termunation Date (both dates inclusive);

" N " represents Lhe total number of rounds of equity contnbution up to the
Termunation Date;

" ROE™ represents the Agreed Rate of Retarn, as defined as an annual [16] %a
Return on Equity for the sharcholders;

" DIV, " represents an amount in USD equal to the after-tax distributions
made to the shareholders for the sth round of after-tax
distributions; and

" § " represents the total number of rounds of after-tax distribution up to the

Termination Date.
“NCA" represents Net Cash Available
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22
3.
3.l

Calculation of Transfler Liabilities and Transfer Benefits
In this Agreement:

(a)

{(h)

"Transfer Liabilitles” shall mean the sum of all the following liabilities
(including contingent liabilities) to the exten! existing or accruing as a result of
or in connection with the ownership, construction, operation, mainlenance or
repair ol the Plant by, or on behalf of, the Seller prior to the Assel Transfer
Date, 1n cach case, only to the extent not already accounted for in the Transfer
Value:

(1) all those liabilities to be assumed by the Purchaser as a result of the
assignment to 1t of all the contracts (including Project Documents)
referred to in Clause 20.8 .4 of this Agreement:

(1) all those Liabilities und claims made by third parties agamst the Seller
under or pursuant o the contracts referred o in paragraph (1) above or
arising by operation of law as referred 10 in paragraph (i) below
which transfer to, or arc made against, the Purchaser as a result of the
transfer of the Plant pursuant to this Agreement;

()  all those liabilities which accrue (o the Purchaser as a matter of law
{including liabilities accruing to the Purchaser in connection with the
employment of the Seller's staff who transfer to the Purchaser as a
result of the transfer of the Plant pursuant to this Agreement);

(1v)  all habilities (together, "Contamination Liabilitles") to remove all
contaminants on the Site and 1o remstate the Sie to the extent required
to comply with the applicable environmental T.aws and standards
(including any liabilities to third parties as a result of such
contamination, whether or not ¢laims have been made by third parties
prior to the Assel Transfer Date); and

(v}  all amounts due, or accrued, by the Seller to the Purchaser under, or in
connection with, this Agreement;

"Transfer Beneflts" shall mean the sum of all the following benefits
(including contingent benefits) to the exient existing or accruing as a result of
or in connection with the ownership, construction, operation, mainfenance or
repair of the Plant by, or on behalf of, the Seller prior to the Asset Transfer

Date, in each case. only to the extent not already accounted for m the Transfer

Value:

(1) where prior to the Asset Transfer Date, the Seller has received payment
under any Insurance policies relating to the Plant, the balance of any
such poymenl so received after application ol any part of such
proceeds in remedying the loss or damage in question or pavment
(whether voluntary or mandatory) of amounts ontstanding under the
Financing Documents;

(1) claims outstanding and unpad as at the Asset Transfer Date (including
all ¢laims under the Construction Contract) which the Seller is entitled
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to make but has not, as at the Assel Transfer Date, made, under any
Insurance policies relating to the Plant:

(i)  the trade and book debts and receivables accruing due to the Seller
prior (o but unpaid at the Assel Transfer Date;

(1v)  the benefit of hquidated claims under the assigned contracts (including
warranties, guarantees, condiions, and mdemnities under the
Construction Contract) ansing out of any evenls occurnng or
circumstances prior to the Asset Transfer Date and other outstanding
claims under warrunhies, guarunlees, condiions, indemnities, wnd
otherwise;

(vi  the bepefit of any refund or repayment of taxes becoming pavable
afler, but attributable 1o the construction. operalion. mainlenance, or
repair of, or the sale of Net Energy Output and Ancillary Services
from, the Plant, prior to the Asset Transter Date; and

(vi)  all smounts due by the Purchaser to the Seller under, or in connection
with, this Agreement.

3.2 All calculations of the Transfer Liabilities and Transfer Benefits shall be made by the
Seller and mncluded mn the drall Termination Statement pursuani (o paragraph | of Parl
2 of this Schedule 1 -,
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L.

1.1

1+

Part 2: Termination Pavments
Calculation of Termination Payments

The Seller shall prepare a draft Termination Statement in accordance with
Clause 20.9.1 of this Agreement, setting out the [ollowing:

(a) the Transfer Value;
(h) the Transfer Lialulities;
(c) the Transfer Benefits:

(d) un estimate of the amount i USD of interest on the Base Termination Amount
from the date of the Transfer Notice lo the Assel Transfer Date at the Defuult
Rate.

Definitions
For the purpose of this Agreement:

"Base Termination Amount" means the amounts referred to in paragraphs 1.1(a) and
{c) of Part 2 of this Schedule | -, minus the amount referred to in paragraph 1.1(b) of
Part 2 of this Schedule | -.

Part 3: Post Completion Adjustments
Termination Statement Final and Binding

Except as provided in Paragraph 1.2 of Part 3 of this Schedule 1 - the Termination
Statement as agreed or determined pursuant to Clanse | | of this Agreement shall
be final and binding on the Parties (and shall not be subject to appeal by way of
arbitration or legal proceedings or otherwise).

Reopening the Termination Statement

If the Termunation Statement is agreed (or deemed approved) pursuant to
[Clause 20.9.3 or 20.9.4] of this Agreement, then the Purchaser may dispute the
correctness of the Termunation Statement by notice in writing to the Seller served
within six (6) months of the date of the Terminstion Sialement selling oul in
reasonable detail the errors or omissions made by the Seller in the Termination
Statement. In relation to any Transfer Liabihites or Transfer Benefits which were
contingent at the time the Termination Statement 1s so agreed or deemed approved,
the Purchaser may only dispute the correctness of such amounts in the Termination
Statement, on the basis of the mnformation which was available lo the Seller at the
time the Termination Statement was prepared and not information which may have
subsequently become available.
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If the Transfer Value set oul i the Termination Statement is FMV, then either Party
may dispute the correctness of the Transfer Value by notice in writing to the other
Party served within s (6) months of the date of the Termination Statement setting
out in reasonable detail the errors or omissions made by the Valuer in making his
valuation. In relation to any Transter Liabilities or Transfer Benefits which were
conlingen! al the time the Termunation Stalement was so agreed or deemed approved.,
the Purchaser may only dispute the correctness of such amounts in the Termination
Statement, on the basis of the information which was available to the Seller at the
time the Termination Statement was prepared and not information which may have
subsequently become available.

If the Termination Statement is determined by the expert as provided in Clause 20.9.3
or 20.9.4 of this Agreement, then eilher Party mav dispute the correctoess ol the
Termination Statement by notice in writing to the other Party served within six (6)
months of the date ol the Termination Statement setting out in reasonable detal the
errors or omissions made by the expert in the Termination Statement. In relation to
any Transfer Liabilities or Transfer Benefits which were contingent at the time the
Termination Statement 15 so agreed or deemed approved, a Party may only dispute the
correctness of such amounts in the Termination Statement, on the basis of the
miormation which was available to the expert at the time the Termination Statemen
was prepared and not information which may have subsequently become available.

the Purchaser shall. by notice to the Seller served within twenty four (24) months of
the date of the Termination Statement, be entitled to require that adjusiments be made
to the Termmation Statement to take into account any liabilites to remove
contaminants on the Plant Site and reinstate the Plant Site to the extent required to
comply with the Environmental Standards (including any liabilities to third parties as
a result of such contamination. whether or not claims have been made by third parties
prior to the Asset Transfer Date or afterwards) ansing as a result of, or in connection
with. the ownership, construction, operation, mamntenance or repair of the Plant by, or
on behalf of, the Seller prior to the Asset Transfer Date, to the extent such habilities
were not taken into account in the Termination Statement and were agreed to in the
determination of the Termination Payment,

Any dispute between the Parties as o whether adjustments should be made (o the
Termination Statement pursuant to this paragraph 2 of Part 3 of this Schedule | -, or
in relation to what such adjustments should be made to the Termination Statemen
pursuant to this paragraph 2 of Part 3 of this Schedule 1 -, shall, on the application of
either Party, be referred to an expert in accordance with Clause 21.2.

The tme lbmis [or service of notices under the [oregomng provisions of thus
paragraph 2 of Part 3 of this Schedule | - {inclusive) shall not apply in the event of
fraud or intentional misrepresentation.

Notwithstanding anything to the contrary provided in this paragraph 2 of Part 3 of this
Schedule 1 -, in no event shall the Termination Payment be less than the Project Debt.
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Schedule 12 - Insurance

To be determined as appropriate on a case-by-case basis.

1"

E+

8.

Typical types of insurance covering the Plant would include;

All Risks Marine Cargo insurance in an amount sufficient to cover the
replacement cost of all plant and equipment shipped to and intended to become
part of the Plant on a warchouse-to-warchouse basis and subject to deductibles
of no more than [];

All Risks (Property Damage)/Operational insurance in an amount sufficient to
cover the replacement cost ol the Plant, including construction equipment and
transit coverage for plant purchased within Tanzanla and not subject to the
insurance described in Paragraph 1 of this Schedule 12 - and subject to
deductibles of no more than [ ] for all other perils;

Political Risk Insurance In an amount sufficient to cover political risks against
the Project with reputable insurers or multilateral agencies acceptable to the
Lenders;

Emplover Liability Insurance complying with the Laws of Tanzania or any other
applicable jurisdiction and Employers' Liability Insurance with limits of at least
|0 | per occurrence and subject to deductibles of no more than [7];

Comprehensive or Commercial General Liability insurance with bodily injury
and property damage limits of at least [_ | per occurrence and [L] in the
aggregate and subject to deductibles of no more than |[T1]. Such insurance shall
include specific coverage for contractual Hability encompassing the
indemnification provisions in Clause 14, broad form property damage liability,
personal injury liability, explosion and collapse hazard coverage, liability for
pollution (beth gradual and sudden and accidental) products/completed
operations liability, and, where applicable, protection and indemnity liability;

Comprehensive Aulomobile Liability insurance with bodily injury and property
damage combined single limits ol at least || per occurrence covering vehicles
owned, hired or non-owned and subject to deductibles of no more than [71];

Excess Umbrella Liability Insurance with a single limit of at least |77 | per
occurrence In excess of the limits of Insurance provided in Paragraphs 3, 4 and 5
of this Schedule 12 - and subject to deduoctibles of no more than |[7]; and

any additional coverages required by Law and or as the Seller deems necessary
for the effective fulfilment of its obligations in this Agreement.
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