UNITED REPUBLIC OF TANZANIA
MINISTRY OF ENERGY

REGULATORY AUTHORITY i i i
(EWURA)

PROVISIONAL ELECTRICITY GENERATION LICENCE
No. PEGL - 2021 - 001

(Issued Pursuant to Section 12 of the Electricity Act, Cap. 131)

This Provisional Electricity Generation Licence is hereby granted to Ninety Two
Limited with its registered office along Shekilango Road, Plot No. 9, Block “F” -
Ubungo of P.O. Box 31564 DAR ES SALAAM for carrying out assessmer.lts,
studies and any other activities necessary for conducting of electricity generation
activities subject to the terms and conditions appended herewith.

This licence shall be valid from this 28™ day of September, 2021 and shall remain
in force untii 27" March, 2023 unless revoked, renewed or extended Dy the

Authority.
28" September, 2021

Date of Issue Eng. Godfrey H. Chibulunje

Director General

R

SEAL Kapwete John
Secretary to the Board

T —————————————————————————————————————————

EWURA House, Plot No 3, Block AD, Medeli West. P.O. Box 2857, Dodoma Tel: +255 26 2329003-4, Fax: +255 26 2329005
E-mail: inffo@ewura.go.tz + Website: hitp://www.ewura.go.tz
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Terms and Conditions

. The licensee shall comply with the provisions of the EWURA Act, Electricity
Act, the regulations and rules made thereunder and any applicable law,

codes, standards, prudent electricity utility practices, orders and directive by
the Authority:

. The licensee shall carry out all works related to its licensed activity, including
engineering and construction of the licensed facility in accordance with the
applicable law and Prudent Electrical Ind ustry Supply Practices:

. Before commencing generation activities, the licensee shall apply for a licence
In accordance with the applicable laws:

. The licence shall not be transferred without the approval of the Authority;
. This licence may be amended, renewed or extended by the Authority;

. The licensee shall provide to the Authority annually a detailed statement of
the licensed activity including the licensed facility construction status based
on planned schedule that have been submitted to the Authority;

. The licensed activity shall include the construction of the 2MW hydro
electricity generation plant and its associated facilities Including substations
located along Pinyinyi river in Ngorongoro district.
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THE UNITED REPUBLIC OF TANZANIA ' 1

ENVIRONMENTAL IMPACT ASSESSMENT

Certificate

. [Section 92(1) of the Environmenial Management Act No. 20 of 2004] A
Application Reference No.5631
Registration No. EC/EIA/3378

=3

This is to Certify that
My, NINETY TWO LINETED s D T T s v

$.
B o S R A a; '
)

TR P A

has this day been granted an Enviromental Impact Assessment Certificate for the proposed
project/Activity titled. PINYINYI SMALL HYDROPOWER PROJECT (1,90MW) ON PINYINYI RIVER

.........................................................................................................................

 This certificate shall remain in force during the whole lifecycle of this specific project unless
henceforth revoked or suspended.

_ General conditions and terms attached to this certificate are set out herein behind and
_ specific conditions are annexed. '

Dated musg—o—{—hday of November 5017

January Y. Makamba (MP) ' %
Minister of State, Vice President’s Office - Union and Environment
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THE UNITED REPUBLIC OF TANZANIA

MINISTRY OF WATER
INTERNAL DRAINAGE BASIN WATER BOARD
FINAL GRANT OF A WATER USE PERMIT

The Water Resources Management Act, 2009

(Section 43)
Water Permit No. 62100316 District: Ngorongoro
Zonal/Catchment: 2A Region: Arusha
1. Name of Holder: Ninety Two Ltd
2. Address: P.O Box 31564 Dar Es Salaam
3. E-mail:dennismakoi@yahoo.com Telephone No. +255 754 333 751
4. Particulars of Provisional Water Use Permit:
To abstract to abstract fifty one thousand eight hundred and forty cubic metres (51,840m?3day)
of water per day by pipeline from Pinyinyi river for hydropower production purposes at
Pinyinyi village in Ngorongoro district forten (10) years commencing on 07t November, 2018 to
06 November, 2028 and it is renewable for every five (5) years.
5. Works: To construct in Intake structure, Conveyance system and flow returning system which
guarantees water to return to the original course
6. Whether grant is subject to construction of works. specified in paragraph 5 and date
by which works to be Completed: Works to be constructed to the satisfaction of the Water
Officer on or before 06" November, 2020
7. This Water Use Permit is: not appurtenant to the land and personal to the grantee and shall
not be transferred without the consent of the Water Officer.
8. This Water Permit is granted subject to the provisions of The Water Resources

Management Act No.11, 2009 and the Special Terms and Conditions specified
overleaf.

—

Date: 7t" November, 2018 Water Officer: Msaru Lazaro Msengi
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APPLICABLE TO ALL GRANTS WHICH ARE MADE APPURTENANT TO THE LAND

Should the land to which this water appurtenant be sub-divided and a share of the water
transferred, then any person so acquiring a right to abstract and use water must give full
details to the Water Officer within 30 days of any such agreement being made.

1.0

2.0

3.0

4.0

5.0

6.0
7.0

8.0

SPECIAL TERMS AND CONDITIONS

That your abstraction is subject to inspection by the Internal Drainage Basin Water Board at least once
per year

That your abstraction is subject to inspection by the Internal Drainage Basin Water Board.

That the annual water use fee shall be paid as prescribed in The Water Resources Management Act,
2009 made under Section 96.

That incase of drought or any public interest as per Section 49, your Water Permit will be subjected to
review.

That the water after use at the plant shall not be returned in the river or any other source in a polluted
state.

That grantee shall always allow water to flow downstream

That the grantee shall install a water flow measuring device at the intake before putting water into use
and keep records of daily amount of water abstracted.

That the grantee shall submit the records when required.

Msa aro Msengi
Internal Drainage Basin Water Officer
Water \(/_‘,{/ icer
Internal Drainage Basin



THE UNITED REPUBLIC OF TANZANIA
MINISTRY OF ENERGY AND MINERALS

55AMORA MACHEL ROAD,
P.O.Box 2000,
11474 DAR ES SALAAM

Telegrams “ENERGY”
Telephone: +255 22 2112793
facsimile:  +255 22 2111749
E-mail: ps@mem.go.tz

On reply please quote:
Ret No. CBD. 144 /324 /01/15 21st October, 2015

Executive Director,

Ninety Two Ltd,

Shekilango Road, Plot No. 9, Block F Ubungo,
P. O. Box 79983,

DAR ES SALAAM.

Re: REQUEST FOR NO OBJECTION FOR DEVELOPMENT OF
PINYINYI SMALL HYDROPOWER 2 MW PROJECT IN
NGORONGORO DISTRICT

We acknowledge receipt of your letter Ref. No. NT/MEM/02
dated 16t October, 2015 on the aforementioned subject matter.

The Ministry of Energy and Minerals (MEM) commends your
interest to develop 2 MW project in Pinyinyi village, Ngorongoro
district and the development that has been made between the
company, REA and TANESCO.

In principle, the MEM has No Objection for Ninety Two Ltd to
develop Pinyinyi Small Hydropower 2 MW Project in Ngorongoro
District.

We look forward to your cooperation.

Edward L. Ishengoma
for: PERMANENT SECRETARY
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THE UNITED REPUBLIC OF TANZANIA
RURAL ENERGY AGENCY

Telephone: +2355 22 2412001-3
Facsimile: +255 22 2412007
7yt

Email: info@rea.go.1z

Mawasiliano Towers,
Sam Nujoma Road,
P. 0. BOX 7990,
DAR ES SALAAM

Frrergising Roval Tramdormation

Ref. No: BC 86/134/35/15 5™ July, 2016.

Executive Director,
Ninety Two Ltd,

P. O. Box 79983,
DAR ES SALAAM.

Att: Eng. Dennis S. Makoi

RE: GRANT TO CONSTRUCT THE TRANSMISSION LINE OF 78 KM FOR PINYINYI
SMALL HYDRO ELECTRIC POWER PROJECTIN MOROGORO DISTRICT

Reference is made to the mentioned subject above and your letter with Ref. No. NT/REA/04 dated 20"
April, 2016.

We acknowledge the receipt of the detailed Feasibility Study report for the 1.IMW Pinyiny'i smgll Hydro
Electric Power Project and a Survey Report for construction of a 78km 33kV line originating from

Existing TANESCO network at Loliondo.

inform you that the construction of the above line to-gethe'r with ?Iectriﬁcation
of all villages along the same is planned to be undertaken during rural electrification project Phase 111
expected to commence soon. You are advised to concentrate your efforts on the construction of Pinyinyi
Hydropower Plant that will enhance power generation capacity 1!16 pr.ospectwe 'networks and future
distribution networks in Ngorongoro District at large. The electrification plan is attached for ease

reference.

The Agency would like to

Thanking you for your cooperation.

Eng, Elineema N.K, Mkumbo
For: DIRECTOR GENERAL
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STANDARDIZED POWER PURCHASE AGREEMENT

FOR PURCHASE OF ELECTRIC ENERGY FROM A GENERATION FACILITY
BETWEEN
TANZANIA ELECTRIC SUPPLY COMPANY LIMITED

(The Buyer)

AND

NINETY TWO LIMITED

(The Seller)

----------------------------



ARTICLE 1
ARTICLE 2
ARTICLE 3
ARTICLE 4
ARTICLE 5
ARTICLE 6
ARTICLE 7

ARTICLE 8
ARTICLE 9
ARTICLE 10
ARTICLE 11
APPENDIX [
APPENDIX IT
APPENDIX 111

CONTENTS
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Term, Default, Termination and Milestone
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Force Majeure and Other Risk Events
Relationship of Parties, Limitation of Liability and
Indemnification

Dispute Resolution

Delegation, Assignment and Restructuring
Representations and Watranties
Miscellaneous
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STANDARDIZED POWER PURCHASE AGREEMENT FOR PURCHASE OF
ELECTRIC ENERGY FROM PINYINYI MINI-HYDROPOWER
PROJECT

This Standardized Power Purchase Agreement (“SPPA”) for the Purchase of Electric
Energy (hereinafter "Agreement™) is entered into on the date signed below, by and
between TANZANIA ELECTRIC SUPPLY COMPANY LIMITED, with a registered
office address of P.O. Box 453 Dodoma, Tanzania (hereinafter referred to as “the
Buyer”), and NINETY TWO LIMITED, with a registered office address of Plot
No. 9, Block F-Ubungo, P.O. Box 31564 Dar es Salaam Tanzania, the owner of the
Small Power Project identified above and described in the APPENDIX 1,
(hereinafter referred to as "the Seller") for a period of twenty years (20) (hereinafter
referred to as “the Term”).

WHEREAS it is the policy of the United Republic of Tanzania to encourage private
sector Small Power Project development and production of power;

WHEREAS it is the responsibility of the Ministry of Energy in administering the
National Energy Policy, to facilitate Small Power Project development and power sale;

WHEREAS the Authority has been empowered by the Energy and Water Ultilities
Regulatory Authority Act, Cap.414 to approve wholesale power sale terms and tariffs,
and has approved the form of this Agreement for sales of power from Small Power
Producers;

WHEREAS the Buyer has requirements to obtain additional electric energy, and has
available transmission capacity to accept and utilize such energy;

WHEREAS such electric energy can be supplied to the Buyer by the Seller, subject to
the warranties and representations in this Agreement;

WHEREAS the Seller has submitted to the Buyer a proposal for sale of electric energy
from a Small Power Producer’s Facility;

WHEREAS the Small Power Producer’s tender for sale to the Buyer of electric energy
qualifies as eligible under the Small Power Producers program in Mainland Tanzania,
and under which the Buyer is authorized by EWURA to enter binding agreements with
owners or operators of Small Power Projects;

WHEREAS the Seller and the Buyer are companies duly organized and validly existing
under the laws of the Government of Tanzania, each possesses all requisite corporate
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and legal authority to execute this Agreement, and each is permitted by applicable laws
and regulations to sell or purchase independently produced power; and

WHEREAS the Seller wishes to deliver and sell, and the Buyer wishes to purchase and
to accept delivery of, the offered electric energy to be produced by the Seller from the
Facility described in the APPENDIX I, all pursuant to the terms and subject to the
conditions as set forth in this Agreement;

NOW, THEREFORE, in consideration of the mutual promises and agreements

contained herein, the sufficiency of which are stipulated by the Parties, the Seller and the
Buyer hereby agree as follows;

ARTICLE 1: DEFINITIONS

1.1 When used with initial capitalizations, whether in the singular or in the plural, the
following terms shall have the following meaning:-

(a) Agreement: This document, including all Appendices, as may be amended
from time to time;

{b) Applicable Law: All principal laws, treaties, proclamations, regulations
and rules that are customarily treated in the United Republic of Tanzania
as having legally binding force;

(c) Authorization: All such permits, approvals, consents, grants or cettificates
of registration, notifications, concessions, acknowledgments, agreements,
licenses, 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 Facility;

(d) Authority: The Energy and Water Utilities Regulatory Authority
(EWURA), established by Section 4 of Cap. 414 of the Laws of Tanzania.
The terms “Authority” and “Regulator” may be used interchangeably;

(e) Check Meter: The meter used to check the measurement and recording of
Metered Energy and input at the Delivery Point in addition to the Main
Meter;

(f) Commercial Operations Date: The earlier of: (1) the day on which the
Seller notifies the Buyer that power deliveries can commence consistent
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with the terms of this Agreement, or (2) the day on which the Seller
commences deliveries of electric energy to any buyer consistent with
applicable law, including but not limited to, the Buyer, which shall, for the
avoidance of doubt, exclude delivery of electric energy during any
commissioning period;

{g) Contracted Capacity: The export capacity of the generating facility not
exceeding the limit declared for Small Power Producers’ facility at the
time of signing of this Agreement;

(b) Contract Year: The twelve month period beginning with the Commercial
Operations Date and each succeeding twelve month period;

(i) Contract Price (Energy Charge): Price for each technology as per the SPPT
approved by the Authority or as agreed by the Parties;

() Default Interest Rate: Two percentage points above the prevailing USD
LIBOR rate;

(k) Delivery Point: The point where the Buyer's transmission or distribution
system connects with the power output of the Facility, and whereto the
Seller's metering of power output initially takes place including those
protection, metering, electric line(s), and other facilities required, in the
opinion of the Buyer, to connect the electric systems of the Buyer and the
Seller. The terms “Delivery Point” and “Point of Supply” may be used
interchangeably;

(I) Due Date: Thirty (30) days from the date the invoice was received by the
Buyer;

(m)Electricity Market: is a system enabling purchases, through bids to buy;
and enabling sales, through offers to sale;

(n) Emergency: A condition or situation which is likely to result in disruption
of service to the Buyer’s customers, is likely to cause a major fault in the
Buyer's transmission system, or is likely to endanger life or propetty;

(o) Energy: The electric energy produced by the Facility measured in kWh
generated by the Facility and delivered by the Seller to the Buyer pursuant
to the terms of this Agreement;

{p) Energy Charge: The price which the Buyer will pay to the Seller per kWh
of Energy as stated in the APPENDIX III;

5




®)

()

™)

{(w)

(x)

{q) Event of Default: An event as defined in Article 3.2;

(r)

(s}

Facility: All of the Seller's electrical prime movers and generators,
together with all protective and other associated or auxiliary equipment of
the Seller, and rights to own or use land associated with the electrical
prime movers and generators, necessary to produce electric energy
pursuant to this Agreement;

Financing Agreement: a contract entered between the Seller and the
Lender(s) outlining the terms of financing development of the Small
Power Project;

Financing Costs: means all principal amounts and all costs associated with
financing the development, ownership, operation and transfer of the
Facility incurred pursuant to the financial agreements;

Good Utility Practice: Those practices, methods and acts with regard to
adequate materials, resources, supplies, fuel, personnel, maintenance,
repairs, monitoring, testing, and operation in the international utility
industry at a particular time, in the exercise of reasonable judgment based
on the facts known or that should have been known at the time of a
decision, that would have been expected to accomplish the desired result
in a manner consistent with the law, regulations, codes, equipment
manufacturers' recommendations, safety, environmental protection and
economy;

Interconnection Guidelines: The Buyer’s interconnection standards and
requirements on grid connection relevant to a Small Power Producer’s
facility interconnection to the Buyer’s transmission or distribution grid, as
stated in the APPENDIX II;

Interconnection Point: The point where the Seller's electric output line or
electric system feeds into the electric system of the Buyer. The terms
“Interconnection Point” and *“Point of Common Coupling” may be used
interchangeably;

Interconnection Facilities: All the facilities to be constructed by or for the
Buyer to a specified distance to the grid substation, as stated in the
Electricity (Development of Small Power Projects) Rules enable it to
receive energy in accordance with this Agreement. The metering system
as specified in the Guidelines for Grid Interconnection of Small Power
Projects in Tanzania;




)

@)

(aa)

(bb)

(cc)

(dd)

(ee)

(ff)

(gg)

(hh)

Lenders: the financial institutions or project financer whose particulars
shall be disclosed by the Seller to the Buyer upon reaching the financial
closure;

Main Meter: The meter used to measure and record Metered Energy and
input at the Delivery Point;

Metered Energy: All Energy expressed in kWh as recorded by the Main
Meter or the Check Meter;

Metering System: The Main Meter and the Check Meter and all associated
equipment;

Must Take Facility: A facility where the Buyer must take and purchase
all of the Metered Energy, not exceeding the contracted capacity, to be
generated by the Facility and delivered and sold to the Buyer, subject only
to such necessary directions or protocols as may be issued by the Buyer
for the protection of its electric system;

Net Electrical Output: Energy from the Plant measured in kilowatt hours
(kWh) which is generated at the Plant and delivered to the Buyer at the
Delivery Point;

Party or Parties: The Seller or the Buyer, or both, and their successors in
interest to any or all of the rights and obligations hereunder;

Plant Availability: means in respect of any Contract Year, the percentage
of the total time within the Contract Year during which the Facility is
Available. For this purpose, the Facility shall be considered to be
“Available” at any time if it is capable of generating Energy and is
connected to the Delivery Point by facilities which are themselves capable
of delivering the Energy generated by the Facility to the Delivery Point;

Prudent Operating Practice: In relation to either Party, standards of
practice obtained by exercising that degree of skill, diligence, prudence
and foresight which could reasonably be expected from a skilled and
experienced person engaged in either electricity generation, transmission
or distribution under the same or similar circumstances and conditions;

Reasonable and Prudent Operator: a person seeking in good faith to
perform its contractual obligations and in so doing and in the general
conduct of its business exercising that degree of skill, diligence, prudence
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and foresight which would reasonably and ordinarily be expected from a
skilled and experienced operator engaging in the electricity generation
and/or transmission business in the same or similar circumstances and
conditions;

Restructuring: unbundting of Tanzania Electric Supply Company Limited
as outlined in the Tanzania Electricity Supply Industry (ESI) Reform
Strategy and Roadmap;

Scheduled Outage: An outage at the Facility which is scheduled in
advance for the purpose of performing maintenance on the Facility;

Seller’s Interconnection Facilities: Is described in Appendix I and II of
this Agreement;

Small Power Producer: A producer of electric energy that sells pursuant
to this Agreement up to ten (10) MW of such output, or is otherwise
deemed eligible for executing this Agreement;

Small Power Project: A project of any capacity that generates electric
energy and provides pursuant to this AGREEMENT up to ten (10} MW of
the installed capacity at any given time, or is otherwise deemed eligible
for executing this Agreement;

Term-: The period commencing on the Commercial Operation Date and
ending at 23:59 hours on the last date of the Month in which the twentieth
(20") anniversary of the Commercial Operation Date occurs;

Termination Date: means the actual date on which termination of the
Agreement by either party in accordance with its terms takes effect; and

Unscheduled Outage: An outage at the Facility which is not a Scheduled
Outage.

ARTICLE 2: DELIVERY, SALE AND PURCHASE OF THE BUYER'S

ENTITLEMENT

2.1

Delivery of Entitlement. Upon the Commercial Operations Date and thereafter the

Seller agrees to deliver and sell to the Buyer at the Delivery Point, all Metered
Energy for the term of this Agreement as specified in Article 3 and at the price as
specified in Article 5.
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2.2

2.3

24

2.5

2.6

2.7

Acceptance and Purchase of Entitlement. Upon the Commercial Operations
Date and thereafter, the Buyer agrees and covenants to accept into its transmission
system and to purchase for the term of this Agreement as specified in Article 3
and at the price as specified in Article 5, the Energy when delivered by Seller at
the Delivery Point.

Environmental Attributes. Any environmental attributes recognized under
any international, national or other laws or regulations, associated with the
ownership or generation of power from the Facility, including but not limited to
carbon credits or attributes created pursuant to the Kyoto Protocol or any
successor laws, are not included in the Energy transferred to the Buyer and shall
remain the property, and under the control, of the Seller,

Operation of Facility. The Seller agrees to operate the Facility in accordance
with Good Utility Practice. Unless specifically allowed pursuant to this
Agreement, the Seller shall not sell or deliver Energy to any third party, except to
the extent that Energy is required by the Facility for its operation or with the
Buyer's prior written approval.

Forecasts. Prior to the Commercial Operations Date and thereafter on or before
each subsequent Contract Year, the Seller shall furnish to the Buyer an annual
forecast of its anticipated operations that includes the following:-

(a) Scheduled Outages for the year; and
(b) anticipated monthly energy generation plan which has taken into
consideration the Scheduled Outages.

Scheduled Outages. The Seller shall attempt to coordinate any Scheduled
Outage, subject to Good Utility Practice, with the Buyer's reasonable written
request. The Seller shall notify the Buyer one month in advance of Scheduled
Outages, including a non-binding estimate of expected length of each outage, and
as soon as possible, of any Unscheduled Outages, including a non-binding
estimate of expected length of each outage.

Transmission System Operation. The Buyer shall operate and maintain its
transmission system and the Facility interconnection in accordance with Good
Utility Practice so as to permit the delivery of the Energy to the Buyer's system.
The Buyer shall work with the Seller to balance load and support voltage on its
transmission and distribution system so as to maximize the ability of the Buyer’s
transmission system to accept the Energy.




2.8

2.9

2.10

2.11

Interruption of Acceptance and Purchase. the Buyer may interrupt, reduce or cease
to purchase and accept delivery of all or a portion of the Energy, to the extent that
such interruption, reduction or cessation is necessary, under Good Utility Practice,
in order for the Buyer to install equipment, make repairs, replacements,
investigations or inspections of the Buyer's electric system. Whenever the Buyer's
system or the systems with which it is directly interconnected experience an
Emergency, or whenever it is necessary to aid in the restoration of service on the
Buyer's system or on the systems with which it is directly or indirectly
interconnected, the Buyer may, in its sole discretion, curtail or interrupt the taking
of all or a portion of the buyer's entitlement or any electric energy hereunder,
provided such curtailment or interruption shall continue only for so long as it is
reasonably and minimally necessary under Good Ultility Practice.

Interruption of Delivery. The Seller may interrupt, reduce or cease to deliver
Energy to the Buyer only in accordance with Good Utility Practice or to the extent
that the Seller reasonably determines that such interruption, reduction, or
cessation is necessary in order to install equipment in, make repairs, replacements,
investigations and inspections of, or perform maintenance on the Facility which
directly affect, the delivery of the Energy to the Buyer. The Seller shall, prior to
initiating any interruption, reduction or refusal to deliver the Energy to the Buyer,
use its best efforts to provide the Buyer a minimum of twenty-four (24) hours
advance notice, such notice to include an explanation of the cause of the
interruption, and an estimate of the start and duration of the interruption.

Coordination. Because the Seller's Facility is a Must Take Facility, the Buyer
shall use its best efforts to coordinate and to minimize any periods of interruption,
reduction, cessation, or curtailment of acceptance of electric energy from Seller
as provided for in this Article with the periods of previous Scheduled Outage at
the Facility. Prior to initiating any interruption, reduction or cessation of the
acceptance of Energy from Seller, the Buyer shall use its best efforts to provide
the Seller with a minimum of twenty-four (24) hours advance notice, such notice
to include an explanation of the cause of the interruption, and an estimate of the
start and duration of the interruption.

Power Factor. The Seller agrees to operate the Facility in parallel with the Buyer's
system and to deliver the Buyer's Entitlement at the Delivery Point and at the
voltage level and power factor specified in APPENDIX 11, which the Buyer may
establish on a project specific basis to parallel its system requirements to provide
ancillary services. Unless otherwise requested by the Buyer, the Seller’s Facility
must be capable of operating at a power factor of 0.8 lagging, and the Seller shall
operate the Facility at a power factor between 0.8 and 1.0 at the point of delivery
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2.12

2.13

to the Buyer, subject to the response time of control equipment to transient
conditions on the Buyer's system.

Synchronization. The Seller shall notify in writing the Buyer at least 30 days prior
to synchronizing or operating the Seller's generators at the Facility for the first
time in parallel with the Buyer grid system, and coordinate such commencement
of operation with the Buyer at this first time and at future times that it
resynchronizes or begins again to operate after a cessation of operation in parallel
with the Buyer grid.

Standards. The Seller shall comply with all applicable Standards relevant to the
design, construction, financing, ownership, operation or maintenance of the
Facility as issued or approved by the relevant body

ARTICLE 3: TERM, DEFAULT, TERMINATION AND MILESTONE

3.1

32

Term. As of the date and when signed below by all Parties, the Seller has elected,
and the Buyer agrees, that this Agreement shall commence and, subject to the
termination provisions set forth in this Agreement, shall continue for the entire
Term of twenty years (20). Notwithstanding the foregoing, the applicable
provisions of this Agreement shall remain in effect after termination hereof to the
extent necessary to provide for final billings, billing adjustments, payments, and
effectuation of all rights hereunder. Provided that, this Agreement may be
reviewed by the Parties at any time upon mutual agreement for the benefit of the
Parties.

Default. A Party shall be deemed to be in default under this Agreement if it
experiences each or any of the Events of Default, including:-

(a) the adjudged bankruptcy, dissolution, or liquidation of either Party, in
which case the bankrupt, dissolved, or liquidated Party shall be deemed to
be the Party in default hereunder;

(b) either Party fails to perform or observe any of the material obligations of
this Agreement, and such fatlure shall not be rectified or cured within
ninety (90) days after written notice thereof to the nonperforming Party,
provided that the defaulting Party commences within the applicable period
reasonably to effect such cure and at all times thereafier proceeds
diligently to complete such cure as quickly as possible, subject to the
provistons of Article 6. It shall not be an Event of Default if such failure
of a Party to perform is caused by an action or inaction of the other Party;
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(c) failure of any Party to make an undisputed payment when due and
nonpayment continues for more than ninety (90) days;

(d) the dissolution or reorganization of the Buyer such that he or his successor
cannot perform his obligations hereunder, either of which shall be deemed
to be an Event of Default by the Buyer;

() either Party contests and denies the enforceability of this Agreement, in
which case the Party contesting enforceability shall be deemed to be the
Party in default hereunder.

3.3 Default Procedure and Cure

3.3.1 Notice. Upon the occurrence of an Event of Default, in each and every
case, the non-defaulting Party shall give written notice to the defaulting
Party and, subject to any cure period herein, may pursue any remedies
provided for in this Agreement or under law, and may terminate this
Agreement by giving such written notice to the other Party upon the expiry
of any applicable cure period specified herein; provided that should the
Buyer claim any Event of Default against the Seller, it shall notify and
afford Lenders reasonable time, access and opportunity te remedy or cure
any event giving rise to the default, and shall cooperate with Lenders to
this end.

3.3.2 Step-in Rights. If an Event of Default or Emergency occurs and the Seller
is prevented from satisfying its obligations hereunder despite its best
efforts, including restoring the operation of the Facility, the Sponsor or
Lender (hereinafter called “the Person™) may elect to provide notice to all
Parties as provided herein, of their intention to step into the rights and
obligations of the Seller and attempt to remedy such Event of Default or
Emergency (hereinafter “Step in Rights™). The Person shall only exercise
such Step-in Rights under this Article if it has the skills and means to carry
out the work necessary to remedy the Event of Default or Emergency in
accordance with the laws of the United Republic of Tanzania and Good
Utility Practice.

3.3.3  Return of Facility following Step-in. The Person exercising the Step in
Rights shall as soon as possible return control of operations of any
facilities over which it has assumed control or operation to the Seller and
in the event that the seller has disappeared, the Person will proceed or
appoint another operator to operate the facility.

3.4  Specific Performance. If money damages would not be a sufficient remedy in the
event of default or breach of this Agreement, each Party acknowledges that the
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Party not in breach shall be entitled to specific performance, including, without
limitation, injunction and specific performance, to remedy such breach or
threatened breach, and that such remedy shall not be deemed the exclusive remedy
for breach hereunder.

3.5 Termination and Consequences:

3.5.1 Upon the occurrence of an event of default and which has not been remedied
within the time provided in clause 3.2, the non-defaulting party may, upon not
less than thirty (30) days notice to the defaulting party, terminate this Agreement,

3.5.2  Survival of Rights. The expiry or termination of this Agreement shall not affect
any right or obligations which may have accrued prior to such expiry or
termination and shall not affect obligations of each of the parties under this
Agreement which are expressed to continue after such expiry or termination.

3.5.3 Other Remedies. Notwithstanding other provisions of this Agreement, either party
may pursue such other remedies as may be available to it under any applicable
law if this Agreement is terminated in accordance with the clause 3.5.1.

3.6 Milestone. The Commercial Operation Date shall be within twenty-four (24)
months counted from the date of signing the Agreement. The Seller is required to
submit quarterly progress reports to the Buyer indicating progress towards
Commercial Operation Dates. If the Seller does not achieve Commercial
Operation Date stated above, this Agreement shall automatically terminate.

ARTICLE 4: INTERCONNECTION, METERING AND OPERATION

4.1 Delivery Point Responsibility. The Selier shall make all reasonable arrangements
at its own expense necessary to transmit and deliver the Energy not exceeding the
Contracted Capacity to the Buyer at the Delivery Point. The Buyer shall cooperate
with the Seller in these arrangements.

42 Interconnection

42.1 The Seller at its sole expense shall design, purchase, construct, operate and
maintain the Seller’s Interconnection Facilities.

4.2.2  Where metering is located at the Buyer substation, the Seller shall pay for
upgrading of metering at the grid substation to monitor bidirectional real
and reactive power on the transmission line to which the Facility
interconnects.
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4.3

44

4.5

4.6

4.2.3  The Buyer shall have the right to review the design as to the adequacy of
the protective apparatus provided. The Seller shall be notified of the results
of such review by the Buyer in writing within thirty (30) days of the
Buyer’s receipt of all specifications related to the proposed design. Any
flaws perceived by the Buyer in the proposed design shall be described in
the written notice. Any additions or modifications required by the Buyer
shall be incorporated by the Seller.

Interconnection Standards. The Buyer equipment, transmission, and distribution
requirements and standards, including the Interconnection Guidelines, shall apply
to the installation and to the operation of all of the Seller's Interconnection
Facilities.

Interconnection Compliance. Upon reasonable prior notice, the Buyer has the
right to inspect the Seller's Interconnection Facilities to ensure compliance with
Good Utility Practice and the Interconnection Guidelines. Such access shall not
interfere with the Seller's normal business operattons. If, in the opinion of the
Buyer, the Seller's Interconnection Facilities are not being so operated and
maintained, the Buyer shall notify the Seller in writing of any such discrepancies
in a sufficient level of technical detail which the Seller shall correct promptly.
Until such correction, the Buyer is not required to accept and pay for the buyer’s
entitlement,

Induction Generators. If the Seller's Facility includes an induction-type
generator(s), the Seller shall provide individual power factor correction capacitors
for each such generator. Such capacitors shall be switched on and off
simultaneously with each of the associated induction-type generator(s) of the
Facility, The KVAr rating of such capacitors shall be the highest standard value
which will not exceed such generators' no-load kVAr requirement. The Seller
shall pay the Buyer, at prevailing rates approved by the Authority, the cost for all
energy consumed from the Buyer to excite the induction generators, unless such
energy is netted from that sold hereunder. Such payment shall be made as
provided in Article 5.

Metering. The Seller shall, in accordance with Prudent Operating Practice, supply
and install, test and commission the Main Metering System employed for
purposes of measurement and billing under this Agreement. Metering and
telemetering equipment shall comply with Good Utility Practice, be capable of
registering and recording the instantaneous and bidirectional transfer of active and
reactive power, kWh and kVArh, and capable of transmitting such data to such
location{s) as may be specified by the Buyer. The Metering System shall be
sealable and have mass storage and recording capability. The Seller shall provide
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4.7

4.8

4.9

410

a suitable location for the Metering System if the Interconnection Point is at the
Facility. The Buyer shall verify the correctness of meter before installation and be
present during commissioning of the meter.

Check Meter: The Buyer, at its own expense shall design, finance, construct,
install, own, operate and maintain a Check Meter (also known as backup meter)
of same accuracy as the Main Meter. In case the Main Meter is required to be
taken out of the circuit, the Check Meter shall be used for readings taken for the
putpose of billing during the period until the primary meter is put back into the
circuit.

Meter Reading. The Main Meter shall be read jointly by the Seller and the Buyer
on the first day of each month (or such day as may be agreed upon by the Parties)
for the purpose of determining the Net Electrical Output delivered into the
Buyer’s system since the preceding meter reading. The Seller shall provide the
Buyer access to the Facility at all reasonable times upon reasonable prior notice
for the purpose of reading or inspecting the Main Meter and the Check Meter,
examining the operation of the Facility or other purposes reasonably related to
performance under the terms of this Agreement. Such access shall not interfere
with the Seller's normal business operations. All the Buyer’s personnel shall
follow all Facility safety and procedural rules while on the Facility premises.

Meter Accuracy. All Metering Systems measuring the output of the Facility shall
be tested at least once per year, at the Buyer's expense, in accordance with Good
Utility Practice. At any reasonable time, either Party may request a test of the
accuracy of any Metering System. Each Party shall bear the cost of a test requested
by it. The results of meter calibrations or tests shall be available for examination
by the Parties at all reasonable times. If, at any time, any Metering System is found
to be inaccurate by more than one-half of one percent (0.5%), The Buyer shall
cause such Metering System to be made accurate or replaced as soon as possible.
Each Party shall be given reasonable advance notice of and have the right to be
present at the breaking of the seals, testing, calibration and sealing of the Metering
System. If either Party believes that there has been a Metering System failure or
stoppage, it shall immediately notify the other Party. The Party owning the
Metering System will then investigate and take corrective action if necessary.

Meter Calibration. Testing and calibration of the Metering System, and any
verification of meter accuracy, shall be performed pursuant to the Buyer metering
standards. Calibration shall occur before use of the meters to first record the output
of the Facility. The Metering System shall be caused to be sealed and locked by
their owner after calibration.
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4.11

4.12

4.13

4.14

Transfer of Title to Power. At the Delivery Point, the contracted capacity and
associated electric energy, and legal title to same, shall be deemed to be
transferred from the Seller and delivered to possession of the Buyer. At such point,
the Buyer shall be in exclusive control and possession of such capacity and
associated electric energy and shall be solely responsible for same. Such electric
energy transferred shall be by alternating current 3 phase, 50 Hz nominal
frequency, at the voltage specified in the APPENDIX II.

Operation. The Facility shall be operated by the Seller in a manner consistent with
Good Utility Practice and proper safety.

Interconnection Liability. The Seller shall accept all liability and release the Buyer
from and indemnify the Buyer against, any liability for faults or damage to the
Seller's Interconnection Facilities, the Buyer electric system and the public, as a
result of the operation of the Seller's Interconnection Facilities.

Data. Each Party shall annually report to the Authority and the Working Group
on Small Power Development, a summary of power sale, operating and outage
data by month for the calendar year, to allow the Authority to monitor Facility
performance.

ARTICLE 5: BILLING AND PAYMENT

5.1

5.2

Billing. The Seller shall issue the Buyer an invoice for payment of electric energy
delivered to and accepted by the Buyer under the terms of this AGREEMENT
during such month, based on the results of the meter reading done jointly in
accordance to Article 4.8.

Payment. The Buyer shall pay the Seller (or a trustee if so designated by the
Seller) all amounts due for Metered Energy not disputed by the Buyer, on or
before the Due Date, pursuant to the rates and subject to the terms set forth in the
APPENDIX 1II. Any undisputed amounts unpaid after the Due Date shall bear
interest payable to the Seller by the Buyer at the Default Interest Rate
compounded on a monthly basis for each month or part thereof after the Due Date
that any such amount remains unpaid. Either party in good faith may dispute any
claimed delivery or billing error, amount, or payment by written notification to
the other Party within one (1) year of receipt of a meter reading or other alternative
billing information pursuant to Article 5.6, whether or not payment has been made
by the Buyer. It dispute resolution pursuant to Article 5.6 is in favor of the Seller,
the Buyer shall promptly thereafter pay the disputed amount plus interest
computed at the Default Interest Rate to the Seller, compounded monthly, from
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53

54

3.5

the Due Date to the date payment is made. If resolution is in favor of the Buyer,
the Seller shall refund any payment previously received of the disputed amount
plus interest at the Default Interest Rate, compounded monthly, from the original
Due Date to the date the refund is made. All such payments pursuant to this section
shall be due within fifteen (15) days of the date of the final decision of such
dispute resolution pursuant to Article 5.6.

Currency: Charges shall be determined in United States Dollars (USD) but
prepared and payable in Tanzanian Shillings (TZS) based on the average number
of shillings required to buy one US Dollar as published by the Bank of Tanzania
on the date of invoice.

Estimation. In the event that any data required for the purpose of determining
amounts owed to the Seller or payment hereunder are unavailable when required,
such unavailable data shall be estimated by the Buyer, subject to any required
adjustment based upon actual data in the next subsequent payment month, A
failure of the Buyer to read its Main Meter shall not relieve the Buyer of the
obligation to pay the Seller at the conclusion of each month for the power
delivered at the Delivery Point,

Alternative Meter Data. To determine the amount of Energy delivered and
accepted in any billing period, recordation of amounts, billing, and payment will
be based on the first available of the following metering or estimation options, in
descending order of applicability:-

(a) the primary Facility meter measurement (s) when that meter for the period
at issue satisfies the accuracy standard in Article 4.9;

(b) the Facility’s Check Meter measurement when that Check Meter is
positioned to record the electric energy delivered and accepted and when
that meter satisfies the accuracy standard in Article 4.9;

(c) Where all meters fail to accurately register electric energy delivered and
accepted, the average monthly data for the Facility from the same month
in the prior Contract Year, if available, as reasonably adjusted for the
particular billing period by any relevant available data affecting Facility
generation regarding rainfall, stream flow, actual Facility fuel
consumption, average heat rate, hours of operation, time of operation of
generators, and/or native self-use of power output (collectively "Operating
Variations") during the period of meter failure, shall be employed, if
applicable, to estimate the amount of electric energy delivered and
accepted. Where such data are not reliably available, the average monthly
energy delivered and accepted during the previous six (6) billing periods
prior ta meter failure (or fewer manths if the Facility is less than six
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months from the Commercial Operations Date), as adjusted or normalized
for outages or Operating Variations, shall be used to estimate energy
delivered by the Facility for the billing period.
5.6 Set Off of Amounts Owed. Either Party may set off undisputed amounts owed
by it to the other Party regarding the Facility against undisputed amounts owed
by the other Party to it regarding the Facility under this Agreement.

ARTICLE 6: FORCE MAJEURE AND OTHER RISK EVENTS

6.1 Meaning of Force Majeure

6.1.1  In this Agreement, "Force Majeure" means: any event or circumstance
or combination of events or circumstances:-

(a) beyond the reasonable control of the Party affected by such event,
circumstance of combination of events or circumstances (the
"Affected Party");

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

(c) 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 to this Agreement; and

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

6.1.2  Without limitation to the generality of the foregoing, "Force Majeure"
shall include the following events and circumstances to the extent that
they satisfy the above requirements:

(a) natural events (" Force Majeure - Natural") including:-

(i) acts of God (including lightning, fire, earthquake, volcano
eruption, flood, storm, hurricane, cyclone, typhoon, tidal wave
and tornado); epidemic or plague;

(ii) explosion or chemical contamination {other than resulting from
an event or circumstance described in Clause 6.1.2(b)(I)(C), in
which case it shall be a Tanzania Political Event): and

(b) other events of Force Majeure ("Force Majeure - Political™)
including;:-

(i) Force Majeure - Political which occurs inside or directly involves
Tanzania ("' Tanzania Political Events") including:-
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6.1.3

—\—

A. any act of war, whether declared or undeclared, or invasion,

armed conflict or act of foreign enemy, blockade, embargo,
revolution, riot, insurrection, civil commotion, act of
terrorism or sabotage;

nationwide strikes, works to rule or go-slows that extend
beyond the Plant or are widespread or 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 against companies or facilities with foreign
ownership or management;

radioactive contamination or ionizing radiation originating
from a source in Tanzania or resulting from another Tanzania
Political Event;

(ii) Force Majeure - Political which occurs outside Tanzania and does
not directly involve Tanzania ("Foreign Political Events")
including:-

A.

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

strikes, works to rule or go-slows that are widespread or
nationwide;

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

"Force Majeure" shall expressly not include the following conditions:-

(a) normal wear and tear or inherent flaws in materials and equipment or

breakdowns of equipment;

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

{c) any event caused by, or connected with, the Affected Party's
(i) negligent or intentional acts, errors or omissions;
(ii) failure to comply with any laws; or

(iii) breach of, or default under, this Agreement;

(d} unavailability of:-

(i) fuel supply, reserves or transportation,
(i) water service; or
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(iii) electric transmission or distribution service sufficient to export
the output of the Plant in whole or part, except to the extent such
unavailability is itself due to Force Majeure;

(e) failure to make a payment of money in accordance with the Seller's
obligations under this Agreement;

{f) any failure to take into account prevailing Site conditions;

(g) inability to obtain or maintain adequate funding; and

(h) delays resulting from reasonably foreseeable unfavourable weather
conditions or other similar reasonably foreseeable adverse
conditions.

6.2 Other Risk Events shall mean any expropriation (including any series of events
which collectively constitute creeping expropriation), confiscation or
compulsory acquisition of all or a portion of the facility.

6.3 Notification and Obligation to Remedy

6.3.1

63.2

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

(a) notify as soon as reasonably practicable the other Party in writing of
such Force Majeure or other risk events;

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

(c) use all reasonable efforts to remedy its inability to perform and to
resume full performance hereunder as soon as practicable;

(d) keep such other Party apprised of such efforts on a continuous basis;
and

(e} provide written notice of the resumption of performance hereunder.

Notwithstanding the occurrence of a Force Majeure or other risk events,
the Parties shall perform their obligations under this Agreement to the
extent the performance of such obligations is not impeded by the Force
Majeure or other risk events.

6.4 Consequences of Force Majeure or other risk events

6.4.1

During the pendency of a Force Majeure or other risk events, the Seller
shall not be entitled to receive any payments from the Buyer; except that
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6.4.2

6.4.3

6.4.4

6.4.5

if such Force Majeure or other risk events affects only part of the Plant,
then the Seller shall be entitled to receive Energy Payments for electrical
energy actually delivered to the Buyer.

Neither Party shall be responsible or liable for, or deemed in breach
hereof because of, any failure 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 other risk events or its or their effects
or by any combination thereof.

The periods allowed for the performance by the Parties of the
obligation(s) referred to in Clause 6.4.1 shall be extended on a day-for-
day basis for so long as one or more Force Majeure or other risk events
continues to affect materially and adversely the performance of such
Party of such obligation(s) under or pursuant to this Agreement.

Notwithstanding Clauses 6.4.1 and 6.4.3 above, no relief shall be granted
to the Party claiming Force Majeure or other risk events pursuant to this
Clause 6.4 to the extent that such failure or delay would have
nevertheless been experienced by that Party had such Force Majeure or
other risk events not occurred.

The Party not claiming Force Majeure or other risk events may
immediately terminate this Agreement without further obligation, by
delivering a Termination Notice on the other Party if an event of Force
Majeure or other risk events delays the other Party's performance for a
period greater than {a) six (6) consecutive Months prior to the
Commercial Operations Date or (b) three (3) consecutive Months after
the Commercial Operations Date.

ARTICLE 7: RELATIONSHIP OF PARTIES, LIMITATION OF LIABILITY
AND INDEMNIFICATION

7.1 Immunity: Each Party waives all immunity, sovereign or otherwise and represents
and covenants that it will not assert such immunity at law or at equity or urge or
allow others on its behalf to assert such immunity, which it may now or in the
future enjoy or could claim to the extent permitted by law.

7.2 Third Party Beneficiaries. With the exception of Lenders, the Parties do not intend

to create any rights in, or grant any remedies to, any third party beneficiary that
may claim under this Agreement.
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7.3

7.4

7.5

7.6

7.7

rﬁ.

No Other Relationship. Nothing in this Agreement shall be construed as creating
any relationship between the Parties other than that of independent contractors for
the sale and purchase of electric energy generated at the Facility. No agency
relationship of any kind is created by this Agreement.

Limitation of Liability. Notwithstanding Article 7.5 or any other provision of this
Agreement to the contrary, neither the Buyer nor the Seller, nor their respective
officers, directors, agents, employees, parent entity, Lenders, subsidiaries, or
affiliates shall be liable or responsible to the other Party or its parent entities,
subsidiaries, affiliates, officers, directors, agents, employees, successors or
assigns, or their respective insurers, for incidental, exemplary, punitive, indirect
or consequential damages of any nature, connected with or resulting from
performance or non-performance of obligations pursuant to this Agreement,
including, without limitation, claims in the nature of lost revenues, income or
profits (other than payments expressly required and properly due under this
Agreement).

Indemnity. Each Party shall defend, indemnify and save the other Party, its
officers, directors, agents, employees, harmless from and against any and all
claims, liabilities, actions, demands, judgments, losses, costs, expenses (including
reasonable attorney's fee), suits, actions, or damages arising by reason of bodily
injury, death, or damage to property sustained by any person or entity (whether or
not a Party to this Agreement): (i} caused by or sustained on property or at
facilities owned or controlled by the Party, except to the extent caused by an act
of negligence or willful misconduct by an officer, director, subcontractor, agent,
employee, parent entity, subsidiary, or affiliate of the other Party; or (ii} caused
by an act of negligence or willful misconduct of the Party or by an officer,
director, subcontractor, agent, employee, parent entity, subsidiary, or affiliate of
the Party. If either Party receives notice of the assertion of any claim with respect
to which indemnification is to be sought from the other Party, that Party shall give
prompt notice thereof to the other Party. The Parties shall cooperate in the mutual
defense of any such claim.

Adjusted Indemnity. If the Buyer and the Seller are both determined to have been

negligent Parties or to have engaged in willful misconduct, the obligations to
indemnify of the Seller and the Buyer shall be appropriately adjusted based on the
percentage of the responsibility of each Party for such loss or indemnification
event.

Insurance. The Seller shall insure the Facility for comprehensive general liability
and property damage, and "all-risk" peril, from a recognized insurance provider
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lawfully permitted to provide insurance in The United Republic of Tanzania, with
primary limits of liability at all times during the duration of this Agreement equal
to not less than the replacement value of the Facility.

ARTICLE 8: DISPUTE RESOLUTION

8.1

82

8.3

Mutual Discussion. The Parties acknowledge that a dispute may arise between the
Parties regarding the applicability, interpretation, payment, or enforcement of this
Agreement. If any dispute arises among the Parties in connection with or arising
out of this Agreement, the Party claiming the dispute shall notify the other Party
and the Authority in writing of the dispute, and the Parties shall attempt informally
to settle such dispute in good faith within a period of sixty {60) days thereafter,

Appeal to the Authority. If within sixty (60) days of notification a dispute is not
resolved to the mutual satisfaction of the Parties, subject to an election being made
pursuant to Article 8.3, any Party may appeal in writing after such sixty (60) day
period but before eighty (80) days from such initial notification of a dispute, to
the Authority to mediate and resolve the dispute. The Parties shall abide by and
act in accordance with the Authority’s written decision resolving such dispute
pending a final legal appeal of such resolution.

Binding External Arbitration. In lieu of the option in Article 8.2, if after sixty
{60) days of the initial notification but before eighty (80) days of such initial
notification, such dispute is not resolved to the mutual satisfaction of the Parties
in accordance with Article 8.2, such dispute (including the validity of this
Agreement) shall be finally settled by arbitration in accordance with the
Arbitration Act, Cap. 15 of the Laws of Tanzania. Unless the partics agree
differently, the following shall apply: (a} the number of arbitrators shall be three
(3); (b) the appointing authority shall be the Tanzania Institute of Arbitrators ;
{c) the Arbitration shall be conducted and an award shall be rendered in the
English language; (d) the seat of arbitration shall be Dar es Salaam and (e) the
venue for arbitration shall be Dar es Salaam, unless Dar es Salaam becomes
inaccessible due to a Force Majeure Event or any action of the Government of
Tanzania makes it impossible to conduct arbitration in Dar es Salaam, in which
case the venue for arbitration shall be determined by the arbitrators. The decision
of the arbitrators shall be final and binding upon the Parties and shall not be
subject to appeal.
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ARTICLE 9: DELEGATION, ASSIGNMENT AND RESTRUCTURING

9.1

9.2

9.3

Assignment Delegation. This AGREEMENT shall inure to the benefit of and bind
the respective successors, assigns, and delegates of the Parties. No assignment or
delegation by the Seller of any of its rights, duties, or obligations hereunder shatl
be made or become effective without the prior written consent of the Buyer and
the Authority in each case being obtained, which consent shall not be
unreasonably withheld by the Buyer or its successors in interest, except that
without the Buyer consent the Seller may (1) assign and/or delegate some or all
of its rights and duties to an affiliate whose principal functions are to hold the
ownership interest in or to operate the Facility, or (2) assign by way of security or
otherwise and/or delegate some or all of its rights and duties to Lenders for
purposes of financing, obtaining equipment, or construction of the Facility, A
Party shall notify promptly the other Party in writing of any assignment or
delegation that it makes.

Restructuring. The Buyer represents and warrants that as part of any restructuring
in the electricity industry, it will cause any successor(s) assuming any or all of its
transmission and distribution functions to fully assume in writing the power
transmission obligations of the Buyer under this Agreement, and cause any
successor(s) assuming any or all of its power supply or power purchase
obligations to fully assume in writing such power supply or purchase obligations
of the Buyer under this Agreement.

Opt-Out Election, If and after Restructuring is implemented during the term of this
Agreement, and if allowed by the law, the Seller shall have the election, but not
the obligation, by notice as provided herein to the Buyer and the Authority, at any
time up until five (5) years prior to the Termination Date of this Agreement as
specified herein, to unilaterally opt-out of and aveid this Agreement, but only for
the purpose of participating in the Restructured power market.

ARTICLE 10: REPRESENTATIONS AND WARRANTIES

10.1

In addition to the provisions of Article 9, each Party represents and warrants to
the other that:-

(a) it is legally established to do business in the United Republic of Tanzania;
(b) the execution and performance of this Agreement is duly authorized as
required by its enabling authority or its by-laws, and does not conflict with
any law, rules, regulations or requirements affecting or binding that Party;
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{c) this Agreement constitutes a valid, legal and binding obligation of the
Party in accordance with the terms hereof’;

(d) the execution, delivery and performance by the Party of this Agreement
will not contravene any provision of, or constitute a material default under,
any other agreement or instrument to which it is a Party or by which it is
bound; and

(e) there is no legal or administrative action pending that prohibits or impairs
the Party from performing under this Agreement or might materially and
adversely affect the Party’s ability to perform its obligations under this
Agreement.

ARTICLE 11: MISCELLANEOUS

11.1

11.2

11.3

11.4

11.5

Modification. This Agreement may not be modified or amended except in writing
signed on behalf of both Parties by their duly authorized officers and approved by
the Authority.

Compliance. It shall be the Seller's obligation to take all necessary actions to
satisfy all applicable legal requirements regarding the Facility.

Entire and Complete Agreement. This Agreement constitutes the entire and
complete final agreement between the Parties relating to the subject matter hereof,
and all previous agreements, discussions, communications and correspondences
with respect to the subject matter hereof are superseded by the execution of this
Agreement. This contract shall comply with all relevant laws, regulations, Rules
codes and policies of the Government of Tanzania and the Authority from time to
time,

Choice of Law. The interpretation and performance of this Agreement shall be in
accordance with and controlled by the laws of The United Republic of Tanzania.

Waivers. There shall be no implied waivers under this Agreement. The failure of
either Party to require compliance with any provision of this Agreement at any time
shall not affect that Party's right to later enforce same. It is agreed that the express
waiver by either Party of performance of any of the covenants or conditions of this
Agreement, or any breach thereof, shall not be held or deemed to be an implied waiver
by that Party of any subsequent failure to perform the same or any other term or
condition of this Agreement, or any breach thereof.
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11.6  Severability. If any clause of this Agreement is ruled invalid or unenforceable by
a court of competent jurisdiction, it shall not affect the remainder of the Agreement
if it can be construed to effect its essential purpose without the invalid clause.

11.7  No Interpretation of Headings. The headings in this Agreement are descriptive
only, and are not intended to affect the interpretation or meaning of the
Agreement, and accordingly are not meant to be construed as part of obligations
of any Party hereunder.

11.8 Notice

11.8.1 Any notice, invoice, or other communication which is required or permitted
by this Agreement, except as otherwise provided herein, shall clearly
specify that it relates to this Agreement, bearing the date of its creation, be
in writing and delivered by personal service, electronic transmission with
proof of receipt and reading, or telecopy, with a subsequent copy mailed
postage prepaid, properly addressed, as follows:-

(a) in the case of the Seller to the person, company, and address as
indicated on the signature execution line below;

(b) in the case of the Buyer to: Chief Executive Officer,
Tanzania;

(c) another address or addressee for notice, including designation of
Lenders, may be specified or substituted by a Party in the manner
provided herein,

(d) each notice, invoice or other communication which shall be
mailed, delivered or transmitted in the manner described above
shall be deemed sufficiently given and received for all purposes at
such time as it is delivered to the addressee or at such time as
delivery is refused by the addressee upon presentation.

11.8.2 Whenever a notice or other communication is required hereunder to be
provided by the Buyer to the Seller, a copy of each such notice shall be
provided to Lenders, if any, by similar mode of transmission at the
address provided in writing to the Buyer by the Seller.

IN WITHNESS WHEREOF the Partics have executed this Agreement as of the
day of the month of , 20 each signatory duly authorized by
its respective entity to enter freely this Agreement and to be bound by the terms and
conditions contained herein.
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SIGNED BY THE BUYER:

Signature:

e |l o

Title: kkb

SIGNED BY THE SELLER:
Signature:

Sy

Name:

Sone. DENNIS Stki7p fVIAKD)

Title:
CHIEF ExEcuive Dir2kc 7O/L

MANAGING DIRECTOR

WITNESSED BY:

Signature %&

\

MOTEGR A-Modesiaks

Titt&ﬂ\ ( Q\_Q 4 Cc

M\s. CHIEP LEGAL COUNSEL &
COMPANY SECRETARY
TANESCO

TANZANIA ELECTRIC SUPPLY COMP@Y LD
P.Q.Box 453 -
RODOMS,

2

WITNESSED BY:
Signaturg; !s ;
Name:

LAUREAYE Herton LA ARJOA

Title:

fONOCHTE




APPENDIX 1
DESCRIPTION OF SELLER'S FACILITY

NAME OF FACILITY: Pinyinyi Mini-Hydro Power Plant.

LOCATION OF FACILITY: AT THE PINYINYI VILLAGE, GPS COORDINATES:
Southing 2 17°57.02” S and Easting 35 55°46.43” E

RIVER/HOST FACILITY (if applicable): Pinyinyi River
EXACT CONNECTION POINT: NEAR THE POWER PLANT
LOCATION OF METERING: AT THE CONNECTION POINT
NOMINAL CONNECTION VOLTAGE: 33 kV

RANGE OF VOLTAGE REGULATION: 33 kV £ 10%

TYPE OF FUEL: NA
TYPICAL HEATING VALUE OF FUEL: Not Applicable

TYPE OF POWER GENERATION TECHNOLOGY: Hydro power, Run-of River
NAMEPLATE CAPACITY RATING: 2.006 MW

DEPENDABLE CAPACITY TO SELL: 1.916 MW

CAPACITY CONSUMED BY THE SELLER: 0.03 MW

CAPACITY FACTOR: 54%

EXPECTED ANNUAL PRODUCTION: 14,98¢ MWh

THE BUYER ENTITLEMENT {annually): Up to 14,905 MWh

RAMP RATE: 6.5 MW/MINUTES UP; 0.5 MW/MINUTES DOWN

MINIMUM RUN TIME: 8,040 Hours per year

MINIMUM SHUT-DOWN TIME: 720 hours per year

START-UP TIME: 15 minutes

DATE OF PLANNED COMPLETION OF CONSTRUCTION OF FACILITY: May 2023.

VOLTAGE DELIVERED TO THE BUYER: 33 kV
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APPENDIX II
GRID INTERCONNECTION REQUIREMENTS

1. The relevant requirements stated in “Guidelines for Grid Interconnection of Small Power
Projects in Tanzania” shall be applicable.

2. The deltvery voltage at the Point of Supply shall be 33 kV + 10%
3. Special Requirements and Conditions:

a) Pinyinyi hydropower plant will be connected to the Loliondo Mini-Grid owned and
operated by TANESCO. The power plant may operate in parallel with diesel generators
located at Loliondo.

b} The power plant may be required to operate in island mode. Hence it is required to have a
black-start facility.

¢) When Loliondo is connected to the main grid the power plant shall be operated in parallel
with the main grid.

4. The operating Power Factor of the Facility at the Delivery Point (Point of Supply) shall be
between 0.8 and 1.0.

Interconnection Arrangement: The single-line diagram showing the layout of solar generators,
switchgear, transformers, protection systems and transmission lines, their capacity rating,
voltage levels are as per the attached Single Line Diagrams for stage 1 and 2 and Technical
design for 11/33kV substation upgrade.
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APPENDIX III
DETERMINATION OF PAYMENTS

1. Energy Charges

The Energy Charge (Contract Price) is expressed in United States Dollar cent (US¢) per
kWh, exclusive of VAT, and is as shown below:

Energy Charge is 8.95 US¢/kWh

Step-down conditions:

a) The tariff of 8.95 US¢/kWh shall be applicable when Loliondo network is operated as mini-
grid.

b) When Loliondo mini-grid is connected to the main grid the applicable tariff shall be negotiated
and agreed by the parties for the reminder term of the SPPA.,

2. Payment Amounts

(a) Payment for Metered Energy: The Buyer shall pay the Seller an amount in respect of
Metered Energy delivered by the Seller to the Buyer at the Delivery Point in any Month
calculated as the product of'-

(i) the prevailing Energy Charge in US cents per kWh {being the amount set out in Part
1 above); and

(1)) Metered Energy (determined in accordance with the provisions of Article 4.8) for the
Month expressed in kWh,
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