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'I'ﬁISLAMENBEB AND RESTATED MLEMENTATION AGREEMENT is made
_as_ofthis‘ﬂ’ day of 2003 by and among THE GOVERNMENT OF THE UNITED
REPUBLIC OF TAN (“GOT"}, SONGAS LIMITED, a limited liability company

incorporated - under the Laws of Tanzania, with its principal office located in Dar es Salaam, -
Tanzania (“Songas™), PAE PANAFRICAN ENERGY CORPORATION, a company |

incorporated in the Republic of Mauritius under company number 26053/6388 whose registered
office is at Manor House, Ist Floor, Cnr St George/Chazal Streets, Port-Louis, Republic of
Mauritius (“PanAfrican™), and CPC GROUP PLC, a public company incorporated in England
and Wales with limited liability under company number 3877777 whose registered office is at
One Bessborough Gardens London SW1V 2JQ, United K,mgéom ("CDCFLC"). '

WHEREAS:

A.. The Government of the United Republic of Tanzania, as a matter of policy,

intends to involve the private sector in the development, construction and operation of a unified
gas and electric infrastructure programme known as the Songo Songo Gas-to-Electricity Project.

B.  Songas has been created as a limited liability company and TANESCO, TPDC,
Globeleq Somanga, Globeleq Tanzania, Tanzania Development Finance Company Limited and
CDC Financial Services (M’auritius) Ltd bave agreed to make investments therein.

C. Songas intends to develop, own and operate the iject pursuant to-the provisions

of the Basic Agreements and the Financing Agreemcmts_

D. The Project will include the transfer to Songas ef certain of TPDC’s facilities on
and around Songoe Songo Island; the develcpment, production and processing of natural gas on
and around Songo Songo Island under a Development Licence, certain rights under which are
assigned by TPDC fo Songas; the construction of a gas processing facility and a pas
fransportation pxpclmc from Songo Songo Island to the Complex and the Wazo Hill Cement
Plant; the conversion of the turbines at the Complex to natural gas operation; the transfer of the
Compiex from TANESCO to Songas; the operation of the Complex by Songas and the sale to
TANESCO of the capacity and the electrical ouiput of the Complex, and the saie of natura! gas
by Songas to the Wazo Hill Cement Plant.

E. In order to promote the implementation of the Pm_]ect, and in exchange for the

promises and agreements of the Parties hereto, GOT will provide certain incentives and
undertake certain obligations as provided in this Agreement, which shall be an agreement made
under Section 14 of the Act. :

'F.  In connection with the sale of the shares of AES Tanzania and AES Somang,a by
affiliates of AES to affiliates of CDCPLC, the Parties are entering into this Amended and
Restated Implemeniation Agreement.

NOW, THEREFORE, in consideration of the mutual benefits to be derived and the
representations and warranties, conditions and promises herein contained, and mtending to be
legally bound, the Parties hereby agree as follows: _ g

B
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ARTICLE I
DEFMTIONS, RULES OF INTERPRETATION

1.1. I}eﬁn;nons

: Un}ess the coritext othem';se requires, the foiiomng wrms shall have the meanings set |
forth berein:

o “Act” means the Petroleum (Expicratwn and Pmductmn) Act, 198{} of the Umted -
- Republic of Tanzama. :

. “Actual Pass-Threugh Project Costs” has the meaning éstablished in the Power Puxchase
Agreemem ' o

“Actual Shared Proiect; Costs” has the nmnmg estabhshed in the Power Purchase
Agreement,

u:xder the laws. of the

State of Deiaware mteci States of Amenca mth 1ts prmcipal Dcc located in Arhngton,
Virginia, United Statés of Amenca. ‘

"AES Tapzania" means AES Tanzania Limited, a corporation organ}zed under the laws
of Bermuda, with its registered office in Hamilton, Bermuda, and any permitted transferee of its
shares in accordance with the Shareholdm Agreement, :

- “Affiliate” means any E’ersan that directly, or indirectly thmugh one or more
intermediaries, controls or is controlled by, or is under common coﬂtroi with, another Person.

“Agreement” means this Amended and Restated Implementation Agreement, tcagether
with all Annexes aﬁax:hed hereto, as the same may be amended from time to time.

“Agy.zemem Year” has the meaning established in the Power Purchase Agreement.

“Basic Agreements™ means this Agreement, the Shareholders’ Agreement, Power
Purchase Agreement, Gas Agreement, Production Sharing Agreement, Gas Processing and
Transportation Agreement, Ubungo Complex Transfer Agreement, Songo Songo Facilities
Traosfer Agreement, Operatorship Agreement, Wazo Hill Gas Sales Agreement and any other
agreement, other than the Financing Agreements, that is required to be executed at the Financial
Closing in connection with the design, construction, operation or maintenance of the Pro;ect as
the same may be amended from fime to tirue.

“Budgeted_Pass-Through Project Costs” has the meaning established in the Power
Purchase Agreement. _

“Budgeted Project Costs™ has the meaning established in the Powér Purchase Agreemmt

, “Budggted Shared Pro;ect Costs” has the meaning established n  the Power ?urchasc
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“Business Day” means any day of the week other than a Saturday or Sunday that is riot 2
* Tanzanian national holiday or a day on which banks are authorized by law or executwe ordcr to
be closed in Tanzania. : S
- “Capacity Charge” has the meaning established in the Power Purchase Agreement,

- “CDCPLCT means CDC Grdup'plc, a public cémpanjf mcorpomied in En,,land and
- Wales with limited Jiability under company number 3877777 whose registered oﬁicc is at One
Bessbcrough Gardens London SWIV21Q.

“CDCI’LC Event of Defauit” has the meaning estabhsheti in Section 16. 3(b)

“Changc in Law” means ‘

. - (a)  the adoption, promulgation, bnngmg into  effect, commencement, rcﬁcal,
amendment, reinterpretation, change in application, change in interpretation or modification as

provided in (d) below or after the date that is one day prior to the date of Financial Closmg of

any Law of Tanzania, by G(}T any court or tribunal or any Government Entity; or

(b}  the reqmremem for any Conserit not required as of the date that is one day prio-r to

the date of Financiat Clctsmg, or the imposition of any material condition not required as of the
date that is one day prior to the date of Financial Closing in connection with the issuance,
renewal-or modification of any Conscnt, in either case by GOT, any court or. ‘mbunal or any
Government Entity; or _ ‘

{cy- the unplementation of an FTPA Ordcr, or

(d) the enactment, brmgmg into operation or. commencement of the Energy ami
Water Utilities Regulatory Authority Act, 2001, -

which in either (a), (b). (c) or (d) above (i) establishes requirements for the design, construction,
financing, ownership, operation or maintenance of the Project that are materially more restrictive
than the most restrictive requiremf:ms (A) in effect as of the date that is one day prior to the date
of Financial Closing, (B) specified in any applications, or other documents filed in connection
with such applications, for any Consent filed by Songas on or before the date of Financial
Closing or (C) agreed to by Songas in 31'1}4' Basic Agreement or Fmancmg Agreement orii)hasa
Material Songas Effect. _ _

“Citibank Tanzania” means Citibank Tanzania Limited, a Tanzanian banking corporatmn
with its principal place of business located in Dar es Salaam, Tanzania.

“Commercial Oﬁranans Date™ has the meamng estabhshed in the Power Purchase
Agreement,

“Commercial Rate” means the rate applicable to the conversion of Shiliings into Dollars,
which rate on any Business Day is equal to 101.25% of the Interbank Rate for such Business Day
{as such percentage may be modified from time to time by written agreement of the Parties in
order to better reflect the prevailing conditions in the foreign exchange markets in Tanzania).
The Parties shall meet at least once every Agreement Year to determine if the percentage of the
Interbank Rate established in the preceding sentence shall remain in effect or be modified. In the

3 | 3
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absence of the Interbank Rate on a.uy Business Day, the Commezmal Rate shall be determmed in
' accordance with the foHewmg; };mont}r

(2) first, if Citibank Tam:ama (or in the event Cmbank Tanzania is no lcmger thf: agent
under the Liquidity Facility Agreement, then the successor agent thereunder) has converted any
Shillings into Dollars on the preceding Business Day, the weighted average rate of exchange on
such preceding Busme:ss Day for trapsactions larger than US$100 ﬁf}{) and

by  second, the exshangc rate generally applied by the Bank of Tanzania on sur.:h
preceding Business Day to ccnvert Shﬂhngs into Dollars fcrr the purpose of scrvxcmg private
foreign debt.

*“Common Shares™ means the ordinary votizig shares aﬁt_hopized‘ to be issued by Songas. - }

_ “Comgiex” means the electric generating facilities at Ubungo in Dar es Salaam, Taﬁzania
that are the subject of the transactiens conternplated by the Power Purchase Agreement

“Consents” means all consents approvais, auihonzauons ‘notifications, concessions,

acknow{edgmams HCERCes, 1 : S-requisad-ta-baobtained hv Sonoas from
GOT or any Government Entzty for the des:gn, conmucuon, ﬁnancmg, ownershxp, operanozz and
mamtenance of the Pro;ect o .

. “Contractor” means any Person with whom Songas contracts (or any Person to whom
such Person subcontracts) to provide goods or services relating to the design, construction,
operation or inaintenance of the Project. ‘

“Court Action” means a decision, preliminary injunction, permanent injunction or order
by any court or tribunal in Tanzania which decision, injunction or order (i) is. inconsistent with
the rights and obligations of the parties pursuant to the Basic Agreements or Fmancmg
Agreements, (ii) has a Material Songas Effect ami {iit) is.aot pmcspztaied by the wmngﬁll actions
of Songas, its emplovees or ageats o

‘Customs Duties” means. those dutics, wxes charges or mpoﬂ fees imposed by the Laws
of Tanzania on goods imported into, or exported from, Tanzania.

' “DFIs” means, together, CDC Financial Services (Mauritius) Ttd. and Tanzania
Development Finance Company Limited, cach as defined mdmdually in the Shareholders™

Agreement,

“Debenture” means the agreement of that name by and between Songas and the agent
named therein, dated as of the date of Financial Closing, as the same may be amended from time

o time. _ - J

“Deemed Commergial {)neranons _Date™ has the meanmg estabhshed in t:ha Power
Purchase Agmemen{.

“Development Licence™ bas the meaning established in the Gas Agreement.
“Dollars” or “US$” means the currency that is the legal tender of the United States of /,UC

America. _ =
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“Downgrade Event” means (i) the reduction of the interest held in CDCPLC by the

Government of the United Kingdom to less than 51% or the grapting of a controlling interestin

CDCPLC to investors; and (i) CDCPLC does not have. a ratio of (a) cash plus marketable
securities on the balance sheet plus committed undrawn lines of credit to (b) debt due in the 12

months after the date on which such ratio is measured that is 1 or more, provided, that, in the

event that CDCPLC obtains and maintains a credit rating from either Standard & Poor’s
Corporation or Moody’s Investors Services, Inc. of its senior debt equal to or greater than the

credit rating of the senior debt of AES as of May 1, 2000, then CDCPLC shall be deemed to

- have aratio of 1 or more for purposes of this clause {11)

“Eleetxigsw Licence” means the Licence in the form of Annex D, 'issue&, or to be issued,

in accordance with Section 4(1) of the Electricity Ordinance and pursuant to Section 8. 10

“Eiecmcltv Ordinance” means the Electricity Ordlnancc, 1957, as amendﬁd or an}' |

successor or analogous legislation.

“Emergency Maintenance Loan” means amounts that CDCPLC is obhgated 1o lend to
Songas, from time to time, pursuant to Section 7.4.

- “Emergency Maintenance Loan Promi,ssory Note” means a note in the form set out in
Annex B evidencing the Emergency Maintenanee Loan. : _

“Izggrow Account” means the account established b}' GOT pursuant fo thc Escrow
Agreement. ,

“Es CIOW. Agen means Citibank Tanzama appomted pursuant to the Escrow Agreement
or any successor agent thereunder. _ ‘ _

“Escrow_Agreement” means the Amended and Restatcd Escrow Agracment by and
among GOT, Ocelot Tanzania (now Globeleq Somanga), AES Tanzania {(now Globeleq

Tanzania) and Citibank Tanzania, dated on or before the date of Financial Clasmg, as the same
may be amended from time to time.

, “Egﬁmated Shared Project Costs™ has the meanmg estabhshed in the Powcr Purchase
Agreement. *

“Expatriate Emplovee™ means any empioyeﬁ of Songaé or its Contra,ctors nof i&on:naliy

resident in Tanzania as more particularly defined in the Income Tax (Exemption) Expatriate |

Staff Engaged in the Petroleum and Mining Industry Order, Government Nouce No. 411,
* published in the Government Gazette on August 15 1986.

 “Fair Trade Practices Act, 1994” or “FTPA” means the Fair Trade P_ractiées.Act, 1994, as
amended, or any successor or analogous legislation. -

“Financial Closing” has the meaning established in the Shareholders’ Agreement.

“Financing Agreements” means the Escrow Agreement, Hard Currency Agreement, IDA
Songo Songo Development Credit Agreement, EIB Finance Confract, Loan A_ssmnplien
Agreement, Liquidity Facility Agreement, Sinking Fund Agreement, Subsidiary " Loan

Agreements, Debenture, Songas Project Agreement and any other agreement, other than the

5 o )
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Basic Agmemmts, that is required to be executed at the Fmanc:al Closing m connecﬂen with the
financing of the P‘ro}ect, as the same may be amended from time to time. -

“Foreg Mg\; cure Eveg ’ has the meaning established in Scctmn i4 I

“FTPA. Order” means an order issued by the apphcabie (mvcmment Enmy puzsxmt 10

Sections 42 or 43 of the FTPA or any analogous provzsmn therein, that sefs a ceiling on or
otherwise limits the tariff and other amounts that Songas is permitted to charge TANESCO or
TANESCO is permitted to pay to Scmgas under the Power Purchase Agreement, with the effect
that TANESCO is prohibited from paying to Songas, in any given month, the full amount of the
- tariff and other amounts payable calculated in acoordancc with Artlcie IX and Annex ¥ of the

Power Purchase Agtcement

“Cias Ammm means the agreement of that name by and among G(}T TPDC, Songas
and PanAfrican Tanzania, dated as t}f 11 October 2001, as the same may be amended from txme'

o time. - .
“Gas Facilities” means the Gas Production Facilities, the ?mccssmg Piant, the Plpeime

art the Wazo Hill Lateral

_ “Gas Processing and Transportation Agreement” means the agreement of that name by
and between Songas and PanAfrican Tanzania, dated as of 11 October 2001, as the same may be

amended from time to time. 7
“Gas Production Faciliies” means onshore and 6&311_5:& production wells (inciuding

stepout wells, infill wells, delineation wells and exploratory wells), onshore and offshore flow

lines and such other gas production facilities as may be necessary to supply the Protected Gas to
- the Processing Plant, all as more particularly described in Annex G to the Power Purchase

Agreement. _
“Globeleg O&M” means a Iimited liability cempany to be crgﬁnised under the Laws of
Tanzania to provide operations and maintenance services to Songas, wmch company shall be a
Songas Contractor. o

“Glebeig:sr_ﬁg;nangg” means Globeleg Somanga Lid., successor by chan‘gc'of name to
Ocelot Tanzania, a corporation organized under the laws of Jersey, with its principal office

located in St. Helier, Jersey, Channel Islands and any permitted transferce of its shares in -

accordance with the Shareholders’ Agreement.

“Globeleg Tanzania™ means Globeleq Tanzania Limited, successor by change of name to
AES Tanzania, a corporation organized under the laws of Bermuda, with its registered office in
Hamilton, Bermuda, and any. permitted transferee of its shares in act:ordmce: with the

Sharehokders Agreement. .

“Good_Qilfield Prachces means the oilfield practices (including gas field practices)
generally followed by the petroleurn industry in the United Kingdom, as such practices may be
applicable in Tanzania having regard to geology, marine science, engineering, environmental,

safety and operational considerations. - 2 /4 K
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- “Good Pipeline Practices™ means the pipeline practices normally foliowed by the pipeline
industry in the United Kingdom, as such practices may be applicable in Tanzania, having regard
to engineering, geology, topography, environmental, safety and apcratmg considerations,
mmcluding manufacturers’ recommendations, _

“GOT” means the Government of the United Republic of Tanzanié_.

“GOT Action or Inaction” means the action or inaction of GOT or any Government
Entity, other than a Change in Law, which actioh or imaction is inconsistent with the Basic
Agreements or the Financing Agreements and which action or inaction has a Material Songas
Effect, . _

“GOT Sgecgi Event” has the meaning established in Sechon 16.2,

“Goverproent Entily” means any central local or other govemmf:nml authoniy (incloding
regulatory authorities and administrative bodies) with 3uns&wt10u over Songas, the Project or

- . any part thereof, and any depertment, authority, ministry, commission, instrumentality or agency

of GOT or any central, 1oca1, ot other governmental anthonty and any subdivision of any such
govemmental amhsmy

*“Hard Currency”™ means Dollars, or in the event that thllmgs cannot be converted into
Dollars at the Commercial Rate, any of Swedish Krona, Nomagxan Kronc, Euros, Japanese Yen
or British Pounds Sterling. '

“Hard Currency Agreement” means the Amended and Rtstated Hard Currency
Agrecment by and among GOT, Ocelot Tanzania (now Globeleg Somanga), AES Tanzania (now
Globeleq Tanzania), Citibank Tanzania and Citibank, N.A., dated on or before the date of
Financial Closing, as the same may be amended from time to time.

- “Hard_Currency Rggwremems” has the meaning esta.bhshed in the Sharehniders
'Agreemant.

“Initial Sharcholders” has the meaning estabhshed inthe Sbaxehoiders Agreemem
“Initial Term” has the meaning established in the Power Purchase Agreement.

“Insufficiency” means an insufficiency. of the natural gas reserves available to supply '
Protected Gas pursuant to Section 13.2 of the (Gas Agreement.

“Interbank Rate” means the rate designated as such by the Bank of Tanzania, whxch rate
reflects on each Business Day the weighted average rate at which Dollars and Shillings were
converted into one another in the interbank foreign exchange market in Tanzania on the
preceding Business Day, or any replacement therefor. '

“Lapse of Consent” means any Consent (i) ceasing 1o remain in full force and effect or.
(iiy not being issued or renewed upon application having been properly and timely made and
diligently pursted or (iii) being made subject, subsequent to.its grant, upon renewal or otherwise,
to any terms or conditions that, in any case, have a Material Songas Effect, in each of the above

instances through no favlt of Songas. _% AK
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“Laws of Tanzania™ means the laws of Tanzania, and all 6rdets, rules, regulations and
decrees thersunder, published written policies of any Government Entity, judgments and

- npotifications made pursuant thereto, as such laws, orders, rules, regulations, decrees, policies,
judgments and notifications may be modified, vacated or amended from time to time.

“LIBOR™ means the London Interbank Offered Rate for six -month deposits of Eure

- Dollars displayed on page “LIBOR01™ of the Reuters Money Rates Service (or any other page

that replaces page “LIBOR(L” for the purposes of displaying the British Bankers Association
(BBA) interest settlement rates for such deposits of Euro Dollars in the London Interbank
market} on the date of determination, or in the event the Reuters Money Rates Service, or a
suecessor thereto, no longer pmvides_ such information, such other service as may be agreed by

the Parties that provides BBA interest settlement rates for such deposits of Euro Dollars in the
London Interbank market an,d any other r:aquxred information prevmusly pmwded on the page
“LIBOROI™,

_ “Liguidity Facility”” means the account that will be established b} GOT pmsuam to the
Liquidity Facxhty Agreement.
| l‘Llﬂ!.ll(’J.E'_Y baf:x"x VAl -------- T PYES 7 LA e 7-«. g ounre. 20T

Songas and the Liguidity Fami:ty agent mmed thcrem. dated as of il Octobcr 2001, as the same
may be amended ﬁom time to time. ,

“Loan Amemen means each of the Subsidiary Loan Agreements and the Loan
Assumption Agreement.

“Loan Assumption Agreem rent” means the agreement of that nanie by and among GOT,
TANESCO and Songas, dated as of 11 October 2001, as the same may be amended from time to -

time.

“Loss” means any and all loss, damage, Lability, payment or obligation (excluding'any

indirect or consequential loss, damage, Lability, payment or obligation), and all expenses -

(including reasonahle legal fees).

“Major Contract” means any contract entered into by Songas for goods ot services, under
which contract Songas® obligations in any one calendar year exceed USSS million.

“Material Songas Effect” means a material and adverse effect on (i) Songas or its ability
to perform its obligations or exercise its rights under any Basic Agreement or Financing
Agreement, (i) the design, construction, financing, ownership, operation or maintenance of the
Project, or, in case of damage, the restoration of, the Complex, the Gas Facilities or any facilities
needed for the operation of the Project or (iii) the interests of the Preferred Shareholders or the
retum (net of tax or other impositions) of or on their investment in the ijecL '

“Minister’ ster” means the minister of the Ministry. _
“Ministry” means the Ministry of Energy and Minerals of GOT or, in the event the ﬁamc

or responsibility of such Ministry should be changed, whichever ministry (or regulatory body. as
the context may require) of GOT is charged with the responsibility for psamieum resources or

electricity, as the case may be. T -% Ak
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‘*E\Iotzce of Contract Event” means thc nouce gwcn by one Party to the other Parties
pursuant to Section 16.4(a). :

“Notice of Intent to Terminate” means the notice given by one Paﬁy to the other Partles
pursuant to Section 16.4(b). _

“Notice of 'I‘emima‘tm means the notice given by one Party to the cther ‘Parties
pursuant to Section 14.5 or 16.4(d). _ :

' "Ocelot Tanzania" means Ocelot International Tanzania Ltd, a cozporahon orgamzed
under the laws of Jersey, with its prmcxpal office located in St. Helier, Jersey, Channel Islands,
~ and any permitted fransferee of its shares in accordance with the Shareholders’ A_greement. .

“PanAfrican Tanzanis” means PanAfrican Energy Tanzania Limited, a corporation B
organised under the laws of Jersey with its principal office located in St. Helier, Jersey, Channe}
Islands, and any permitied assignee of its rights under the G-as Ag:reemcnt

“PanAfrican” means PAE PanAfrican Energy Corporation, a corporatmn organised under
the laws of Mauritius, with its principal office located in Port Louis, Mauritius.

*PanAfrican Evmt af Default™ has the meaning estabhshed in Scctmn 16 3(a)

" “Parastatal Action or Inaggog means the action or inaction of any Parastatal Entity,
which action or inaction is inconsistent with the Basic Agreements or the Financing Agreements
and which action or inaction has a Material Songas Effect; provided, however, that no such
action or inaction shall be considered a Parastatal Action or Inaction if such Parastatal Entity is
acting within the scope of its rights and obligations under the Basic Agreements and Financing
Agreements or any transaction with Songas where Songas has chosen to enter into such
transaction with the Parastatai Enuty notwithstanding the exjstencc of conunerclally reasenable
alternatives. ‘

“Parastatal Entity” means any Person owned or controlled by GOT or any Government
Entity. : ' S A , -

“Parent Companies” means PanAfrican and CDCPLC.

“Party” or “Parties” means any of the signatories to this Agreement.

“Person” | means an individual, corporation, partnership, joint venture, trust,
unincorporated orgamzanon, Government Entity or any other 1egal entity.

“Pipeline™ means the nafural gas t‘ransportaizon pxpehne to'be consiructad from 1he
Processing Plant to the Complex, as more particularly described in Annex G to the Power
Purchase Agreement.

“Political Event” has the meaning established in Section 14.5.

“Power Purchase Agreement” means the agreement of that name by and between
TANESCO and Songas dated as of 11 October 2001, as the same may be amended from time to

me. B A
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“P;efened Shares” means the Series A Preferrcd Shares and Series B Preferred Shares

authorized to be issued hy Songas.

_ “Preferred Sharcholders” means the holders of the Series A Prcfmd Shams and Series B
Preferred Shares ou‘{standzng from ﬁme fo time.

‘ Preseribed Fee™ means, with respect to any ‘Consent, the charge or fee if any, prcscnhed
by the Laws of Tanzanta, - o

“Prescribed Form” 'means with respect to any Consent, the form if any, (mc!udmg all
information and defails) prescribed by the Laws of 'fanwua fer the apphcaﬂon for, or renewal
" of, such Conseat. , .

“Processing Plant” means the natural gas processing plant to be consfmcted on Songo
Songo Island, as more particulatly described in Annex G to the Power Purchase Agreement, or
any repiacement facility. .

Sengo Gas-to-Electricity Project, including the transfer to Songas of certain of TPDC s famhtxes

on and around Songo Songo Istand; the development, production and pracesﬁmg of natural gas .

on and around Songo Songo Island under a Development Licence, certain rights under which are
assigned by TPDC to Songas; the construction of a gas processing facility and a gas
transportation pipeline from Songo Songo Island. to the Complex and the Wazo Hill Cement
Plant; the conversion of the turbines at the Complex to natural gas operation; the transfer of the
Complex from TANESCO to Songas; the operation of the Complex by Songas and the sale to
TANESCO of the capacity and the electrical output of the Complex, and the sale of natural gas
by Songas to the Wazo Hill Cement Plant.

“Promissory Notes” has the meaning established in the Shareholders” Agreement.

“Protected Assets” means the Grid System {(as such term is defined in the Power Purchase

Agreement), ¢lectric distribution assets, any other assets necessary for TANESCO to fulfill its
duties under the Electricity Ordinance, and assets protected by diplomatic and consular
privileges under the 1978 Immunity Act of the United Kingdom and the 1976 Sovm;gn
Immumties Act of the Unned Staies or any successor or analogous leg;sisuon

' “Prgtcct,ed Gas” has the meaning established in the Gas Agreement.

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

“Reguired Commercial Operations Date”™ means the date that is 31 months afier the date
of Financial Closing, as the same may be extended in accordance with the terms of the Power

Purchase Agreement

Senes A Preferred Shmhelders means the hoidexs of the Scnes A Preferred Shares

outstanding from time to time. e } =
10 | -
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. “Series A Preferred Shares™ means the Series A Prefermd Shares authonzed to be ;smed
by Songas,

outstanding from time to time. -

“Smes B meerred Shares™ means the Sefies B P}e:ferred S_hares authnrized to be msued
by Songas. ' ' ' ‘

: “Shaxeholdcrs means those Persons holding Preferred Shares or Comman Shares in

Songas from time to time.

“Shareholders’ Agmen t” means the agréement of that name by and among' GOT
Songas and the Initial Shareholders, dated as of 11 October 2@01 as the same may be amended

- from tirme to time.

“Shilling” or “TSh” means the currency that is the legal tendsr of the Urnted Repubhc of
‘Tanzania.

“Shortfall Amount” means for each month in which the FTPA ()rder' is in eﬂ‘ect the
difference between: (i) the tariff and other amounts due and payable pursuant to Article IX and
Annex F of the Power Purchase Agreement, for such month, calculated as if the FTPA Order had
not been made; and (ii) the amount that TANESCO is permitted to 9ay to Songas under the
FTPA Order for such month. :

) “Smkmg Fund Agreemen means the agreement of that pame by and among G-OT
Songas, TANESCO and the Sinking Fund Agent named therein, mxbstannaily in the form af
Annex J to the Power Purchase Agreement.

“Song_a_s” means Songas Limited, a limited liability company incorporated and organimd
under the Laws of Tanzania, with its principal office located in Dar ¢s Salaam, Tanzania.

“Songas Bvent of Default” has the meaning established in Section 16.1. -

. “Songas Project Aareémem means the agreement of that name by and between the
Intemationat Deveiopment Association and Songas, dated as of 11 October 20()1 as the smne
may be amendcd from time to time. .

h‘:_qngo Songo Facilities Transfer Agreement” means the agreement of that name by and
between TPDC and Songas, dated as of 11 October 2001, as the same may be amended fmm

time to time.

‘Soverex@ Event” means the inability of Soﬁgas o convert sufﬁcient Shillings into Hard

Currency using. normal commercial mechanisms to meet its Hard Currency Requirements at a -

‘fime when there is insufficient Hard Currency in the Liguidity Facility to mect Songas’ Hard
Currency Requirements; provided, however, that for purposes of this Agreement, Globeleg
Somanga and Globeleq Tanzania shall not be required to use Hard Currency held in the Escrow

Account to convert such unconverted Shillings. _ _ =

i1
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. “Subsidiary Imgn Agreements” means the {)n-Lendmg Ag:recment (E{B) and tbe
Sibsidiary Loan Agreement (IDA) by and between GOT and Sﬂngas -dated as. ef 11 October
2001, as the same may be amended from time to time. ,

, “T Cg )" means the Tanzania Elccﬂ':c Supply Company Lxmxted, a Iumtcd habﬂlty _
company incorporated under the Laws of Tanzania, with its principal office located in Dar es
 Salaam, Tanzania, and its permitted successors and asszg:ts in accordance with Section 8.7 af t}ns

Agreement. : ‘ . .
 “Target ggu,iné” has the meaning estabiished in the smmm&m* Agreemem
“Tanif Pm;cct Costs™ hazs the meaning established in the Power Purchase Agmemem
“Technical stpum” means a dlspute that relates to a techmcal engineering, cperancmal

or accounting matter related to this Agreement, that in any case, is of the type: susceptibie to
resalunon by an expert in the relcvant ﬁcld , ,

‘zg C” means thc Tanmma Peim}emn Deveiopment Cor;mratmn, a statutory

_Salaam, Tanzama, and its pcmnttcd SUCeessors and a331gns in accordanCe thh Secaon 8.7.of this
Agreement. . _

“Transfer l"}atc” means the last day of the month in whmh the Commercwl OPemtaons
Date occurs. : ,

“Ubungo Complex Transfer Agreement” means- the agreement of thai name by and
between TANESCO and Songas, dated as of 11 October 2001, as the same may be amended
from time 1o time.

, “Uncured Political Ev:m ? means g i’olmcai Event that is not. cured wﬂ:hm the ume
periods specified in Section 14.5. ,

“Wazo Hill ngcm Plant” has the meaning established in the Power Purchase
Agreemmt. .

“Wazo Hill Gas Sales Agreement” has the meanmg estabhshed in the Power Purchase
- Agreement.

“Wazo Hill Lateral” means ihe natural gas transpoﬂanon pipehne 10 be cénsaucte& from -
the Pipeline to the Wazo Hill Cement Plant, as described in Annex G to the POWBf Purchase

Agreement.
1.2, Rulesof Interpretation.’

In this Agreement, unless the context requires otherwise:

{a} the headings are for convenience only and shall not be considered in cm}smung this

} Lo smgular includes the plural and vice Versa: o -

2 | R O
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(c) references to Articles, Secuans, Schedules and Annexes are rcfﬁrences to Amdes and
Sections of, and Schedules and Annexes to, this Agreeme:nt, o

@) the terms “include” and “including™ mean without hmztaxmn

: ~ {(e) the tezm “day™ shall mean a 24-}19111' period starting and ending at 12:00 mxdmght
Tanzania time; the term “week” shall mean a seven-day period beginning and ending on Sunday
at 12:00 midnight Tanzania time; the term “month” shall mean & caienﬁar month, and the term

“year” shail mean a calendar year; .

(f} in the event of any conflict between the provisions of ﬂ:us Agreemcnt and any A:mex
the prowsxons of this Agreement shall prcvaai and = - ‘

{g) the Parties acknowledge that all matters relatmg to the lmplmentanon Agreement
will be governed solely by the terms of this Amended and Restated Implementation Agreement, ‘

| AL
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ARTECIE 4
MLEMENT&TIGN OF TBE PROJE{ZT BY SONGAS
2. 1 Compliance with Laws of ’I‘anzama and gx_menﬁs-.

Songas shall design, censimct, own, operaie and maintain the Pro_;cct in accordance \mthr |

all applicable Laws of Tanzania, all applicable Consents, and its obligations under .the Power
Purchase Agreement, the Gas Agreement, the Gas Processing and Transportation Agreement, the

Songas Project Agreement, the Subsidiary Loan Agreements, the Loan Assumption Agreement |

and the Sinking Fund Agreement. In the event that an FTPA Order is issued, Songas shall: @

~ notify GOT of the issuance of such order within 5 Business Days of Songas becoming aware of

‘such FTPA Order; and (ii) take commercially reasonable actions to have such order annulled,
revoked or suspended; provided, however, that no delay in providing such notice pursuant to the

preceding clause (i) and nothing in the preceding clause (i) (including any delay in or failure to

have such order annulled, revoked or suspended) shall suspend or otherwise affect the GOT’s
- obligations to compensate Songas for the monthly Shortfall Amount under Secﬁon 81l or 111mt
or. eiherwxse adversely affect the pmvzsu}ns of Section 14.5." :

2.2. : Coatracﬂng I

(a) Songas may delegate its tesponsibilities to design, construct, operate and maintain the
Project to one or more Contractors as provided in the Basic Agreements,

(b) Songas shall submit to GOT its list of all pre-qualified or invited bidders selected by

Songas for Major Coniracts no later than 21 days prior to issuing an invitation to bid. GOT may.

advise Songas of its objections to any bidder within seven days thereafier. Songas shall consider
such objections but will be under po cbligation to dlsquahfy any bidder based on such
objections. , _

{c) Songas shall prcvicie GOZ‘ with a copy of any'Major- Cmuact not later thau 30 days
following the execution thereof. Songas shall provide GOT with a copy of any amendment to
any Major Contract that results in a material change or a change in a major piece of equipment as
to either its company or country of manufacture not later than 30 days following the execution
thereof. .

‘ {d) Songas shal] at all times remain Hable for the perfonnance of its obhgatwns under t‘he
~ Basic Agreements natmﬂ:standmg any delegation to any Contractor

2.3.  Required Arrangemeénts.

Except to the extent that the Basic Agreements or Financing Agreements specifically
assign responsibilities or obligations to other Persons, Songas shall make all necessary

arrangements to enable it to carry out its obligations under the Basm Agreements and the -

Financing Agreements,
=
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24, Fnvironmental Protection. Health and Safety.

7 (a) Songas shall at all times comply with all aﬁpﬁc‘;able Laws of Tanzania and the
~ applicable requirements of Annex G to the Power Purchase Agreement regarding environmental
- protection, health and safety. ‘ S

, (b) Songas shall promptly notify GOT of any environmental accidents or emergencies
and shall report periodically, but in no event less frequently than annually, on remediation

© programmes and emergency response plans for environmental impact from the operations of the

~ Project.

(¢) In the event of an environmental accident or emergency, Songas shall issue a report to |

GOT, no less frequently than weekly, assessing the environmental damagé and updating the
status of the remediation programme umntil the completion of such remediation. o

15
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© ARTICLETH
PERMITS AND APPROVALS o
3.1 &gg};_g&ucns bv Seng__ for Consents

Songas shall make or cause to-be made, in 2 ﬁmely fashwn, all apphcaﬁons (whether
initial or renewal applications) for all Consents listed on Annex A and for such Consents not

listed on Annex A where, afier the date of this Agreement, it is determined that such Consents

are required. Such Consents shall be applied for as soon as masonably practicable after learning -

of such requirement, and, in each case, shall be submitted in the Prescribed Form and with the
Prescribed Fee, to-GOT and any relevant Government Entities, as appropnate and Songas shall

diligently pursue all such applications. The information supplied in the applications shall be

complete and accurate and shall saﬁsfy the substazmve and pracedurai requirements of the
“applicable Laws of Tanzama. ‘ _

: 3.2. Status gf Consent App 'Iications.

Songas shall make or Catiss 1o be mtie to-Ge Gri
Date and at least quarterly thereafler, reports hstmg its schedulc for subzmtung Consent
- application forms or renewal application forms, the satus of any Consent applications then
outstanding, notifications of the grant, renewal or denial of any Consent and notifications of any
violations of any Consent. Each report shall include copies of all applications and notifications
discussed in the report. The first section of each report shall also summarize any problems
- regarding any material Consent or Consent application that may affect Songas’ performance
under any Basic Agreement or Financing Agreement. In the event of any Lapse of Consent,
Songas shall submit a report pursuant to this Section 3.2 within 10 Business Days thereof unless
such Lapse of Consent could not reasonably be known to Songas without notification from the
issuing Government Entity, in which case Songas shall submit a report pursuant to this Section
3.2 within 10 Business Days of such notification.

3.3.  Supportto Obtain Consents.

Subject to Songas’ timely submission of the reports réqmréd by Section 3.2, and upon
request of Songas, GOT shall support and use all reasonable efforts to expedite and assist in
resolving any difficulties with regard to the consideration of the applications for the Consents

filed pursuant to Section 3.1 and the timely issuance thereof by GOT or other relevant

Government Entity. Any request for support shall be accompanied by copies of the application
for the Consent, any notice that the Consent was denied or deferred, and a statement of Songas
efforts to date to obtain the Consent. _

3.4. Conchggns to Consents,

Subject to the provisions of Section 8.6, GOT or relevant Govemment Enmy may attach
such terms and conditions to the issuance or renewal of any of the Consents as are in accordance
with the Laws of Tanzania, and the attachment of such terms and conditions shall not in and of
itself constitute a breach of this Agreement by GOT. Songas and the Contractors shall abide by’
" all such terms and conditions. If Songas or any of the Contractors fails to abide by any term or
condition of any Consent, then the exercise by GOT or relevant Government Entity of a power

16
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pursuant 1o the Laws of Tanzania in respect of such failure shall not of itself constitute a breach
of this Agreement by GOT or a Force Majeure Event; provided, however, that if (i) within two
" years of the Transfer Date, Songas, GOT or any relevant Government Entity determinés that a
Consent not listed on Annex A is required to be obtained by Songas or its Contractors from GOT

~ or such Government Entity or (ii) there is a default in the compliance with any term or condition -

of any Consent at the time such Consent is transferred to Songas or its Contractors or as a result
of a condition in existenice at the Transfer Date, then to the fullest extent permitied by the Laws
of Tanzama, GOT shall not, and GOT shall ensure that no Government Entity shall, exercise any-
power pursuant to the Laws of Tanzania with respect to such failure (inchuding the termination or
revocation of any existing Consent or the imposition of fines and penalties) unless Songas or
such Contractor(s), as the case. may be, shall have first been given. written notice of such
' requirement or failure (which notice shall specify, in reasonable detail, the nature of such
requirement or failure) and Songas or such Contractor(s), as the case may be, are given the
* opportunity and fail within a reasonable period of time after receipt of such notice to so recﬂfy
.remedy, comply with or cure such requirement or failure; provided further, that nothing in this
Section 3.4 shall limit GOT or any Government Entity from taking any action in relation to such
 failure in accordance with the Laws of Tanzania to require Songas or its Contractors fo cease

~ operating the Project in the case of an imminent threat to the environment or to the health and

| safety of the public or of Songas’ empioyees
3; S Liaison.

(a) Songas shall appoint at least one member of its staff to be available to GOT and other

Government Entities to consult on and expedite resolution of any problem or issue that may arise

reiat:ng to GOT or any Government Enhty

- (b} The Munstry shall appmnt one senior emplnyec and two alternate senior employees

who sh,all act as lialson between Songas and each Government Entity that has obligations to

Songas under any Basic Agreement or Financing Agreement or any of the Consents and who
shall be charged with providing reasonable assistance to Songas in expediting resolution of any
problem or issue that may arise relating to that Government Entity.

17
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ARTICLE IV
REPRE&IS‘.NTAT{ONS AND WARRANTIES

4.1. GOT Remmmnans and Wam;ptles
As of fhe date hereof, GOT herchy represents and warrants to the other Pamcs that

(2) The Minister has the full power and mxthcmty o execute and deliver this Agreement'

on behalf of GOT. GOT has full power and authority to perform its obligations hereunder. The
execution, delivery and performance of this Agreement by GOT (i) has been duly authorized by
all requisite action on the part of GOT and any applicable Government Entity and (i) will not

{A) violate the Laws of Tanzania or any apph::abEe order of GOT, any Government Entity or.

court or (B) violate, be in conflict with, result in a breach of or constitute (with due notice or
lapse of time or both) a default under any indenture, agreement for borrowed money, bond, note,

instrument or other agreement to which GOT is a party or by which GOT or its property is

bound, excluding defanlts or violations that would not, individually or in the aggregate, have a

_material adverse effect on the properties or financial condmon of G{)T or on 1ts ablhty to
perform its obligations hereunder. 'Ih;s Agreement bas been duly eXecuien amd deiiven
Minister on behalf of GOT ' _

(b} Assuming it constinntes & legal, valid and bmdmg obhganon of each of the other

Parties, this Agreement constitutes a legal, valid and binding obligation of GOT mforceabie

agamst it in accordance with its terms subjas::t to general prmcipies of equity.

{c) No filing or registration with, no notice to and- 10 permit; authorization, consent or
approval of any Person is required for the execution, delivery or performance of this Agreement
by GOT except for such permits, authorizations, consents or approvals as have been obtained.

{d) GOT is not in default under any agreement or instrument of amy nature “dlazsoever to
which it iz a party or by which it is bound in any manner that would have a material adverse
- effect on its ability to perform its obixgannns hereunder or the vahdlty or onferceabxhty of this

Agreement.

{e) Except as otherwise disclosed in writing on or prior to the date hemf there is no

action, suit, proceeding or investigation pending, or to GOT’s knowledge, threatened, against

GOT which, if adversely determined, would have a material adverse effect on its ablhty to
perform its obligations hereunder or the validity or enforceabxhty of ﬁns Agreement :

42. PanAfrican entations and Warranties.

As of the date hereof, PanAfrican hereby represeﬁts and wan*ams to the other Parties that:

{a) PanAfrican is a cnrpomtién duly 'organized, validly amstmg, under the la#vs of

Mauritius and has all requisite corporate power and authority to own or lease and operate its
properties and carry on its business as now being conducted and as presentiy proposed 1o be
conducted. ' , :

(b) PanAfrican has full corporate power and authority to -execute and deliver this
Agreement and to perfozm its thganons bereunder. The execuhen, delivery and performance
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of this Agreemen’c by Pamﬁ'man (i) has been duly authorized by all requisite corporate actxon on
the part of PanAfrican, and no other proceedings on the part of PanAfrican or any other Person
are necessary for such authorization and (if) will not (A) violate (1) the Laws of Tanzania, any
other applicable law, or any applicable order of any Government -Entity or any other

govermnental agency, authority or court having jurisdiction over PanAfrican or its properties or .

(2) any provision of the Memorandum and Articles of Association of PanAfrican or (B) violate,
be in conflict with, result in a breach of or constitute (with due notice or lapse of time or both) a

default under any indenture, agreement for borrowed money, bond, note, instrurnent or other |

agreement to which it is a party. or by which its properties are bound, excluding defaults or |

violations that would not, individually or in the aggregate, have a material adverse effect on the.

business, properties, financial condition or results of operation of PanAfrican or on its ability to

perform its obligations under thxs Agrecmcnt. This Agmnent has’ been duly executed and

delivered by PattAﬁ'xcan

{¢) Assuming it constitutes a 1ega1 valid and bmdmg obhgat:on of each of the other .

Parties, this Agreement constitutes a legal, valid and binding obligation of PanAfrican,

- enforceable agamst it in accordance with its ferms, subject to (i) bankrupicy, insolvency,

reorganization, moratorium, or other similar laws now or hereafter in eﬂ'ect relanng to creditors’
rights and (ii) to general principles of equity. . .

(d) To the best of its knowledge, after reasonable mquizy no filing or registration wth |

no notice to and no permit, authorization, consent or approval of any Persen is required for the
execution, delivery or performance of this Agreement by PanAfrican, except for (i) such permits,
authorizations, consents or approvals that have been obtained and are in full force and effect; (if)
such permits, authorxzatxous, consents or approvals as may be required in the future, which will
be applied for in due course and diligently pursued; and (iii) such permits, authorizations,
consents or approvals that after the date of this Agreement are determined to have been required,
© which permits, authorizations, consents or approvals PanAfrican shall apply for as soon as
practicable after learning of such requirement and dzhgently pursue . _ B}

(¢) PanAfrican is not in default under aﬁy agreemem: or instrument of any nature
whatsoever to which it is a party or by which it is bound in any menner that would have a
material adverse effect on its ability to perform its obhgatlons hereunder or the validity or
- enforceability of this Agreement. _

, (f) Except as otherwise disclosed in writing on or prmr 10 the date hereof thcre 1s no
action, suit, proceeding or investigation pending or, to the knowledge of PanAfrican, threatened
(i) for ity dissolution or (if) against it, which, if adversely determined, would have a material

adverse effect on its ability to perferm its obligations herennder or the vahdlty or enfameabxhtyr

of this Agreement.

{g} PanAfrican represehts that it has not paid or received, or undertaken to pay or receive,
any bribe, pay-off, kick-back, or unlawful commission and has not in any other way or manner
paid any sums, whether in Tanzanian Shillings or foreign currency and whether in Tanzania or

abroad, given or offered to pay any gifts and presents in Tanzanis or abroad, to any Person to

procure this Agreement. PanAfrican undertakes not to engage in any of these or similar acts
dunng the term of this Agreement.
_%
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4.3. iQCPLC _Egg;;esentaﬁoas and Warranncs
As of the date hereof, CDCPLC hereby represents and mms to the other Pamcs that:”

(a CDCPLCisa corparanon dﬁiy orgamzed and validly exlstmg under the laws of

England and Wales and has all requisite corporate power and authority 10 own or lease and -
operate its properties and carry on its business as now bcmg conducted and as pmmtiy proposed.

to be conducted.

(by  CDCPLC has full coiporate power and authohiy ‘to execute and deliver ﬁnm
Agreement and to perform its obligations hereunder. The execution, delivery and performance
- of this Agreement by CDCPLC (i} has been duly authorized by all requisite corporate action on
the part of CDCPLC, and no other proceedings on the part of CDCPLC or any other Person are
necessary for such authorization and (i) will not (A) violate (1) the Laws of Tanzania, any other

applicable law, or any applicable order of any Government Entity or any other governmental
agency, authority or court baving jurisdiction over CDCPLC or its properties or (2) any

provision of the Memorandum of Association or Articles of Association of CDCPLC or (B)

‘violate, be in conflict with, result in a breach of or canstzm’te (wﬁh due nm:ce or lapse of nme or

both) a default under any indeniure, agreement 16F borrowed money; bond e
other agreement to which it is a party or hy which its properties are bound, cxciudmg defanits or
violations that would not, individually or in the aggregate, bave a material adverse eﬁ‘egt on the
business, properties, financial condition or results of operation of CDCPLC or on its ability to
perform its obligations under this Agreement. This Agreement has been duly executed and
delivered by CDCPLC,

(c) - Assuming it constitutes a legal, valid and binding obligation of éach of the other B

Parties, this Agreement constitutes a legal, valid and binding obligation of CDCPLC, epforceabie
against it in accordance with its terms, subject to (i) bankruptcy, insolvency, reorganization,
moratorium, or other similar laws now or hereafier in eﬁ'cct re!atmg to creditors’ nghts and (if)
to general principles of equity.

(d)  To the best of its knowledge, after reasonable inquiry, no ﬁh'ng or regiét;aﬁon

with, no notice to and no permit, authorization, consent or approval of any Person is required for

the execution, delivery or performance of this Agreement by CDCPLC, except for (i} such
permits, authorizations, consents or approvals that have been obtained and are in full force and
effect; (ii) such permits, authorizations, consents or approvals as may be required in the future;

which will be applied for in dué course and diligently pursued; and (iii} such. permits,

authorizations, consents or approvals that after the date of this Agreement are determined to have
been required, which permits, authorizations, consents or approvals CDCPLC shall apply fm‘ as
soon as practicable aﬁer learning of such requirement and dihgcnt}y pursue :

(¢} CDCPLC is not in default under any agreement or m%trmnent of any nature
whatsoever to which it is a party or by which it is bound in any manner that would have a

material adverse effect on its ability to perform its obligations hereunder or the vahd:ty or

enforceability of this Ag:emmm.

(f)  Except as otherwise disclosed in writ:ng on or prior to the date hereof, there 35 no
action, suit, proceeding or investigation pending or, to the knowledge of CDCPLC, threatened (i)
for its dissohution or (ii) against it, which, if adversely determined, would have a material adverse
20 3
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effect on its ah:hty to perform its obfrgm‘mns heveunder or- thc vahdlty or cnforcmbxhty of tins
Agreement. |

~ {g) CDCPLC represents that it has not paid or received, or undertaken to pay or -
receive, any bribe, pay-off, kick-back, or unlawful commission and has not in-any other way or
manner paid any sums, whether in Tanzanian Shillings or fb,reign : currcncy' ‘and whether-in
Tanzania or abroad, given or offered to pay any gifts and presents in Tanzania or abroad, to any
Person to procure this Agreement. CDCPLC undertakes not o engage in any of these or szmxlar
acts dimng the term of this Agreement. . ‘ ‘ _

44. Songas RegrcSentaﬁer;s and Warranties.
As of the date hereof, Songes he:re:by represents and wanants to the other Parues that

_ " (a) Songas is'a company limited by shares, duly orgamzed, validly existing uuder the
Laws of Tanzania, and has all requisite corporate power and authority to own or lease and
operate its properties and to carry on its business as now bemg conducted and pmseﬂtiy propcsed
to be conducted: , '

(b) Songas has full corporste power and authority to execute and deliver ﬁus Agnecment
‘and to perform its obligations hereunder. The execution, delivery and performance of this
Agreement by Songas (i) has been duly authorized by all requisite corporate action on the part of
Songas, and no other proceedings on the part of Songas or any other Person are necessary for
such authorization, and (if) will not (A) violate {1) the Laws of Tanzania or any applicable order
of GOT, any Government Entity or court or (2) any provision of the Memorandum and Articles
of Association of Songas or (B) violate, be in conflict with, result in a breach of or constitute
{with due notice or lapse of time or both) a default under any indenture, agreement for borrowed
money, bond, note, instrument-or other agreement to which Songas is a party or by which Songas
or its property is bound, excluding defaults or violations that would not, individually or in the
aggregate, have a material adverse effect on the business, properties, financial condition or
results of operation of Songas, or on its ability to perform its obligations hereunder. This
~ Agreement has been duly executed and delivered by Songas. : ‘

{c}) Assazmng it constitutes a legal, valid and binding obligation of each of the other -
Parties, this Agreement constitutes a legal, valid and binding obligation of Songas, enforceable
against it in accordance with its terms, subject to (i} bankruptey, insolvency, reorganization,”
moratorium, or other similar iaws now or hereafter in effect re:}aimg 1o creditors rights and (if)

-~ to general principles of equity.

(d) To the best of its knowledge, after reasonable inquiry, no filing or registration with,
no notice to and no permit, authorization, consent or approval of any Person is required for the
execution, delivery or performance of this Agreement by Songas, except for (i) the Consents that
have been obtainéd and are in full force and effect; (if) such Consents as may be required in the
future, which will be applied for in due course and diligently pursued; and (iii) such Consents not
listed on Annex A to this Agreement that after the date of this Agreement are determined to have
been required, which Consents Songas shall apply for as soon as practicable after leaming of

such requirement and diligently pursue.
B
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-(e) Songas is not in-default under any agreement or instrument of any nature whatsoever-

to which it is a party or by which it is bound in any manner that would have a material adverse
effect on its ability to perform its obligations hereunder or the validity or enforceability of this
. Agreement. | . - .

£} Exéé;i; as otherwise disclosed in writing on of p_ri-o% to the date hereof, there is no
action, suit, proceeding or investigation pending or, to Songas’ knowledge, threatened (i) for the
dissolution of Songas, or (ii) ageinst Songas, which, if adversely determined, would have a

material adverse effect on its ability to perform its obligations hereunder or the validity or

enforceability of this Agreement.
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| ARTICLEY |
. EMPLOYMENT, TRAINING AND TANZANIAN RESOURCES

5.1.  Emplovment of Tanzenians.

(a) The Parties recognize that training citizens of Tanzania in the deSign, construction,
installation, operation, maintenance and management of the Project and maximizing technology
transfer are central to the interests of GOT in the Project. Songas shall therefore employ, and
shall procure that Glebeieq O&M and PanAfrican Tanzania {to the extent it is a Songas
Contractor) employs citizens of Tanzania for the constructxon, installation, operation,
maintenance and management of the Project to the max.lmum extent reasonable, taking into
wmldﬁmtzon availability and the reqmre;d skills.

: {b) Songas shall submit reports annuafly to the Ministry and to the Songas Board of
Directors detaahng thc pmgress made toward meeting the objectives set forth in Secuon 5. 1(3)

S 2 Trammg

(a) In accordance with the Power Purchase Ageement and the Gas Agreement, Songas
and Globeleq O&M and PanAfrican Tanzania, as applicable; shall include employee training
programmes as required in the normal conduct of its business, which training programmes shall
from time to time include training in each of the skills used in the planning, design, construction,
operation and maintenance of the Project and training in management for those employees
qualified for management training, The training programmes shall from time to time focus both
on techmical and administrative matters, including coniract administration, Consistent with the
Fixed O&M expenses as defined in and established pursuant to Annex F to the Power Purchase
Agreement, the cost of such employee training by Songas, Globeleq O&M or PanAfrican
Tanzania, will be a normal cost of business included in such Fl.xed Q&M expemcs

) Songas shall submit repo:ts annually to the M;imstry descnbmg in detail its empioyee
fraining programmes, the unplemerﬂanon of such fraining programmes and the amounts spent on
such tra;mng programrnes : .

5.3. Tanzanian Resources.

(a) Subject to the procurement requirements of lending and funding insﬁmﬁcns, Songas
shall give preference to the purchase of Tanzanian goods and materials for use in the Project;
provided, however, that such goods and materials are of an acceptable quality and are ava:dable
on a timely basis in the quantity required, on competitive terms. _

(b) Subject 1o the pmcumnent requirements of lending and funding institutions, Sengas
shall also give preference to the employment of Tanzanian service contractors as far as they are’
financially and technically competent, possess the necessary skills to perform the work required
by Songas and such contractors are available on a timely basis and on competitive terms.

: © Songas shall establish appropriate tender procedures for Tanzanian goods, materials
" and services, taking into account Tanzanian local market conditions and enabling Tanzanian

contractors to bid to supply such goods and materials and to provide such services. __% A}c_
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ARTICLE VI
INSURANCE '

6.1. Mamtenance of Specxﬁed Pohcles 7

Songas shall obtain and maintain insurance from ﬁnanmally strong and nanomﬂy or

internationally reputable insurance companies in accordance with Article XI of the Power

Purchase Agreement and Article XT of the Gas Agreement. To the extent that GOT can be
named as an additional insured on such insurance pohczes covering the Pro;ect, GOT sha!i be so
named by Songas. ' : _

6 2. Insurance Proceeds

All Insurance Proceads (as defined in the Subsxdmry Loan Agreemcnts) shall be used to
repair or restore the Project, except as otherwise provided in the Basic ﬁgrcements or the

Subsxdmry Loan Agrecmentb

[
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ARTICLE VII
PARENT COMPANY OBLIGATIONS

7.1. 'grggg@gen of Submdlarxes

(@) Pan.Afman has orgamzed PanAfrican ?anzama, all the cmtstandmg stock of which is

held directty or indirectly by PanAfrican. PanAfrican agrees that without the prior approval of
- GOT, it will not transfer its shargs in PanAfrican Tanzania or any subsidiary which directly or
indirectly holds shares in PanAfrican Tanzania; L__did, however, that the foregoing shall not
prohibit PanAfrican from (i) transferring the shares in PanAfrican Tanzania, or any subsidiary
which directly or indirectly holds shares in PanAfrican Tanzania, to another subsidiary that is

~ directly or indirectly wholly owned by PanAfrican, or (ii) the pledge of shares of any subsidiary

to the Multilateral lnvestment Guarantee Agency or otherwise if required in connection wﬁh o

obtammg pohtxcai nsk or cm:rency convertxbzhty risk insurance coverage

{(b) CDCPLC is the Parent Company of Grlebeleq Tanzania and Globeiaq Somanga, ail
the outstanding stock of each being held directly or indirectly by CDCPLC., CDCPLC agrees
that without the prior approval of GOT, it will not transfer its shares in Gloheieq Tanzania,
Globeleq Somanga or any subsidiary which directly or indirectly holds shares in Globeleq
Tanzania or Globeleq Somanga; provided, however, that the foregoing shall not prohibit
CDCPLC from (i) transferring the shares in Globeleq Tanzania, Globeleq Somanga or any
subsidiary which directly or indirectly holds shares in Globeleq Tanzania or Globeleg Somanga,
to another subsidiary that is directly or mdirectly wholly owned by CDCPLC, eor (if) the pledge
of shares of any subsidiary to the Multilateral Investment Guarantee Agency or otherwise if
required in connection with obtaining political risk or cﬁn‘ency convertibxhty risk insurance

coverage. _
() Except as provzdcd pursuant to- Sections 7. l(a} or 7. 1(&), if either PanAﬁ'lcan or
CDCPLC desires to transfer its interests in PanAfrican Tanzania, or Globeleq Somanga, or

Globeleq Tanzania, or any subsidiary which directly or indirectly holds shares in PanAfrican
Tanzania, or Globeleq Somanga, or Globeleq Tanzania, as the case may be, it shall provide GOT

with the following information about the proposed purchaser: its name, nationality, the names -

and mationalities of all natural Persons who directly or indirectly hold 10% or more of, or
- exercise influence or control over, the proposed purchaser, andited financial statements for the
preceding five fiscal years, together with any more recent unaudited quarterly financial
statements, a description of its business, specifically relating to its experience with oil and gas

production and wel} operations and servicing (with regpect to a proposed transfer by PanAfrican)

and specifically relating to pipeline management and power plant operation {with respect to a.

proposed transfer by CDCPLC), together with such additional information as GOT may
reasonably request. GOT shall use such informatior fo evaluate the ability of the prospective
transferee to fulfill its financial and managerial obligations, which shall be the basis for the
approval or disapproval of the transfer and shall notify the proposed transferor of its approval or
disapproval of the transfer within 90 days following its receipt of all the information requested
‘pursuant to the preceding sentence. GOT may condition its consent to a transfer upon specified
conditions, including a requirement that the proposed transferee execute an agreement w:tix GOT
whereby the transferee agrees to be bound by the substance of this Agreement. '

For the purposcs of tI:us Section 7.1, “transfer” means 1o sell, assxg;:, p‘iedgc or transfer
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72, Eauity Guarantee. | |
(8 CDCPLC agrees that it will cause Globelegq Somanga to provide cqmty cap1ta1,
subject to Article VII of the Shareholders® Agreement, up to the full amount of Globeleg

Somanga’s equity obligations to Songas pursuant to Sectmnsz_’, 2 4,2.6, and 27 of the
Shaxeholders Agreement. = ‘

-(b) CDCPLC hereby agrees “that' it will cause Globelcq Tanzama to prowde equity
capital, subject to Article VII of the Shareholders” Agreement, up to the full amount of Globeleq

Tanzania’s equity obligations to Songas pursuam to Sectwnsza, 24, 26 and 2.7 of the -

Shmehoidﬂrs Agreement.
73 P ormance Guarantee. _

(a) Under the, Shareholders Agrcemmt, Globeieq Somanga and Giobeleq Tam:ama have
agreed to canse Songas to operate the Project in accordance with Good Oiifield Practices, Good

Pipeline Practices, Prudent Utility Practices and the Laws of Tanzania, subject to the terms and

con&mens of the Basxc Agmements and Fmancmg Agreemants and under the Gas Agreement,

[
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Facilitics in accordance wzth Good Oilfield Practices and the Laws of Tanzéma; “To the extent

there is a Loss arising from Songas® failure to- operate the Project in accordance with Good

 Oilfield Practices, Good Pipeline Practices, Prudent Utility Practices and the Laws of Tanzania,

sub;ec:t to the terms and conditions of the Basic Agreements and Financing Agreements, and the
Loss is not fully compensated by Songas, PanAfrican Tanzania, Globeleq Somanga or Globclcq
Tanzania, or the operation of any apphcabie msurance ccwemge then o

(1) PanAfrican hercby pzovides subject to the terms of this Section 7 3(&)(1},
a performance and operations guarantee in the amount of US$2,500,000 to cure any Loss
where (A) the Loss is occasioned by the gross negligence or willful misconduct of
PanAfrican, its subsidiaries or any employees of Songas who are or have been employees
of PanAfrican or any of its subsidiaries other than Songas within three years of the Loss

and (B) Songas has insufficient funds (incinding any available insurance proceeds) to

both cure such Loss and operate the Project. Upon establishment of the amourit of such

Loss, PanAfrican shall pay, upon demand of GOT, an amount up to US$2,500,000 for -

purposes of curing the Loss; provided, however, that in no event shall the amount payable

by PanAfrican pursuant to this Section 7.3(a){1)} with respect to any Loss exceed the

amount of such Loss, or with respect fo all Losses, exceed in the aggmgate
US$2,500,000. ‘

(i CDCPLC hereby provides, subject fo the terms of this Section 7.3(a)(ii), a
performance and operanans guarantee in the amount of US$7,500,000 to cure any Loss
-where (A) the Loss is occasioned by the gross negligence or willful misconduct of

- CDCPLC, its subsidjaries or any employees of Songas who are or have been employees
of CDCPLC or any of its subsidiaries other than Songas within three years of the Loss
and (B) Songas has insufficient funds (including any available insurance proceeds) to
both cure such Loss and operate the Project. Upon establishment of the amount of such
Loss, CDCPLC shall pay, upon demand of GOT, an amount up to US$7,500, 000 for
purpases of curing the Loss; provided, however, that in no event shall the amount payable
by CDCPLC pursuant to this Section 7.3(a){(if) with respect to any Loss exceed the
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amourt of Such Less, or with respect to aji Lasses, e}.cecd in the aggregale '

US$7,500,600.

(b) At such time as a Daanradc' Event occurs, CDCPLC shall (i) provide m-ine_»n nétice 3

to GOT within 5 Businéss Days of such event, and (if) unless otherwise waived in writing by
GOT, within 30 days of such event, provide a letter of credit in favor of GOT, from a bank
whose shori-term and long-term unsecured debt obligations are rated in one of the two highest
. ratings categories by a nationally recogmzed rating agency in the United States, in-an amount

sufficient to meet CDCPLC’s maximum obligations under this Section 7.3. For purposes of

menitoring the ratia referred to in clause (i) of the definition of “Downgrade Event” and upon
the occurrence of the event described in clause (i) of the definition of Downgrade Event,
CDCPLC shall provide to GOT, no later than 60 days after the end of the second and fourth
quarter of each calendar year, CDCPLC group unapdited financial statements covering the
previous two' quarters ag well as a certificate from CDCPLC's: treasury setting forth- and

certifying CDCPLC’s commitied undrawn lines of credit at the tirne, provided, that, CDCPLC -

shall no longer provide such documents after it receives a credit ratmg ﬁ'om Standard & Poor’s
Cerpomtmn or Moody’s Investors Services, Inc. - ' _ .

74, M@MM- , o
~+(a) CDCPLC agrees to loan to Songas on.a revolving basis ujs 0. US$4 million to fund

emeigency maintenance expenses during the Initial Term of the Power Purchase Agreement.

Each request by Songas to draw such funds shall be subject only to the requirements that (i) the
proceeds. of such loan, in combination with other funds available to Songas, would be sufficient

to undertake and complete the emergency maintenance, (ii) Songas has insufficient funds

available or accessible to underiake and complete the emergency maintenance and (iii) there is at
the time no occwrrence and continuation of any (A) GOT Special Event under any of the Basic
Agreements or Financing Agreements or (B) an Uncured Pohtacal Force Ma;eure Event under
the Escrow Agreement or an Uncured Pehtzcal Event. ' _

(b) Any amounts so loaned shall be evidenced by an Emergency Maintenancc Loan |

Promissory Note substantially in the form attached as Annex B. Songas shall repay in Dollars

the principal amount of Emergency Maintenance Loans outstanding in 21 equal monthly
installments commencing on the first Business Day of the fourth full calendar month following -

disbursement of any Emergency Maintenance Loan, and Songas shall, at the same time, pay
interest in Dollars on the unpaid principal amount of each Emergency Maintenance Loan, until
such principal amount is paid in full, af a rate per annum equal to the sum of (i) LIBOR on the
_day such Emergency Maintenance Loan is disbursed and (ji) the lesser of (A) 18% or (B) the
cormrercial rate at which Songas is able to borrow funds on an unsecured basis on the day-such

Emergency Maintenance Loan is disbursed, with the sum divided by two. Songas may, without

premium or penalty, prepay the oufstanding amount of any Emergency Maintenance Loan, in

whole or part, with accrued interest to the date of such prepayment on the amount prepaid and .

shall prepay such Emergency Maintenance Loan to the extent of any insurance proceeds it
receives with respect to the event for which such Emergency Maintenance Loan was provided.
In the event of any draw of an Emergency Maintenance Loan, the repayment of principal and
payment of interest shall be 2 Non-Subordinated Obligation under the other Basic Agreements
and Financing Agreements. CDCPLC shall be liable for any apphcable withholding taxes on the
payment of interest on the Emergency Maintenance Loan at the rate in effect on the date that is
- one day prior to the date -of Financial Closing. An mcmase or decrease in the applicable
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wthholdmg tax rate shall be treated as a Change in Law pursuant to Article IX of the Power
Purchase Agreement, and payments of interest on any Emcrgency Maintenance Lean shall be net
of such i increase or decrease in the withholding tax rate. ‘

(c) The Emergency Maintenance Loan will become m:rmedmie]y due and payabie if there

shall oceur (i) a GOT Special Event under any of the Basic Agreements or Financing |

Agreements, (ii) an Uncured Political Force Majeure Event under the Escrow Agresment, or an

Uncured Political Event, ‘where in either case of (i) or (i), for so long -as the Escrow Account
shall remain in effect, Globeleq Tanzania and Globeleq Somanga have delivered Certificates as
defined in and pursuant o Section 4.3 or 4.4(a) or (b) of the Escrow Agreement or Certificates as
defined in and pursuant to Section 4.2 or 4.3(a) or.(b) of the Hard Currency Agreement (or any
similar terminating draw under the Escrow Agreement or the Hard Currency Agreement under

any successor provisions) or (iii) an acceleration of payment under the Subsidiary Loan:_ ‘

Agreements, the Lnan Assumpm:m Agreemeni or any other loan agreement.

- A{Dy If the repayment of the Emcrgency Maintenance Loan is accelerated f}ursuént 0
Section. 7.4(c), then such repayment shall be made in accerdzmce with Amde A" of the
_ Sharcholders’ Agreement. _

1.5, Terms of Guarmtee

(a) The oi)hgancns set forh in Sections 7.2 and 7.3 shall be continuing and absolute :

guarantees, and the obligations set forth in this Article shall remain in full force and effect unless
and until a Notice of Termination has been issued pursuant 1o Section 14.5 or 16.4(d) or
Globeleq Tanzania and Globeleqg Somanga have delivered Certificates pursuant to Section 4.3 or
4.4(a) or (b) of the Escrow Agreement or pursuant to Seetion 4.2 or 4.3(a) or (b) of the Hard
Currency Agreement, as such Certificates are defined therein; {or any similar terminating draw
under the Escrow Agreement or the Hard Currency Agteement under any successor provisions)
provided, however, that PanAfrican’s and CDCPLC’s obligations pursuant to Section 7.3 shall

- survive only with respect to such obligations that occurred or arose prior to such termination or
delivery if, within six months from the earlier of any such termination or delivery of such

Certificates, GOT shall have notified the Parent Companies in writing of such a Loss and that it
is demanding or will be demandmg payment pursuant to Section 7.3.

{b) The obligations set forth in Sections 7.2 and 7.3 ar¢ a guarantee of payment and not
of collection, meaning that while such obligations are in full force and effect, GOT shall not be
required to initiate, pursue or exhaust remedies against Globeleq Somanga or Globeleq Tanzania
pursuant to the Sharcholders® Agreement with respect to the guarantees provided pursuant to
Section 7.2 or Songas for the obligations pursuant to Section 7.3 before proceeding agamst
PanAfrican or CDCPLC as the case may be. Each of PanAfrican and CDCPLC expressly waives
any right to require that any action be brought against their respective subsidiaries or fo require
that resort be had to any security. The terms of this Section 7.5(b) shall apply af such time as the
conditions to each of the Parent Compamm respective ohhgauons, as set forth in Sectzozxs 12
and 7.3, have been met. :

{c) If Globeleq Somanga or Giobeieq Tanzania shall fail to make any reqﬁmd payment
guaranteed pursuant to Section 7.2 following demsand therefor, CDCPLC shall, within 10 days
following the giving of notice of such failure and the demand by Songas for payment, promptly
- and fully make such payment. If such payment is not made within 10 days of such demand,
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CDC?_LC' shall pay all reasonable costs and expenses, inéiuding- feésonabie legal fees and .
expenses, paid or incurred by Songas in conmection with the enforcement of the obligations
under this Article. Each default in any obligation shall give rise 1o a separate cause of action

hgrcunder, and sepaxate suits may be brought hereunder as each cause of action arises.
o 7.6. Obligations Umondﬁmnal |

{a) The nbhganens of CDCPLC under Secnon 7.2 shal% not. be unpan‘ed _medified,
released or limited by any occurrence or condition whatsoever, iucluding any compromise,
settlement, release, waiver, renewal, extensior, indulgence, impairment, limitation of liability,

change in or medification of any of the obligations and liabilities, either original or assumed, of -

its: respective subsidiaries contained in the Basic Agreements or Financing Agreements. No
invalidity, irregularity or unenforceability of any obligation of the respective subsidiaries shall
aﬁ'ect, impair, or be a defence to the obhgatmns of CDCPLC under this Amde. .

{b) CDCPLC unconditionally waives notice of any of the ma:ttcrs refen'ed to in Section
7.6(a), and each of the Parent Companies unconditionally waives, except as specified in Sections
7.3 and 7.5, any demand or notice of defanit in the making of any payment hereunder or of any
other default by its reﬁpezﬁve subsidiary under the Basw Agreements , ,

{¢) No lawful act of commission or cmlssxon of any kind or at any fime upon the part of

Songas or. GOT in respect of any matter whatsoever shall in any way affect or impair either .

Party’s rights fo enforce any right, power or benefit under this Article, and no set-off, claim,
reduction or diminution of any obligation or any defence of any kind or nature which CDCPLC
has or may have agamst Songas or GOT shall be available against Songas or GOT, respectively,

in any suit or action brought by Songas or GOT, as the case may be, to enforce any nght, power_

or beneﬁt under Section 7 2.

(d) In the event that any payment pursuant 1o their obhgauons under Secnon 7.3 should
give rise 10 a right of subrogation, PanAfrican and CDCPLC hereby waive any and all rights of
subrogation with respect to Songas until such time as Songas’ obligations for any mdebtadness
under any of the Financing Agreements have been satzsﬁed in full i _
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ARTICLE VIIX

-~ Gor Pnommxsrmcx |
81 RighttoProject.

_ (a) Subject to the tenns and- oondmens of the Basic Agresments and the Fmancmg
Agreements GOT will assist in obtaining for Songas and PanAfrican Tanzania, or will itself
grant to Songas and PanAfrican Tanzania; the exclusive rights fo develop, own, operate and
maintain the Project Subject to the terms and conditions of the Basic Agreements, for so long as
‘this Agreement is in effect, GOT shall not grant to any Person other than Songas and PanAfmcan '
. Tanzania the nghts provided under the Basic Agmements. ‘ _

(b) GOT shall cause TANESCO and TPDC to ohtam all 1and or interests in iand as
necessary to fulfill their obligations under the E}bungo Campiex Tran.sfer Agreement and the
Songo Songo Facﬂmes Transfer Agreement ' . _ ,

{© Songas may advise GOT from time tc; nme of any dlfﬁculttes cncounte:red in the

activities 1t 1s required to pen Yo ifany-such-difSoulss
‘create a significant possibility that Songas will be pmvanted or mazenaily impaamé in meetmg xts
obligations hereunder or under any other Basic ‘Agreement or the Financing Agreements, then,
upon the request of Songas, GOT shall take such actions as are reasonable and appropnate under
the circumstances to enable Songas to secure the necessary property or services; provided,
however ‘thax if GOT reasonably determines that Songas has failed in any material respect to
comptly with its obligations inder this Agreement and that such failure is the principal cause of
Songas® difficulties in performing such activities, GOT may advise Songas of such determipation
and GOT shall not be obligated to take any actions to assist Songas pursuant to this Section 8.1
until such time as Songas has fuily cemplw& in aﬂ material respects with its cbhgatmns under
this Agrecment. : : -

" (d) Upon ;:easonahlc request by Songas, GOT shall use reasonable eﬁbrts to support
Songas’ performance of its obligations to design, construct, install, operate and maintain the
Project. By agreeing to use reasonable efforts to support Songas’ efforts, GOT has not relieved,
and does not relieve in 1 any way, Songas of its obligations or potent:al hab;hty undcr the Basic
Ageme:nts :

82. Obligationto Lend .

{a) GOT hf;:rcby agrees that it will, through its Ministry of Finance, take all actions as are
reasonably appmgr:ate to. enable it to borrow funds from the International Development
Association in the approximate amount as set out in Table 2 of Schedule | to Annex F to the
Power Purchase Agreement and from the European Investment Bank in the approximate amount
as set out in Table 2 of Schedule 1 to Annex F to the Power Purchase Agreement. Such funds, in -
combination with funds assumed pursuant to the Loan Assumption Agreement, are intended to

- cover the debt-funded portion of the Tariff Project Costs in a nominal ratio of 75% of the Tariff
Project Costs, and will be loaned to Songas on the terms and conditions set forth in the

Subsidiary Loan Agreements. 7 ‘
| 2z
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_ b)Y ¥f Actua} Shared Prq;ect Cﬁsts are less than Estzma!:ed Shared Pro_;cc’t Costs, GOT's
‘pbligation to lend pursuant to Section 8.2(a) shall be reduced by an amount equal to 75% of the
difference between Estimated Shared Project Costs and Actual Shared Project Costs. If the
Actual Pass-Through Project Costs are less than the Budgeted Pass-Through Project Costs,
GOT’s obligation to lend pursuant to Section 8. 2(a) shall be reduced by an amount equal to
100% of the difference between the Budgeted Pass-Through Project Costs and Actual Pass-

* Through Project Costs. If Estimated Shared Project Costs are less than Budgeted Shared Project

Costs, escalated as provided in Table 7 to Schedule 1 of Annex F to the Power Purchase

Agreement, GOT’s obligation to lend pursuant to Section 8.2(a} shall be reduced by an amount .

equal to 100% of the difference between the Budgeted Shared Project Costs, escaldted as
provided in Table 7 to Scheduic 1 of Annex F to the Power Purchase Aga‘eement, and the

. Estimated Shared iject Costs.

(c) If Actuztl Shared Pro]ect Costs exceed Estlma‘ted Shared PIOjth Costs, GOT will, in
addition to any other obligation to lend pursuant to this Section 8.2, lend to Songas from time to

time as needed on the terms and conditions set forth in the Subsidiary Loan Agreements an -

‘amount equal to 37.5% of the amount by which Actual Shared Project Costs ¢xceed Estimated
Shared Project Cests until Actizal Shared Project Costs equal 115% of Estzmated Shared ngect
Costs. _

. {d) If Estimated Shared ijcct Costs exceed Budgeted Shared Project Costs, escalated as
provided in Table 7 to Schedule 1 of Annex F to the Power Purchase Agreement, or Actual Pass-
Through Project Costs exceed Budgeted Pass-Through Project Costs, GOT shall, in addition to
any other obligation to lend pursuant to this Section 8.2, lend to Songas from time to time as
needed, .on the terms and conditions set forth in the Subs1dmry Loan Agreements, an amount

equal to 100% of such excess costs; provided, however, that GOT may determine, subject to

Section 2.4(c) of the Shareholders’ Agreement, at the ﬁme of funding not to fund 100% of such
costs, in which event GOT shall lend to Songas an amount equal to 75% of such excess costs.

| (¢) GOT shall, in addition to fulfilling any other obligation o lend pursuant to this |
Section 8.2, lend to Songas from time to time as needed, on the terms and conditions set forth in -

the Subsxdxary Loan Agreements, an amount equal to 75% of costs incurred with respect to the
development or construction of the Project as described in Annex G to the Power Purchase
Agreement that are atfributable to a Force Majeure Event under any of the Basic Agreements
- until Globeleq Somanga, Globeleq Tanzania and the DFIs have reached their Target Equity
(exclusive of the Project Management Fee), and 100% thereafler; provided, however, that the
- GOT may determine, subject to Section 2.4{c) of the Shareholders’ Agreement, at the time of

funding not to fund 100% of such cests in which event GOT shall lend to Songas an amount
equal to 75% of such costs. _

(f) GOT will, in addition to. fulfilling anv other obligation to lend pursuant to this Section
8.2, lodn 1o Songas from time to time as needed, on the terms and conditions set forth in the
Subsidiary Loan Agreements, an amount equal fo the entire amount of any mcreased costs
attributable to a Pelmcal Event,

(g) In the case of any partial or tatal Insufficiency, G{}T agrees tbat it wsll either:

, (i) grant TANESCO a rafe merease sufﬁment to enable TANESCO to mee’t
its obligation to pay the Capacity Charge (as defined and established in the Power
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Purchase Agreement) that 'I‘ANESC(} must continue to ;Jay t0 Songas pursuant to Section -

9.4(1) of the Power Purchase Agreement that is attributable to one minus that proportion
of the Gas Facilities, the numerator of which is the actual total gas flow to the Complex
and ‘the denominator of which is the total gas flow that the Complex would have

consumed ‘had there been no Insufhcxency, and assuming that the Weighted Average

Complex Heat Rate was as specified in Section 5 of Aonex F ot the Power Purchase

Agreement, that become unused by reason of the Insufﬁmency or.

i) fmgwe the: ammount of pnnmpal and nﬁerest atherwme due ﬁ'om Songas to ,

GOT under the Subsidiary Loan Agreements and Loan Assumpuon Agreements
attributable, based on the overall ratio of debt funding included in the Tariff Project
Costs, to that proportion of the Gas Facilities, the numerator of which is the total gas flow

to the Complex (as reduced by the Insufficiency) and the denominator of which is the

total gas flow that the Complex would have consumed had there been no inmfﬁclency,
and assuming that the Weighted Average Complex Heat Rate was as specified in Section
5 of Apnex F of the Power Purchase Agreament, that becnmc unused by reason of the
Insufficiency.

83.  Account Funding.

(a) GOT hereb} acknowledges its obhgatlons under the Escmw Agreement 0] to fund
the Escmw Account initially and from time to time thereafier until the amount on deposit therein
equals the then Required Amount (as such term is defined in the Escrow Agreement), including
its -obligation to restore the Escrow Account to such Required Amount upon the occurrence of
any currency exchange loss, (11) to direct the investment of the funds in the Escrow Account and

(iii} to ensure that Shillings in the Escrow Account are converted to Hard Cm‘rency to the

greatest extent feasible.

()] GOT hercby acknowledges its obligations under the Liquidity Faclhty Agreement (i)
to fund the Liguidity Facility initially and from time to time. thereafier untl the amount on
deposit therein equals the then Required Amount (as such term is defined in the Liquidity

Facility Agrecment), including the requirements to restore the Liguidity Facility to such

Required Amount upon the occurrence of any currency exchange loss and (i) to direct the
investment of the f:mds in the L1qmdxty Facility.

(9] GOT Songas and TANESCO shall meet each Agreement Yeax to cstabhsh the
amount of the Sinking Fund Surcharge (as defined in the Power Purchase Agreement) for the
ensuing Agreement Year, GOT agrees to execute the Sinking Fund Agreement, substantially in
the form of Annex ] to the Power Purchase Agreement, at such time as the Sinking Fund
Surcharge (as defined in the Power Purchase Agreement) is other than US$0.00 per kWh.

$4. Returnto Globeleq Somanga and Globeleq Tanzania.

GOT acknowledges that Globeleq Somanga and Globeleq Tanzania are making their
investment in Songas based upon the expectation of receiving dividends and stock redemption
payments such that they will obtain an internal rate of return (after withholding taxes, before
taking into account capital cost overruns or underruns and the effects of bonuses and penalties

under the Power Purchase Agreement) consistent with the rates estabhshed in Sectmn 2.10 of the .

Shareholders’ Agreement. , 3
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- 8.5 Investment and Tax Imentwcs

o Subject to Article XI, Songas, Globeleg 'i’anzama, G}obeleq Somanga and PanAfncan

_ Tanzania shall avail themselves of the incentives and assistance described in Annex C and

granted by GOT or any Government Entity. Upon Songas’ notification to GOT that Songas or

another beneficiary is encountering difficulties in obtaining such incentives and assistance, GOT

shafl ensure the provision of such incentives; pgg_de_d, however, that Songas, Globeleg

Tanzanig, Globeleq Somanga and PanAfrican Tanzania are in all respects in material compliance
thh the Basic Agreements the Financing Agrcements and the Laws of Tanzama .

8 6 ‘No. })xscg tmn

(a) GOT shaii not take any actions tha: would have any adverse mpact on Songas or its
ability to fulfill ifs obligations under this Agreement, the other Basic Agreements or the
Fipancing Agreements based upon reasons of foreign ownership or control of Songas. GOT
shall provide national treatment to Songas as a corporation crgamzed under the Laws of
" Tanzania. ‘

) Neﬁmthsténdmg an’y 'other piovxsmh in thls Agreement, neither GOT tior any

Govemment Entity or. Parastatal Entity shall take any discriminatory action that materially and

 adversely affects the Project or the performance by Songas of its obligations or the enjoyment of
its rights or benefits or the interests of the Shareholders therein or of PanAfrican Tanzania.
Neither GOT nor any Government. Entity or Parastatal Entity shall expropriate, nationalize or,

_except as herelnafter provided, acquire the Project or Songas, whether in whole or in part;
provided, however, that the foregoing shall not prohibit any actions taken by GOT, TANESCO,
TPDC, any other Parastatal Entity or any Government Entity pursuant to their respective rights
and obhganons arising under the Basic Agreements or the Fmancmg Abreements

8 7 Exxstence; of TANESCO and TPDC.

Songas acknowledges that GOT intends to restructure and/or privatise the energy and
electric industries in Tanzania. The timing, nature and structure of the restructuring/privatisation
have not been determined, but Songas acknowledpes that an entity may assume TANESCQO’s
and TPYIC’s obligations under the Basic Agreements and Financing Agreements, provided that
(i) the successor in interest to TANESCO or TPDC has the ability and undertakes to perform
TANESCO’s or TPDC’s obligations under the Power Purchase Agreement or (Gas Agreement,
respectively, and (ii} GOT, without interruption in each case, retains its obligations under this
Agreement and the Financing Agreements or such other commercial security is provided for the
obligations of the succeeding entity that in the reasonable commercial judgment of Songas
provides an adequate alternative. Subject to the preceding proviso, Songas hereby consents to
the assignment by TANESCO and/or TPDC of their obligations, and agrees to execute such
documemts and/or instruments as may be necessary or apprapnate 1o ackncwledge such

assignment.
8.8.  ICSID Effectiveness, Designation and Consent.

(2) GOT shall, as soon as practicable but in no. event later than the Commercial
Operations Date, undertake and complete any legislative or other measures as may be necessary
to cause the ICSID Convention (as defined in Section 15.4)to have the force of law in Tanzamia.

3 =
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(b} As soon as pmtzcable but in no event later than the Coromercial Operaﬁons Date,
GOT shall designate TANESCO and TPDC as agencies of GOT to the Centre in accordance with
Article 25(1} of the ICSID Convention (as defined in Section 15.4). For the purpose of Article
25(3) of the ICSID Convention, GOT hereby approves each of TANESCO’s and TPDC’s -
consents to arbitration under the ICSID Convention in each of the Basic Agrecments and
Fmancmg Agreements to whmh TMESCO or TPDC, as the case may be,isa party

8.9 Ob 1 atlon Unmndxnenal

(a) The sbhgatmns of GOT hereunder shall not be impaired, ‘modified; released or
limited by any occurrence or condition whatsoever, including any compromise, settlement,
release, waiver, renewal, extension, indulgence, impairment, limitation of liability, change in or -
modification of any of the obligations and liabilities, either original or assumed, of GOT or any
Government Entity or Parastatal Entity contained in the Basic Agreements or the Financing
Agreements. ‘No invalidity, irregularity or unenforceability of any obligation of any Government
Entity or Parastatal Entity shall affect, mpmr or be a defence to the obhgatmns of GOT
hereunder. ,

: (b) No 1awﬁ11 act of COmmission or omission of any Kind or 8t mny- titte-aport the ~
Songas or the Parent Companies in respect of any matter whatsoever shail in any way aftect or -
impair its or their rights to enforce any right, power or benefit under this Agreement.

8.10. Electricity Licence.

Upon application in accordance with- the Electricity Ordinance by Songas for an -
Electricity Licence, and payment of the Prescribed Fee, GOT shall, on or prior to Financial
Closing, issue the Electricity Licence. The Parties agree that during any period that TANESCO.
operates the Complex pursuant to Section 6.11 of the Power Purchase Agreement, Songas shall
not be dctcnmncé to be in default under Section 72(1) of the E’iectmclty Grdmance ' _

8.11. Obligation to Remedy Effects of an FTPA Order.
In the event of the issuance of an FTPA Order: '

{a) GOT shall, for cach month during the period in Wh}.(:h the FTPA Order is in effect
compensate Songas, as a direct contractual obligation under this Agreement; the monthly
Shortfall Amount, by either, at GOT"s election (i) forgiving an amount of prineipal and interest
otherwise due from Songas to GOT in the mext succeeding month under the Subsidiary Loan
' Agmements or the Loan Assumption Agreement equal to the monthly Shortfall Amount or (i)
paving to Songas the monthly Shortfall Amount; provided, however, that in the event that the
Shortfall Amount in any month exceeds the amount of principal and interest otherwise due from
Songas to GOT in the next succeeding month under the Subsidiary Loan Agreements and the
Loan Assumption Agreement, the GOT may elect to forgive such amount of pnncipai and
interest and pay to Songas the balance of the monthly Shortfall Amount;

(b) satisfaction of the manﬂz%y Shortfall Amount under Section 8.11(a) shall be made
" within the time periods and on the terms set forth in the Power Purchase Agreement. )
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ARTI(LE X
FOREIGN CURRENCY EXCBANGE AND TRANSFER OF FUNDS

9.1. Foreign Exchange chgl_ ion.

" The forexgn currency exchaage and transfer abroad of alI ﬁmds relatmd to thc Pro;ect shall -
be governed by the Foreign Exci:ange Act, 1992 and regzﬂatmns prommﬂgated thereunﬁer, '
amended from time to time. '

9 2. Uga of Tanzaman Bank Accounts; Excenuons

GOT shall cause the Bank of Tanzania to give Songas consent to (i) hold formgn '
exchange (A) provided by the Parent Companies or their Affiliates or any of the DFls, the
International DeveIOpment Association, the European Investment Bank, or any . other foreign
sources provided for in the Basic Agreements or Fmaucmg Agreements and (B) used to pay
foreign contractors or vendors in- respect of services provided or equipment or materials
purchased outside of Tanzania, in one or more accounis outside Tanzania (ii) pay such foreign
exchange directly to such foreign contractors and vendors without initiating such payments
through bank accounts in Tanzania and {iii) make loans to its Shareholders pursuant to Section
4.14. of the Sharcholders’ Agreement. Nothing in this Agreement shall prevent Songas from
opening, operating and retaining moneys in additional foreign currency bank accounts outside
Tanzania from time to time if and to thc extent that it is or bccames atherwxse permitted undcr
_the Laws of Tanzama. :

9 3. Consent to Foreign Currenc'{ Accounts.

- GOT sha!i cause the Bank of Tanzania to give Songas and its Confmctors consent to
open, operate and retain earnings from foreign currency bank accounts held in Tanzanian banks
(including the payment of all foreign exchange that Songas reccives under the Fmancmg
Agreements or otherwise into such accounts and mthdmwals therefmm) :

3 4 Avazlablhiz of Foreign Exchangg

GOT agrees that it shall not impose fermgn cxchange controis on Songas its Contractors,
‘the Parent Companies, the Sharcholders, the Escrow Agent, the agent under the Liquidity
Facility Agreement or the agent under the Sinking Fund Agreement more restrictive than those in
effect on the date that is one day prior to the date of Financial Closmg

9.5, Free Transfcr of Necessary Funds.

Without prejudice to Section 9.1, GOT shaIl perum thc free transfer of all funds and
financial settlements necessary to implement and carry out the Project or the zmpicmentanon of
the Basic Agreements and the Financing Agreements and shall ensure full and unencumbered
repatriation rights with respect to all foreign currency converted from Shillings.

9.6. Expatriate Employees of Soggg and its Contractors.
~ Subject to Section 91 Expatriate Employees of Songas and its Contractors shall be

entitied;
- s = Ar
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{2} In respect of -such portion of their salaries as may be paid m Tanzania, fo export freely

from Tanzania, during each year of their employment their savings on salaries paid in Tanzania

and export free:ly from Tanzania upon termination of their contract in Tanzania any balance of

such savings in Tanzania as well as any sums paid to them from any prov&éent or hke ﬁmd on
termination of their empioyment in Tmma, and :

(h) To export freely from Tanzania, upon termination ei‘ their employment in Tanzama,
' their personal property previously imported into Tanzania or purchased with their savings on
. salaries in Tanzama, : . . _
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| ARTICLEX o
‘ Exm'rm'rﬁ EMPLOYEES OF SONGAS AND ITS CONTRACTORS

10.1. Right to Import.

GOT encourages Songas and its Contractors to incorporate as much locaily pmduced ,

material, equipment, and supplies as possible in the construction and operation of the Complex
and the Gas Facilities.. Nonetheless, Sengas and its Contractors ‘shall be entitled to import
- without restriction, and, prior to the date that is one year after the Transfer Date, without
- Customs Duties, all items’ required for the design, construction,; - installation, operanon and
maintenance of the Project, including spare parts and replacements 1o the spare parts inventory,
subject to compliance with any other restrictions imposed by the Laws of Tanzania. All items-

not consumed or incorporated into the Project may be freely re-exported by Songas without

© incurring habﬂ:ty for Customns Duties in Tanzania. GOT may, as provided by the Laws of
Tanzania, require Songas to re-export any items or equipment used in the construction of the

Project that are not reasonably required for Songas to operate and maintain the Project, unless -

Songas agrees to pay promptly the normal Customs Duties for those items and equipment.
Songas shall be afforded a redsonable time, but not less than nine months following the Transfer
Date, to re-export any such items or equipment required by GOT to be re-exported. ‘

10.2. Export and Reimport.

Songas shall be entitled to export without restriction all items of plant and machinery
importéd by it under Section 10.1 for permanent installation in the Complex or the Gas Facilities
for the purpose of repair or refurbishment outside Tanzania and to re-import the same without
payment of Customs Duties, and GOT shall, at the request of Songas, use reasonable measures to
expedite the issuance of any Consent required for the export and rc—m‘xpon of such plant and
machinery. _

18.3, Immigrabon.

Subject to the appliéabie Laws of Tanzania relating to innnigzaﬁon, and proﬁdéd Songas |

and the Contractors materially comply with all applicable Laws of Tanzania relating to
- immigration and submit timely applications in the Prescribed Form and with the Prescribed . Fee,
GOT will expedmously grant applications of Songas and the Contractors for work permits,
. employment passes, visas and other permits, as necessary, for individuals involved in the Project.
Notwithstanding the foregoing, however, GOT may, in any individual case, decline to grant an
application, or expel a Person previously admitted, to protect the national security mterests and
pubhc health and safety of Tanzama, as reasonably determined by GOT

10.4. Expatdate Emplovees.

Each Expm'-ate Employee of Songas and its Contractors shall be permitted to import into
Tanzania free of import duty and other taxes on first arrival their personal and household effects,
including one automobile, subject to the limitations and conditions set out in the Customs Tariff
Act, 1976; provided, however, that no property imported by such Expatriate Employee shall be
resold by such person in Tanzania except in accordance with GOT regulations. _%
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ARTICLE X1
. TAXATION
111, Izsation efsonggg | |
bongas shall be subject to all taxaﬁon in ’}"anzama apphcabie toa Tanzaman company,

~ but, in order to minimize the price charged to TANESCO for the capac:ty of the Complex, shall
tzke all legally available measurés to cnsure the most preferential income tax treatment,

including availing itself of tax incentives, cxcmpttons and allowances to the extent that such

incentives, exemptions and aliowanccs resuit ina iawer fax habtkty than would otherwise be -

applicable.
S Exp_@mgle Emplovee Incomr: Tax Guarantee.

‘Whem Songas by notice in wntmg to the Tanzania Revenue Authonty has guarantee:d the

full and proper discharge by an Expan‘xa:tc Employee of his liability for income tax under the

Laws of Tanzama, mclndmg the provxsaons of the Incomc Tax (Exempnon) Expatriate Staff

(.

bngagem i P : S ES I AR R 19 L3 bt EA BN VRS e o o N ,_ 111 -\-hiqahar‘ av
the Government Gazette on Augusi 15 1986 such Empieyee shall bc entitled to receive freely

the whafe or any part ‘of his remuneration in the country in which he is normaily resident.
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ARTICLE X
SONGAS FINANCIAL MATI‘ERS

12. I ‘ ubordmaimn of GOT Ingeb@

GOT acknowledges that pursuant to the Loan Agreements and the Shamhclders
Agreement, in the event of (i) a non-payment by TANESCO of amounts due pursuant to Article
IX of the Power Purchase Agreement or (ii) certain specified events of default or special events

under the Basic Agreements or Financing Agreements, Songas’ obligations to GOT for borrowed

money are subordinated to Songas’ obligations to redeem Preferred Shares and pay dividends
thereon, and to certain other obligations of Songas, including payment of the Stock Payments

‘and Termination Price as defined in and pursuant to Article V of the Shmhoidcrs Agmemcm '

and payments on any Emergency Maintenance Loan.

12.2.  Additionsl Fmanmng.,

7 So long as any of the loans under either of the Subsidiary Loan Agreements or the Loan
Assumption Agreement are outstanding, Songas shall not, without the prior approval of GOT,

incur any debt other than as pcnmttcd pursuant to the Subsidiary Loan Agreements and other -

than any additional debt incurred in connection with the ﬁnancmg of UGTS as defined in and
pursuant to Scctmn 3.9 of the Power Purchase Agreement.

12.3. 1gu1d_a_tﬂ amages,

{a) Sonw agrees that GOT may be substanually damaged in amounts that may be -

~ difficult or impossible to determine in the event that Songas fails to achieve the Deemed
Commercial Operations Date or the Commetcial Operations Date by the Required Commercial
Operations Date. Therefore, Songas and GOT havé agreed that in such event, Songas shall pay
GOT liquidated damages equal to the greater of (i) US$10,000 for each day of delay beyond the
Required Commercial Operations Date or (ii) the damages (whether liquidated or otherwise) that
Songas recovers from its Contractors and suppliers for the delay. The Parties agree that payment
of Hquidated damages is in lieu of actual damages, and the collection of the liquidated damages,

plus any interest that may be due thereon, is GOT’s sole remedy in the event of a failure by

Songas to achieve the Deemed Commercial Operations Date or the Commercial Operations Date
by the Required Commercial Operations Date. Songas hereby waives, to the extent permitted by

applicable law, any defence as to the validity of any liquidated damages in this Agreement on the -

ground that such liquidated damages are void as penalties or otherwise.

(b) Payment of liquidated damages shall coniinue until and cease upon the earlier of ()
" the Deemed Commercial Operations Date or the Commercial Operations Date, (ii) six months
afler the Required Commercial Operations Date; provided, however, that such six-month period
and payments of liquidated damages during such six-month period or any remainder thereof shall
be suspended during any intervening Force Majeure Event under the Power Purchase Agreement
that further delays the Deemed Commercial Operations Date or the Commercial Operations Date
and shall resume upon the termination of such Farce Majeure Even’t or (m) the tetmmanon of the

Power Purchase Agreement.
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ARTICLEXIIT
LIABILITY AND INDEMNIFICATION
13.1. Limitation of Liability. o
No '?arty shall be liable to any other Party in contract, tort, warranty, strict Habﬂity -or aﬁy
other legal theory for any indirect, consequential, incidental, punitive or exemplary damages. No

Party shall have any lability to any other Party except pursuant to, or for breach of; this
Agreement; provided, however, that this provision is not intended to constitute a waiver of any

rights of any one Party against one or mose of the others with regard to matters unrelated fo this
. Agreement or any activity not contemplated by the Basic Agreements or Finaocing Agreements.

13.2. Indemnification

(a) Except as specifically ﬁmvided elsewhere in this Agreemént, GOT shall xndemmfy -
cach of the other Parties agamst, and hold each of the other Parties harmless from, at all times -

2l ossee incurred _anffered, sustained or required to be paid,

dxrectiy or mchracﬂy, by, or seught to be nnpesed upon, any such Party, for personal i m;ury or
death to persons or damage to property arising out of any negligent or intentional act or omission
by GOT in connection with this Agreement. Notwithstanding anything to the contrary contained
in the preceding sentence, nothing in this Section 13.2(a) shall apply to any Loss to the extent
that the Party claiming indemnification (i) receives indemnification pursuant to the terms of any
of the Basic Agreements or Financing Agreements or (ii) is reimbursed pursuant to any policy of
msurance o

(o) Exccpt as specifically provided elsewhere in thls Agreement, Songas shall indemnify
each of the other Parties against, and hold each of the other Parties harmless from, at alf times

after the date hereof, any and all Losses incurred, suffered, sustained or required to be paid,
directly or indirectly, by, or sought to be mposed upon, any such Party, for personal i m;ury or
“death to persons or damage to property arising out of any pegligent or intentional act or omission
by Songas in connection with this Agreement. Notwithstanding anything to the contrary
contained in the preceding sentence, nothing in this Section 13.2(b) shall apply to any Loss to the
extent that the Party claiming indemnification (i) receives indemnification pursuant to the terms
of any of the Basic Agreements or Financing Agreements of (u) is reimbursed pursuant to any
policy of i msu:ance .

{c) In the event injury or damage results from the joint or concurrent negligent or

intentional acts or omissions of either Songas or GOT, each such Party shall be habic umier this

indemmnification in proportion to its relative degree of fmﬁL

(d) The prcm,smns of this Section 13.2 shall survive for a period of five years following
any termination of this Agreement with respect to any acts or omissions or claims for
indemnification which occurred or arose prmr to such termination; but in any case, with respect
to Songas® Hability, excluding acts or omissions occurring while Songas is not in control of the
Complex or Gas Facilities as a resull of any circumstances descnbed in Section 6.11 of the

Power Purchase Agreement or Section 14.1{a)(vi). g —%
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- 13.3. Asserﬁon of Claims 1o Exceed Mlmmgm Amoun t

Each Party shall be solely. hable, and shall not be entitled 6 assert any claim for
indemnification under this Agreement, for any Loss that would otherwise be the subject of

indemnification under this Agreement until all Losses of such Party, in the aggregate, during the -
then-current year exceed an amount equal to US$10,000, in which event such Party shall be able

to recover for all its T.osses for such year. For the purposes of this Section 13.3, a Loss (or claim
for indemnification) shall be deemed to arise in the calendar year the event gmng rise to such
Loss {or claim for indemnification) occurred, or if the event is continbing in more than one
calendar year, in the calendar year such event ends. :

13.4. Indemnﬁcaﬁen for Fmgg and Penalties.

. Any fines or othu' penalties incurred by a Party (other than fines or penalties due in
whole or in part to the negligence or intentional acts or omissions of another Party) for non-

compliance with Laws of Tanzania or any applicable consent, permit, licence or approval shall
pot be reimbursed by any or all of the other Parties but shall be the sole responsibility of the non-

compiymg Party. 7 |
~ 13.5. Notice of Proceedings.

h I:ach Party shall promptly notify the other Party of any Loss or proceeding in respcct of

which' such notifying Party is or may be entitled to indemmification pursuant to Section 13.2.
Such notice shall be given as soon as reasonably practicable after the relevant Party becomes
aware of the Loss or proceeding and that such Loss or proceeding may give rise {0 an
indernification, but in any event no later than 14 days after the receipt by the Party seeking
indemnification of notice of the commencement of any action for which indemnity may be
saught. The delay or failure of such indemnified Party to provide the notice required pursuant to
this Section 13.5 to the other Party shall not release the other Party from any indemnification
obligation which it may have to such indemnified Party éxcept (i) to the extent that such failure

or delay materially and adversely affected the indemnifying Party’s ability to defend such action

ot increased the amount of the Loss, and (ii) that the: indemnifying Party shall not be liable for
any costs or expenses of the indemnified Party in the defence of the clazm, suit, action or
proceeding during such period of faﬂure or delay.

13.6. Defence of Claims.

(a) Upon acknowledging in writing its obligation to indemmnify an indemnified Party to
the extent required purstant to this Article XTI, the indemnifying Party shall be entitled, at its

option (subject to Section 13.6(¢)), to assume and controf the defence of such claim, action, suit.

or proceeding at its expense with counsel of its selection, subject to the prior reasonable approval
of the mderrm:ﬁed Party.

)] Unieﬁs and until the mdemmfymg Party acknowledges in writing its obligation to
indemnify the indemnified Party {o the extent required pursuant to this Articie X111, and assumes
control of the defence of a claim, suit, action or proceeding in accordance with Section 13.6(a),
the indemmified Party or Parties shall have the right, but not the obligation, fo contest, defend and
litigate, with counsel of their own selection, any claim, action, suit or proceeding by any third
party alleged or asserred against such Party in respect of, resulting from, related to or arising out
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of any matter for which 1t is entitled to be indemnified hcreundcr, and the reasanabia costs and
expenses thereof shall be subject to the indemnification obligations of the mdcmfymg Party
hereunder.

(© Upmi assumption by the indemmifying Party of the control of the defence of a claim,
suit, action or proceeding pursuant to Section 13.6(a), the indemnifying Party shall reimburse the-
indemnified Party or Parties for the reasonable costs and expcnses of the indemnified Party or

Parties in the defence of the claim, suit, action or proceeding prior to the indemnifying Party’s

acknowledgment of the indemnification and assumption of the defence.

(d) Neither the- indemnifying Party nor the indemnified Partjl shall be entitied to settle or
compromise any such claim, action, suit or proceeding without the prior written consent of the

 other; provided, however, that after agreeing in writing to indemnify the indernnified Party, the

indemnifying Party may, subject to Section 13.6(g), settle or compromise any claim without the
approval of the indemnified Party. . Except where such consent is unreasonably withheld, if a
Party settles or compromises any claim, action, suit or proceeding in respect of which it would
otherwise be entitled to be indemnified by the other Party, without the prior written consent of
*hf;mu' Party. the other Party shail be excused frcm any obhganon to mdemmfy the Party

{e) Following the acknowledgmant of the mdemmﬁcanon and the asmptien of the
defence by the indemnifying Party pursuant to Section 13.6(a), the indémnified Party shall have
the right to employ its own counsel and such counsel may. participate in such action, but the fees
and expenses of such counsel shall be at the expense of such indemnified Party, when and as
incurred, unless: (i} the employment of counsel by such indemnified Party has been authorized in
writing by the indemnifying Party; (ii) the indemnified Party shall have reasonably concluded
and specifically notified the indemnifying Party that there may be a conflict of interest between
the indemnifying Party and the indempified Party in the conduet of the defence of such action;
(iii) the indemnifying Party shall not in fact have employed independent counsel reasonably

satisfactory to the indernnified Party to assume the defence of such action and shall have been so -

notified by the indemnified Party; or (iv) the indemnified Party shall have reasonably concluded
and specifically notified the indemnifying Pasty that there may be specific defences available to
it which are different from or additional to those available to the indemmnifying Party or that such

claim, action, suit or proceeding involves or could have a material adverse effect upon the

indemnified Party beyond the scope of this Agreement. If clause (if), (iii) or (iv) of the
preceding sentence shall be applicable, then counsel for the indemnified Party shall have the
right to direct the defence of such claim, action, suit or proceeding on behalf of the indemnified
Party and the reasonable fees and &sbur%me:ms of such counsel shall constitute reimbursable

legal or other expenses hereunder.

13.7. Subrogation.

Upon paymcnt of any . indemnification by a Party pursuant to Section 13.2, the
indemnifying Party, without any further action, shall be subrogated to any and all claims that the
indemnified Party may have relating thereto, and such indemnified Party shall at the request and

expense of the indemnifying Party cooperate with the indemnifying Party and give at the request

and expense of the indemmnifying Party such further assurances as are neccssary or advisable to

Ay

enable the indemnifying Party vigorously to pursue such clauns ‘ g !
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ARTICLE X1V
FORCE MAJEURE

14.1. Definition of Force Majeure.

(a) A “Force Majeure Event” shall mean any event or circumstance or combination of
events or circumstances bevond the reasonable control of a Party occurting on or after Financial
Closing that materially and adversely affects the performance by that Party of its obligations
under or pursuant to this Agreement; provided. however, that such material and adverse effect
could not have been prevented, overcome or remedied by the affected Party through the exercise
of diligence and reasonable care. Subject to the exclusions in Section 14.1(b), “Force Majeure

Events” shall include the following events and circumstances, but only to the extent that they

satisfy the above requirements:

6 GOT Action or Inaction that is the proxnnaie cause of ndn-performance or
delay in performance of any obi:gatmn or exercise of any right under this Agreement by
any Party (other than GOT); ‘

(i)  Parastatal Action or Inaction that is the proximate cause of non-
. performance or delay in performance of any obligation or exercise of any nght under this
. Agreement by any Party (other than GOT);

(if) Changesin Lawor Lapses of Consent that are the proximate cause of non- |

_ performance ot delay in performance of any obhganon or exercise of ar;y right uader this
} Agreement by any Party (other than GOT); '

{iv)  Court Action that is the prexlmaiﬁ cause of ncmperformance or delay in

performance of any obligation or exercise of any nght under this Agreement by any
Party; : ,

(v) = aSovereign Event;

(vi}  any act of war (whether declared or undeclared), invasion, armed conflict

or act of foreign enemy, blockade, embargo, revolution, riot;_ insurrection, civil -

commotion, or act of terrorism;

(vit) lighining, earﬂlquake, tsunami, flood, storm, cyclone, typhoon, or tormado;
epidemic or plague; -

(viii) strikes, works to rule, go-slows or other labour disputes, unless such
strike, work to rule, go-slows or labour disputes were provoked by the unreasonable
action of the management of Songas, or were, in the reasonable judgment of the affected
Party, capable of being resolved in a manner not contrary to such Party’s commercial
interests; or _

(ix) explosion, fire, blowout, or chemical contamination.

{b) Force Majeure Events shall expressly exclude the following conditions, except and to
the extent that they result directly from a force majeure: g
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(i)  adelay in the performance of any Contractor; and

{il)  normal wear and tear or, as to the equipment at the {)omplex required for '.

the production and delivery of the Net Electrical Output {as defined in the Power
- Purchase Agreement), random flaws in materials and equipment or breakdowns in
equipment; provided, however, that this exclusion shail apply only to the extent of the
delay or failure directly resulting from such random flaw or breekdowns and not to the
extent of any delay or failure resulting from any other Force Majeure Event (whether

concurrent or intervening) that otherwise meets the conditions for a Force Majeure Event

- under this Article XIV without regard to this Section 14. 1{(b)(ii).

14.2. Notification Obligations.

(a) If by reason of a Force Majeure Event a Party is wholly or partially ﬁnable-to carry
out its gbligations under this Agreement, then the affected Party shall (i) give the other Parties

notice of the Force Majeure Event(s) as soon as practicable, but in any event, not later than the

fater of 48 hours after the affcctcd Party becomes aware of the cccw'rence 'af the borce Majeure

the extent that such information can reasonably be cietennmed at the time of ﬁm second nonce
providing a preliminary evaluation of the obligations affected, a preliminary evaluation of the
period of time that the affected Party will be unable to perform the obligations, and other
relevant matters, as soon as practicable, but in any event, not later than seven days after the
initial notice of the occurtence of the Force Majeure Event(s) is given by the affected Party.
When appropriate or when reasonably requested to do so by another Party, the affected Party
shall provide further notices to the other Parties more fully describing the Force Majeure
Event(s) and the cause(s) therefor and providing or updating information relating to the efforts of
. the affected Party to avoid and/or to mitigate the effect(s) thereof and estimates, to the extent

practicable, of the time that the affected Party reasonably expects it will be unable to cany ouf
any of its affected obligations due to the Force Majeure Event(s).

{b) The affected Party also shall provide notice to the other Parties of {1') the cessation of
the Force Majeure Event and (if) its ability to recommence performance of its obligations under

this Agreement as soon as possible, but in any event, not later than sevendays after the
occwrrence of each of clause (1) and (i1) above.

{c) Failure by the affected Party to give notice of a Foree Majaure Event to the other
Parties within the 48-hour period or six-hour period required by Section 14.2(a) shall not prevent
the affected Party from giving such notice at a later time; provided, however, that in such case,
the affected Party shall not be excused pursuant to this Article XIV for any failure or delay in

camplym with its obhgauons under or pursuant to this Agreement until the notice has been

given. If such notice is given within the 48-hour period or six-hour period, the affected Party
shall be excused for such failure or delay from the date of cnmmencement of the relevant Force

Majeure Event.
14.3. Duty to Mitigate.

‘ The affected Party shall use all reasonable efforts 1o roitigate the effects of a Force
Majeure Event, including the payment of reasonable sums of money in light of the likely efficacy
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of the mitigation measurcs, provided, however, that the affected Party should not be reqmred to
settle any labour dispute or litigation on terms which, in the reasonabie judgemcnt of the affected
Party, are contrary to its commercial interests. ‘

14.4. Delay Caused bv Force Majeure Events,

So long as the affected Party has at all times since the ocenrrence of the Force Majeure
Event complied with the obligations of Section 14.3 and continues to so- comply, then the
affected Party shall not be Hable for any failure or delay in performing its obligations (other than
the faiture to make any payment otherwise due hereunder) under or pursuant 1o this Agreement
for so long as and to the extent that the performance of such obhgatmns are affected by the Force
Mageuxe Event,

145, Political Evems,

Upon the occurrence of (i) a GOT Action or Inaction, (i) a Change in Law or Lapse of
Consent, (iif) a Parastatal Action or Inaction, (iv) a2 Sovereign Event or (v} Court Action, (each a
“Political Event™), that has not been satisfactorily resolved within (i) 90 days during the period
prior to the fifth anniversary of the Transfer Date; (n) 180 days during the period from the fifth
anniversary of the Transfer Date to the tenth anniversary thereof; and (i) 270 days after the
tenth anniversary of the Transfer Date, Songas or the Parent Compames shall have the right to
deliver to GOT a Notice of Termination, whereupon the provisions of Article VI shall terminate
and such Political Event shall become an Uncured Political Event. Subject to (i) GOT’s
continued compliance with the terms of Section 8.11 and (if) no challenge being made by GOT
as to the validity or enforceability of Section 8.11 or subsection {c) of the definition of Change in
Law, the implementation of an FTPA Order shall not constitute a Change in Law for the
purposes of this Section 14.5. Immediately upon any failure by GOT to comply with its
obligations under Section 8.11, or the making of any such challenge as to the validity or
enforceability of Section 8.11 or subsection (c) of the definition of Change in Law, t}ae F'I’PA
Order shall become a Change in Law for the purposes of this Section 14.5. - R
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ARTICLEXV
RESOLUTION OF DISPUTES
15.1. Notice of Dispute.

In the event that there arises between or among the Parties any dispute, controversy or
claim arising out of or relating to this Agreement or the breach, termination or validity thereof,
the Party wishing to declare a d:s;m:e shall deliver to thf: oﬁzcr ?arties a written notice
identifying the disputed issue. . ,

15.2. Resolution by Parties.

Within 30 days of delivery of a notice of a dispute, the Parties shall attempt in good faith
to settle such dispute by discussions among those representatives of each Party with the
appropriate decision making authority. In the event that such individuals are unable to reach
agreement within 30 days, or such longer period as they may agree, then any Party may refer the
matter to an echri in accordancc w:th Sectmn 15.3 ot, 1f thc dxspute isnota Techmcal D;spute,

15.3. Tedmical Disputes.

{a) In the event that the Parties are unable to resolve a Technical Dispute in accordance
with Section 15.2, then any Party, in accordance with this Section 15.3, may refer the Technical
Dispute to an expert for consideration of the Technical Dispute and to obtain a recommendation
from the expert as to the resolution of the Technical Dispute. - The expert shall have
demonstrated expertise in the area to which such Technical Dispute relates and shall not be an
agent, employee, or contractor or a former agent, employee or contractor of any Party involved
in the Technical Dispute. In the event that the Parties cannot agree within 10 days as to whether
‘a dispute falls within the definition of a Technical Dispute, then Section 15.3 shall not be used to
resolve this dispute and the Parties shall proceed direcﬂy to arbitration under Section 15.4 to

resolve the dispute.

(b) The Party initiating submission of the Technical Dispute to the expert shall provide
the other Parties with a notice stating that it is submitting the Technical Dispute to an expert and
nommatmg the Person it proposes to be the expert. The other Parties shall, within 15 days of
recmvmg such notice, notify the initiating Party whether such Person is acceptable. If any Party
" receiving such notice fails to respond or notifies the initiating Party that the Person is not
acceptable, the Parties shall meet and discuass in good faith for a period of 10 days to agree upon
a Person to be the expert. If the Parties are unable to agree, each of the responding Parties shall

by the end of such 10-day period nominate a Person to be an expert, whereupon the nominated

experts shall meet and agree upon a Person who shall be the expert. If the experts fail to agree
upon an expert within 10 days, any Party may request the International Chamber of Cominerce

(“ICC™) Centre for Expertise to suggest a Person, who shall be the expert.

(c) Consideration of the Technical Dispute by an expert shall be initiated by the Party
secking consideration of the Technical Dispute by the expert submitting within 10 days of the
appointment of the expert to both the expert and the other Parties written materials setting forth
(i} a description of the Technical Dispute, (ii) a statement of the initiating Party’s position, and
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{iii) copies of records supporting the initiating Party’s position. Within 10 days of the date that a
- Party has submitted the materials described in the preceding sentence, any responding Pacty may
submit to the expert {A) a description of the Technical Dispute, (B) a statement of the responding
Party’s position, and (C) copies of any records supporting the responding Party’s position. In
addition to the material provided to the expert by the initiating Party, the expert shall consider
any such information submitted by any responding Party within such 10-day period and, in the
expert’s discretion, any additional information submitted by any Party at a later date, Any
materials submitied by a Party to the expert shall be simultaneously submitted b’y such Party to
-the other Parrxes :

(d) Each Party shall desig:aie one Person kn(swledgeab}e about the issues in dxspmé who '

shall be available 1o the expert to answer questions and provide any additional information
requested by the expert. Except for such Person, a Party shall not be required {0, but may,
provide oral statements or presentations to the expert or make any particular mdzvxdua]s
available to the expert ,

{e) Except as provided in Section 15.3(h) with’ respw to the payment of costs, the

praceedmgs shall be without prejudice to any Party and any evidence given or statements made

in the course of this process may not be used against a Party in any other proceedings, ' The
process shall not be regarded as an arbitration, and the. Iaws relating to csmnmrcxai arbltranon

shall oot apply.

(ﬂ When copsideration of the Technical Dtsputc by an expert is initiated, the expert shali .

be requested to provide a recommendation within 15 days after the 10-day respouse period
provided in Section 15.3(c) above has run. If the expert’s recommendation is given within such
15-day period, or if the expert's recommendation is given at a later time and no Party has at such
time initiated any other proceeding conceming the Technical Dispute, the Parties shall review
and discuss the recommendation with each other in good faith for a period of 16 days following
- delivery of the recommendation before proceeding w:th any other actwns :

(g) If any Party does not accept the wco-mmendauon of the expert with respect to the
Technical Dispute, it may initiate arbitration proceedings in accordance with Section 15.4.
Simiiarly, if the expert has not submitted such recommendation within the time period provided
in Section 15.3(f), any Party may initiate arhm'atmn proceedmgs in accordance with Secnon
15.4.

(b) The costs of engaging an expert shall be borne equally by the Parties and each Party
shall bear its own costs in preparing materials for, and making presentations to, the expert. -

15.4. Arbitration.

- {a) Any dispute, controversy or claim arising out of or relating to this Agreement or the
breach, termination or validity thereof that is not resolved pursuant io Section 15.2 or Section
15.3 or is not within the purview of Section 15.3 shall be finally seftled by arbitration in
accordance with the Rules of Procedure for Arbitration Proceedings (“ICSID- Rules™) of the
International Centre for Settlement of Investment Disputes (“Centre™) established by the
Convention on the Settlement of Investment Disputes between States and Nationals of other
States (“ICSID Conveniion™), and each of GOT, PanAfrican, CDCPLC and Songas hereby
consents to the jurisdiction of the Centre and to arbitration thereunder. Each Party to this

‘47' | ' =

LONDON - 4679203 , ' : . C




Agwement stipulates that the fransaction to which this Agreement relates is an investment within
the meaning of the ICSID Convention. ‘The Parties hereby agree that, although Songas is a
national and resident of Tanzania, it is controlled by nationals of another Contracting State (as
such term is used in the ICSID Cenvcnuan) and shall be freated as a national of another
Contracting State (as such term is used in the ICSID Convention) for the purposes of the ICSID
Convention.

() If the jurisdictional requirements of Article 25 of the ICSID Convention are not mef, |

or if for any other reason the dispute cannot be settled in accordance with the ICSID Rules, such

dispute shall be finally settled by arbitration under the Rules of Conciliation and Arbitration of -

the Interational Chamber of Commerce {the “iCC Ruies”)

: (¢) The arbitration shail be conducted in Dar es Salaam, Tanzama and, un!css otherwzse
agreed by the Parties, the number of arbitrators shall be one, with such arbitrator fo be appointed
by agreement of the Parties or failing such agreement, in the case of an arbiiration under the
ICSID Convention, within 30 days afier notice of registration of the request has been dispatched
in accordance with the ICSID Convention, or in the case of an arbitration under the ICC Rules,
within 30 days from the date when the Party’s request for arbitration has been communicated to

the other "?arry, sich arbitrator to be appointed in accordance with Arficle 38 6f the TCSID
Convention or in accordance with the ICC Rules, as applicable. Notwithstanding the provisions
of Section 18.5, the arbitration agreement contained in this Section 15.4 shall be governed by and
construed in accordance with English law. Any affected Party may require the arbitration to be
conducted outside Tanzania, in which event the arbitration shall be conducted in London,
England and the Party requiring arbitration outside Tanzania shall pay the travel and related costs

of all Parties. In the event the arbitration is conducted in London, England pursuant to this -
subsection, the Parties agree that such arbitration shall be deemed to have been initiated and the

arbitration award made in London, England.

{d) No arbitrator appointed pursuant to this Section 154 shall be a national of the
jurisdiction of any Party to this Agreement or of the jurisdiction of any shareholder or group of
shareholders holding more then 10 percent of the aggregate equity interest in Songas nor shall
- any such arbitrator be an employee, agent or contractor or former employee, agent or contractor

of any such Person.

, {(e) The decision of the arbitrator shall be final and binding upon the Parties, and shall not

be subject to appeal. Any Party may petition any court having jurisdiction to enter judgment
upon the arbitration award. At the request of any of the Parties, the arbitrator shall cause such
* arbitration award to be filed with the High Court of Tanzania. Any monetary award shall include
interest from the date of any breach or other violation of this Agreement to ﬂac date on which the
award is paid, at a rate dctermmed by the arbﬁ:ramr

(f) The language at any arbitration under this Agreement shall be English..

(g) The Parties hereby irrevocably waive and agree to exclude any rights of application
or appeal to the courts or rights to state 2 special case for the cpim'en of the court to the fullest
extent permitted by law in conpection with any question of law arising in the course of the
arbitration or with respect to any award made. Without limiting the foregoing, the Partics
expressly agree that, in the event the arbitration is conducted in London, England, application to
the courts for leave to appeal under Section 45 or Section 69 of the English Arbitration Act 1996
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may not be sought with respect to any question of law arising in the course of the arbifration or
with respect fo any award made. The Parties hereby, to the fullest extent permitted by law,
irrevocably waive any right to challenge or contest the wvalidity or enforceability. of this
arbitration agreement or any arbitration proceeding or award brought in conformity with this
Section 15.4, including any objection based on venue or inconvenient foram. . -

(h) The arbitral tribunal may consolidate an arbitration arising out of or relating to this
- Agreement with any arbitration arising out of or relating to one or more of the Basic Agreements
or Financing Agreements that provides for ICSID arbitration if the subject matter of the disputes
arises out of or relates to essentially the same facts or transactions. Such consolidated arbitration
shall be determined by the arbitral trbunal appointed for the arbitration proceeding that was
commenced first in time. Except as otherwise provided in this subsection (b}, the rights of the
Parties to proceed with dispute resolution under this Section 15.4 shall be. independent of their
rights or the rights of related entities to proceed with dispute resolution undcr any of the other
Basic Agreements or Financing Agreements.
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ARTICLE XV1
EVENTS OF DEFAULT; _TERMNATION
16.1. Songas Events of Default.

 Each of the following events shall become a Songas Event of Default upoh the expiration

of any consultation period ot other cure period provided pursuant to Section 16.4; provided,

however, that no such event shall become a Songas Event of Default if it results substantially

from a breach by TANESCO or TPDC under any of the Basic Agreements or Fmancmg .

Agreements, a GOT Special Event (or any event that with the passage of time or the giving of
notice or both ‘would become a GOT Special Event) under any of the Basic Agreements or
Financing Agreements, or & Political Event or if it occuxs substantially as a result of a Force

Majeure Event:

{a) except for the purpose of amalgamation; reorgaﬂizatiﬂn or Teconstruction that does
not materially affect the ability of the amalgamated, reorganized or reconstructed entity, as the

case may be, to perform xts obhgaﬂ(ms under this Agreemz:m, the occurrence of any of 1he'

up of Songas; (u) the voluntary ﬁhng by Sangas of a pennqn of bankmptcy, morafsormm, or

other similar relief; (jii) the appointment of a liquidator in a proceeding for the winding up of
Songas after notice thereto and due hearing, which appointment has not been set aside or stayed
within 90 days of such appointment; or (iv) the making by a court with jurisdiction over Songas
of an order winding up any such company that is not stayed or reversed by a court of competent
authority within 30 days; .

(b) any statement, representation, or warranty by Songas in this Agreement proving to
have been incomect, in any material respect, when made or when deemed to have been made,
and such failure or incorrect statement, representation, or warranty materially and adversely

. affects Songas’ ability to perfonn its obligations under this Agreement; ‘ ‘

(c) any other breach by Songas of any material covenant or .agreement in this Agreement
that is not remedied within 60 days after receipt by Songas of notice. identifying the material
breach in question in reasonable detail, and demanding remedy thereof; provided, however, that
for material breaches that can be cured only in more than 60 days, Songas may have such
additional time to cure any such material breach under this Agreement as it estimates may be
necessary to cure such breach if, prior to the end of such 60-day period, Songas provides
satisfactory evidence to the other Parties that (i) it has commenced and is diligently pursuing a
cure and (ii) more than 60 days will be required in order to effectuate such cure and provides a
good faith estimate of the amount of time needed to effectuate the cure; or '

{d) any Songas Event of Default under any of the Power Purchase Agreement, the Gas
Agreement, the Gas Processing end Transportation Apreement, the Songas Project Agreement,
the Subsidiary Loan Agreements, the Loan Assumption Agreement and the Sinking Fund
Agreemnent except for any Songas Event of Default under such agreement pursuant fo a cross-
default provision in such agreements unless such Songas Event of Default is otherwise a Songas
Event of Default under any of such agreements.
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162, GOT Special Events.

Each of the following events shall become a GOT Special Event upon the expiration of

any consultation period or other cure period provided pursuant to Section 16.4; provided,
however, that no such event shall become a GOT Special Event if it results substantially from a-

breach by PanAfrican -or CDCPLC of this Agreement or a breach by Songas, PanAfrican
Tanzania, Globeleq Somanga or Globeleq Tanzania under any Basic Agreement or Financing
Agreement, or if it occurs substantially as a result of a Force Majeure Event

(a) failure to loan funds for the Project to Songas pursuant to the terms and condxtzons of

the S'ubmd:nary Loan Agreements or the Loan Assumpt:on Agreement
(b) failure to fund the Escmw Account in accordance with the Escmw Agreement,

{c) failure to fund the qumdlt} Faclhty in accordance thh the Ligquidity Facility
Agreement, ,
{d)any GOT Special Event under any of the Basic Agreements or Financing

Agreemmts except for any GOT Special Event under such agreemem pursuant to a cross-default
provision in such agreements unless such GOT Special Event is otherwise a GOT Speua} Event

- “nnder any of such agreements;

~ {e) any statement, représentation or warranty made: by the Ministry or G(}T in this
Agreement proving to have been incorrect, in any material respect, when made or when deemed
to have been made, and such failure or incorrect statement, representation or warranty materially
and adversely affects GOT's ability to perform its obligations under this Agreement;

(f) any other breach by GOT of any material covenant or agreement in this Agreement
that is not remedied within 60 days after receipt by the Minisiry of notice identifying the material
breach in question in reasonable detail, and demanding remedy thereof, provided, however, that
for material breaches that can be cured only in more than 60 days, GOT may have such
additional time to cure any material breach under this Agreement as it estimates may be

necessary to cure such breach if, prior to the end of such 60-day period, GOT provides

satisfactory evidence to the other Parties that (i} it has commenced and is diligently pursuing a
cure and (ii) more than 60 days will be required in order to effectuate such cure and provides a
. good faith estimate of the amount of time needed to effectuate the cure; or |

(g) failure to reduce, suspend or proportionately adjust the Obligations as defined in and
in accordance with the terms and conditions of the Loan Agreemcnts or the Sharahoidm
Agreement or the contest thereof by GOT. ‘

16.3.  Parent Company Event of Default.

{a) Each of the following events shall become a PanAfrican Event of Default upon the
_expiration of any consultation period or other cure period provided pursuant to Section 16.4;
provided, however, that no such event shall become a PanAfrican Event of Default if it results
substantially from a breach by TANESCO or TPDC under any of the Basic Apreements or
Financing Agreements, a GOT Special Event (or any event that with the passage of time or the
giving of notice or both would become a GOT Special Event) under any of the Basic Agreements

E
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or Financing Agreements, or a i’ohtlcal Event or if it occurs substantially as a result of a Force
Maieure Event:

(i}  the failure of PanAftican to pay or make available any amounts reqmred o

be paid by it or made available hereunder within 10 Business Dayvs following notice of
such payment deficiency or demam:l for payment made pursuant to Sectaon 7.3(a)(3), as
the case may be;

(il) any statement, representation or warranty made by PanAfrican in this
Agreement proving to have been incotrect, in any material respect, when made or when
deemed to have been made, and such failure or incorrect statement, representation or
warranty materially and adversely affects PanAfrican’s ability to parform its &)bhgaﬁons
under this Agreement

_ (iii} any other breach by PanAfrican of any material covenant or agreement in
this Agreement that is not remedied within 60 days after receipt by PanAfrican of notice
identifying thc material breach in question in reéasonable detail, and demanding remedy
thereof; provided, however, that for material breaches that can be cured eniy in more than

60 days, PanAfrican may have such addifional tifie 16 Cure any wiaterial breach vodertis

Agreement as it estimates may be necessary to cure such breach if, prior m ﬁw end of

such 60-day period, PanAfrican delivers satisfactory evidence to the other Parties that (A)
it has commenced and is diligently pursuing a cure and (B) more than 60 days will be
required in order to effectuate such cure and provides a good faith estimate of the amount
of time needed to effectuate the cure; or _

(iv)  the occurrence of any of the following events: (A) except for the purpose
of amalgamation, reorganization or reconstruction that does not materially affect the
ability of the amalgamated; reorganized or reconstructed entity, as the case may be, to
perform its obligations under this Agreement, the passing of a resolution by the
sharcholders of PanAfrican or PanAfrican Tanzania for the winding up of such company;

(B) the voluntary filing by PanAfrican or PanAfrican Tanzania of a petiion of

bankruptey, moratorium, or other similar relief, {C) the appointment of a liquidator in a
proceeding for the winding up of PanAfrican or PanAfrican Tanzania after notice thereto
.and due hearing, which appointment has not been set aside or stayed within 90 days of
such appointment; (D) the issuance by a court with jurisdiction over PanAfrican or

PanAfrican Tanzania of an order winding up any such company that is not stayed or

reversed by a court of competent authority within 30 days.

(b) Each of the following events shall become a CDCPLC Event of Default upon the
expiration of any consultation period or other cure period provided pursuant to Section 16.4;

provided, however, that no such event shall become a CDCPLC Event of Default if it results
substantially from a breach by TANESCO or TPDC under any of the Basic Agreements or

Fmancmg Agreements, a GOT Special Event (or any event that with the passage of time or the
giving of notice or both would become a GOT Special Event) under any of the Basic Agreements
or Financing Agreements, or a Political Event or if it occurs substantially as a result of a Force

Mazjeure Event: o
(i)  the faikure of CDCPLC to pay or make available any amounts required to
be paid or made available hereunder, within 10 Business Days following notice of such
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| payment deficiency or demand for payment made pursuant to Section 7.3(a)(ii), as the -

case may be;

(i) any statement, representation or warranty made by CDCPLC in this
Agreement proving to have been incorrect, in any material respect; when made or when
deemed to have been made, and such failure or incorréct statement, representation or
warranty materially and adversely affects CDCPLC’s ability to perform its obligations
under this Agreement

(ili)  any other breach by CDCPLC of any material covenant or agreement in
this Agreement that is not remedied within 60 days after receipt by it of notice stating that
a material breach of this Agreement has occurred and is continuing that could result in
the termination of this Agreement, identifying the material breach in question in

reasonable detail, and demanding remedy thereof; provided, however, that for material |

breaches that can be cured only in more than 60 days, CDCPLC may have such

additional time to cure any material breach under this Agreement as it estimates may be

necessary 1o cure such breach i, prior to the end of such 60-day period, CDCPLC

provides satisfactory evidence to the other Parties that (A) it has commanced and is

diligently pursuing a cure and (B) more than 60 days will be required in order to
... -effectuate such cure and provides a good faith estimate of the amount of time needed to
., effectuate the cure; or - :

{iv)  the occurrence of any of the following events: (A) except for the purpose

of amalgamation, reorganization or reconstruction that does not materially affect the .

- - -ability of the amalgamated, reorganized or reconstructed emtity, as the case may be, to
- .. perform its obligations under this Agreement, the passing of a resolution by the
-.shareholders of CDCPLC for the winding up of such company; (B) the voluntary filing
by CDCPLC, Globeleq Somanga or Globeleq Tanzania of a petition of bankruptcy,
. moratorinm, or other similar relief; (C) the appointment of a liquidator in a proceeding
for the winding up of CDCPLC; Globeleq Somanga or Globeleq Tanzania after notice
. thereto and due hearing, which appointment has not been set aside or stayed within 90
days of such appointment; (D) the making by 2 court with jurisdiction over CDCPLC,
Glcbeieq Somanga or Globeleq Tanzania of an order winding up any such company that

is not stayed or reversed by a court of competent authority within 3() days.

{c) Notice o the Parent Companies. Anything in this Agreement nomthstandmg, no
Party shall seek to terminate this Agreement as a result of any PanAfrican Event of Default or
CDCPLC Event of Default without first giving a copy of any notices required to be given under
Section 16.4 to the non-defauiting Parent Company, coupled with a request to that Parent
Company to cure the default of the defaulting Parent Company within the same cure period as
provided to the defaulting Party hereunder, such cure period to commence upor delivery of each
such notice to the non-defaulting Parent Company. No rescission or termination of this
Agreement by any Party shall be of any effect without such notice and expiration of such cure

period. The non-defaulting Parent Company may, but shall be under no obligation to, perform

any act required of the defaulting Parent Company hereunder with the same effect as if the
payment or act had been made or performed by the defaulting Parent Company, in which case,
* this Agreement may not be terminated by any Party pursuant to Section 16.4. I the non-
defaulting Parent Company fails to cure or is unable or unwilling to cure a defanlt of the
defauiting Parent Company within the cure periods provided under this Agreement, the other
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Parties shall have all of their rights and remedies wﬁh respect to such default as set forth in tlus
Agxeement ‘ ‘

16.4. Termination.

{a) Upon the occurrence of an event or default, a non-defaulting Party may deliver a
notice to all other Parties that an event has occurred or is occurring that could result in a GOT
Special Event, Songas Event of Default, PanAfrican Event of Default or CDCPLC Event of
Default, as appropriate (each such notice, a “Notice of Contract Event™). The Notice of Contract
Event shall specify in reasonable detail the defauli giving rise to the Notice of Contract Event.
The Notice of Contract Event shall initiate a consultation period of 90 days, except that the
consultation period shall be stayed for the duration of any dlspute ‘resolution process as provided

in Article XV.

(b} If the event is not rcmedicd by the end of'the consultation period er‘ sﬁch longer
period as the Parties may agree in writing, or the event is not cured within the applicable period,

any non-defaulting Party may, at its option, initiate termination of this Agreement by deliveringa

Natice of Intent to Terminate to all other Parties; provided, however, that in the case of (1) an

event specified in Section 16.1, which event could become a Songas Event 6f O
other Basic Agreement or any Financing Agreement or (if) an event specified in Section 16.2,

which event could become a GOT Special Event under any other Basic Agreement or any
Financing Agreement, then the applicable cure period for such event shall be the shorter of that

specified hereunder or in such other agreement.

{c) Following the giving of 2 Notice of Intent to Terminate, the Parties shall consult fora
period of up to 30 days (or such longer period as the Parties may mutually agree), as to what
steps shall be taken with a view to mitigating the consequences of the relevant event, taking into
- aceount all the prevailing circumstances. During the period following the delivery of a Notice of
Intent to Terminate, the Party so notified may continue to undertake efforts to cure the default,
and if the same is cured in a manner reasonably satisfactory to the other Parties at any time prior
to the delivery of a written Notice of Termination in accordance with Section 16.4{d), then no
other Party shall have the right to terminate this Agreement in respect of such cured default.

(d) Upon expiration of the consultation period described in Section 16.4(¢}) and unless the
Parties shall have otherwise agreed or unless the event giving rise to the Notice of Intent to
Terminate shall have been remedied, the Party having given the Notice of Intent to Terminate
may, subiect to Sections 16.3(c), 16.5 and 16.6, terminate this Agreement by delivering a Notice
of Termination to the other Parties, whereupon this Agreement shall terminate immediately;
provided, however, that delivery of a Notice of Termination resulting from any Event of Default
pursuant o Section 16.3 shall terminate the operation of this Agreement with respect only to the

Parent Companies.

(¢) Notwithstanding the foregoing, neither CDCPLC nor PanAfrican shall have any

rights to issue notices or terminate this Agreement pursuant to thls Section 16.4 upon the

occurrence of any event specified in Section 16.1 or 16,3,
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16.5. Notice to ir;iere_sted Persons.

{a} Any Parfy delivering a notice pursuant to Section 16.4 shall concurrently deliver a
copy of such notice to each of the Series B Preferred Sharcholders, the Imternational
Development Association and the European Investment Bank, and ne termination of this
Agreement pursuant to Section 16.4 shall be effective in the absen.cc of such delivery. :

{b) After delivery of the Notice of Intent to Terminate but prior to the delivery of Notxcc -

of Termination with respect to Songas, the Series B Preferred Shareholders shall have the right to
notify the Parties that they intend through Songas (i) to cure the Songas Event of Default, (ii) to
demonstrate to the other Parties the ability 1o satisfactorily perform all of Songas’ material future
obligations hereunder, or (iii} to underfake a remedy satisfactory to the other Parties. If the
Series B Preferred Shareholders shall have given such notice, the other Parties shall not have the
right to terminate this Agreement as the result of such Songas Event of Default until six months

have elapsed from the time when it otherwise would have been entitled to terminate this

Agreement pursuant to Section 16.4, and then only if Songas has been unable during such period
to (i) cure the relevant Songas Event of Default, (ii) to perform saﬁsfactarily all of Songas’

material obligations to the other Parties during such six-month period, or (m} to effect the
remedy agreed with the other Parties. .

16.6. Notice 10 GOT of a TANESCO Event of Default or a TPDC Deficiency,

{a) Anything in this Agreement nofwithstanding, neither Songas nor the Parent
Companies shall seek to terminate this Agreement, the Power Purchase Agreement or the Gas
Agreement due to any event specified in Section 4.3 of the Power Purchase Agreement or
Section 14.1 of the Gas Agreement without first giving a copy to GOT of any notices réquired to
be given'to TANESCO or TPDC under Sections 4.3 and 4.4 of the Power Purchase Agreement
or Sections 14.1 and 14.4 of the Gas Agreement, respectively, such notices to include a request
to GOT to cure any such event within the same cure period as provided to TANESCO or TPDC
under the Power Purchase Agreement or the Gas Agreement, respectively, and such cure period
to commence upon delivery of each such notice to GOT. Any such notice to GOT shall
contemporaneously be delivered to Citibank Tanzania.

G)) No rescission or termination of this Agreement, the Power Purchase Apreement or the
Gas Agreement by Songas shall be effective without such notice and expiration of such cure
period. GOT may make, but shall be under no obligation to- make (other than as required
hereunder), any payment or perform any act required of TANESCO under the Power Purchase
Agreement or TPDC under the Gas Agreement with the same effect as if the payment or act had
been made or performed by TANESCO or TPDC, as the case may be. If GOT fails to cure or is
unable or unwilling to cure such event within the cure periods provided to TANESCO or TPDC
under the Power Purchase Agreement or the Gas Agreement, respectively, Songas shall have ail
of its rights and remedies with respect to such event as set forth in this Agreement, the Power
Purchase Agreement or the Gas Agreement, as the case may be; provided, however, that if GOT
is diligently atternpting to cure any event other than a failure of TANESCO or TPDC, as the case
may be, to make required payments, and demonstrable progress toward effecting such cure is
being made, GOT shall be granted an additional period not exceeding 90 days to effect such cure
before Songas may exercise its rights and remedies with respect to such event set forth in this
Agreement and the Power Purchase Agreement or the Gas Agreement. _ , g
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16.7. Oblizations Upon Terminatio#.

Upon expiration of termination of this Agreement, the Parties shall have no further
obligations hereunder except for obligations that arose prior to such expiration or termination,
inciuding payment and indemnification obligations, obligations that are expressly stated to

survive such expiration or termination pursuant to this Agreement and the obizgauen to mamtam -

confi denﬁahty under Section 18.9.

15. 8 Other Remedies. _ , N
‘The exercise of the right af a Patty t0 terminate this Agreement as pmvxded herein, does

not preclude such Party from exercising other remedies that are pmwéed herein or are available -

at law. Remedies are cumulative, and the exercise of, or failure to exercise, one or more remedy

by a Party shall not limit or preclude the exercise of, or constitute a waiver of, other remedies by

such Party.

4
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ARTICLEXVH
TERM

17.1. Temn

This Agreement shall commence and be effective on the date on which it is made and
shall, unless terminated eariier in accordance with the terms of this Agreement, terminate upon
the expiration of the Initial Term or earlier termination of the Power Purchase Agreement.

37 ‘
LOMDOMN - 4679203 ) - _ .




MISCELLANEOUS
18.1. Expensesefther’Lies ' -

~{a) Except as otherwise agreed with respect to legal and technical due dil;gence review

by the GOT and its advisors of the acquisition by affiliates of CDCPLC of AES® interests in
Songas and the Project, and with respect to the negotiation and preparation of the amendments

made herein to certain of the Basic Agreements and Financing Agreements, it being understood
and agreed that PanAfrican is not a party to and has no liability under any such agreement, all
expenses incurred by or on behalf of each of the Parties hereto, including all fees and expenses.of
agents, representatives, counsel and accountants employed by each of the Parties herefo in

connection with the preparation of this Agreement and the consummation of the tramsactions

conmmplated by this Agreement, shall be borne solely by the Party who shall have incurred such
expenses and the other Parties shail have no lability in respect ﬁln:reof

(b) Each of the Parent Compam&:s agrees to hold GOT and Songas harmless from and

Traletlio £,

against any expenses it or 1ts Affiliates may have imncurred i conmechiorwith-any-tabil
any brokerage or similar services in connection with the transactions contcznpiawd in this
Agreement and the other Basic Agreements. GOT agrees to hold the Parent Companies and
Songas harmless from any expenses GOT may have incurred in connection with any liability for
any brokerage or similar services in connection with the transactions contemplated in this
Agreement and the other Basic Agreements. Songas agrees to hold GOT and the Parent
Companies harmless from any expenses Sﬁmg,as may have incurred in connection with any

liability for any brokerage or similar services in connection with the transactions contemplated in

this Agreement and the other Basic Agreements.

18.2. Right to Specific Performance; Waivers.

In t’he- event any Party fails to perform its'obligaﬁons hereunder afler the satisfaction of

all conditions precedent thereto, the other Parties shall have the right to require specific
performance of the obligation not performed. Any Party has the right to waive another Party’s
compliance with a condition to the waiving Party’s obligations hereunder and, if all the
conditions precedent to the other Party’s obligations hereunder have been satisfied, to require
specific performance of this Agreement,

18.3. Commercial Acts: Sovereion Immunity.

Each of GOT and CDCPLC unconditionally and irrevocably agrees that the execution,
delivery and performance by it of this Agrecment constitines a private and commercial act. In
addition to the foregoing, each of GOT and CDCPLC unconditionally and irrevocably agrees
that; (i) should any proceeding (including any arbitration proceeding) be brought againist it or its

assets in relation to this Agreement or any transaction contempiated by this Agreement, no .

immunity from such proceedings shall be claimed by or on behalf of itself or with respect to its
assets (other than the Protected Assets); (ii) it waives any right of immaunity that it or any of its
assets (other than the Protected Assets) now has or may acquire in the fiture in any jurisdiction
in connection with any such proceedmgs, and (iii) it consents generally in respect of the
enforcement of any judgment against it in any such proceedings (including any arbitration
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proceedings) in any jurisdiction to the giving of any relief or the issue of any process in
connection with such proceedings (including the making, enforcement or execution against or in
respect of any assets whatsoever (other than the Protected Assets) irrespective of their use or
intended use). Each of the Parent Companies and Songas hereby irrevocably waives any and all
rights it may have to enforce any judgment or claim against the Protected Assets with respect to
any claim against GOT under this Agreement or any transaction contempiated by this
Agreement. To the fullest extent permitted by law and without limiting the generality of the
foregoing, GOT waives any right of immunity from court process, aftachment or execution
against its assets under the Government Proceedings Act, 1967, as amended. To the fullest
extent permitted by law and without limiting the generality of the foregoing, CDCPLL waives
any nght of immunity from court process aﬁachmemt ot execution agamst its assets.

18.4. Further Assurances.

If it shall be necessary and proper after the execution hereof to execute any additional
documents or take further acuon to effectuate the intent of this Ageement, the Parties agree to
. take such action.

18.5. Choice of Law.
This Agrecment shall be governed by and construed in accorémacs with Tanzanian law.

18.56. Entire Agreement. |

Subject to Section 18.1 with respect to expenses of the Parties, this Agreement, together
with the other Basic Agreements and the Financing Agreements, is intended by the Parties as the
final expression of their agreement and is intended also as a complete and exhaustive statement
of their agreement with respect to the subject matter contained herein.

18.7. Amendments. |
This Agreement can be amended only by written agreement among the Parties,
18.8. Waiver. -

{a) No waiver by any Party of any default, special event or dsfaults by another Party in
the performance of any of the provisions of this Agreement: ‘

{i) shall cpcrate or be construed as a waiver of any other or further dcfauit or
defaults whether of a like or different character; or

© (ii}  shall be effective unless in writing duly cxccuf;ed by a duly duthonzed
representative of such Party.

{b) Neither the failure by a Party to insist on any occasion upon the performance of the
terms, conditions and provisions of this Agreement nor time or other indulgence. granted by one
Party to another shall act as a waiver of any breach nor as an acceptance of any vananon Or as
the relinquishment of any right hereunder.
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189, Confidentiality.

(a) Each Party and its employees, contractors, consultants and agents shall hold in
confidence all documents and other forms of information, including electronic communications,
marked as confidential by or on behalf of the Party providing the information relating to the
design, construction, insurance, operation, maintenance, management and financing of the
Project. Each Party undertakes that all information obtained by it under this Agreement shall
only be made availabie to and used by its employees or staff having a need for such information
in order to permit the Party to perform its obligations and exercise its rights under this
Agreement and, except as may be required by law or appropriate regulatory authorities, shail not
publish or otherwise disclose the same to third parties. Notwithstanding the foregoing; (i) any
Party may disclose such information to its professional advisors and to prospective lenders or
investors in such Party, to sucwedmg entities, to prospective transferees and assignees and their - ;
pmfessmnal advisors that, in each case, have agreed to be bound by these confidentiality : :
provisions; and (ii) at the request of the International Development Bank or the European
Investraent Bank, a Party shall disclose such requested mformdtmn if such requesting party has
agreed to be bound by these confidentiality provisions.

{b) The provisions of Section 18.0(a) shall nof apply fo: — —

i) any information in the public domain oﬂlcrmse than by a b:rcach of
Section 18.9(a) by the same Party;

(i1} 1nfonnatzcm in the possession of the Party before dwulgence that was not
obtained under an obligation of confidentiality;

(iiiy  information obtained from a third party who is free to divulge the same to
other third parties and that was not obtained by any Party under an obligation of
cunﬁdcnnaiaiy, and

{iv) information contained in a document that has been reviewed and cleared
for public disclosure by the Party claiming conﬁdenﬁali’zy in the information.

{c) The prowsmns of this Section 18.9 shall survive for a pem)d of five years from the
termination of this Agreement.

18.10. Counterparfs.

This Agreement may be exccuted in two or more counterparts, all of which will be
considered one and the same Agreement and each of which will be deemed an otiginal.

12.11. Severability. o | | : | i

If any term or provision of this Agreement is held by a court or other authority of
competent jurisdiction to be invalid, void, unenforceable or against the public policy, the rest of
this Agreement will remain in full force and effect and will in no way be adversely affected;
provided, however, that the severance of such term or provision does not render the perfonnancc : ;’

of a Party’s material obligations impracticable or impossible. i :
ug = A
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18.12. Assxm eng,

(a) This Agreement binds and inures to the benefit of the Parties and their :espect:ve
successors and permitted assigns, but this Agreement may not be assigned by anv Party without
the prior wntten consent of the other Parties. ‘

(b) Notwithstanding the foregoing, Songas may assign or grant a security mterest in ﬁus
Agzecmcni to GOT under the Debenture,

{¢) The Parties acknowledge that on 8 December 1999 CDCPLC, vvhxlst remaining the
same legal entity, was transformed from a statutory corporation to a public company limited by
shares and registered in England and Wales under the UK Companies Act 1985 and changed its
name from Commonwealth Development Corporation to CDC Group ple.

(dj The Parties further acknowledge that it is. intended that a majority interest in . -

CDCPLC will in due course be sold to private investors, resultmg in a change of control of
CDCPLC. CDCPLC agrees to give notice to GOT 90 days prior to the event whereby the
Government of the United Kingdom sells or otherwise transfers any portion of its shares of
CDCPLC to invesiors. Except as otherwise expressly provided in this Agreement, the Parties.
agree that such change of control will neither affect in any way the rights or obligations of, nor
give rise to any rights in favour of, any Party under this Agreement.

18.13. Relanonshlg of the Parties.

This Agreement shall not be interpreted or construed to create an association, joint
venture, or partnership among the Parties or to impose any partnership obligation or lability
upon any Party. No Party shall have any right, power, or authority to enter into any agreement or
undertaking for, to act on behalf of, to act as or be an agent or representative of, or to otherwise

bind, the other Parties.
18.14, No Third Parties.

Other than as specified in Section 8.2(g), Section 16.5 and Section 18.9, this Agreement
is intended solely for the benefit of the Parties and nothing in this Agreement shall be construed
to create any duty to, standard of care with reference to, or any liability to, or confer any right of
suit or action on any Person not a Party to this Agreement

18.15. Language.

The langnage for the purpose of administering and interpreting this Agreement shail be
English,

18.16. Consents,

Unless otherwise provided herein, whenever a consent or approval is required by any
Party from anothcr Party, such consent or approval shall not be unreasonably withheld or

delayed.
=
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18.17. Netices

() All notices or other communications to be given or made ht:raun&mf shall be in
English and in writing, shall be addressed for the attention of the Persons indicated below and
shall be delivered personally or serit by courier or faesimile. The addresses of the parties and
their respecnvc facsimile numbers shall be: :

Ifto GOT:

Facsimile:
Telephone:

The Permanent Secretary

Ministry of Energy and Minerals

Samora Avenue, ‘

P.0O. Box 2000

Dar es Salaam, Tanzania

Attn; Commissioner for Energy and Petroleum Affmrs
255-22.2111749 or 2120799 or 2138949

255-22-2112793 or 2139455 or 2138944 or 2138947

/

with a copy to:

Facsimile:
Telephone:

and a copy to:

Facsimile:
Telephone:

1f to Songas:

Facsimile:
Telephone:

LONDON - 4679283

The Permanent Sectetary

~ Ministry of Finance

Madaraka AvenuefShaabau Robert Ccmar,
P.O. Box 9111
Dar es Salaam, Tanzania -
255.22-2110326 or 2113334 or 2123924
255.22-2112856 or 2111174 through 2111176

The Attorney General
Attorney General’s Chambers
Kivukoni Front

P.O. Box %050

Dar es Salaam, Tanzania

(255.22-2113236

255-22-2111895

The General Manager

Songas Limited .
40 Al Hassan Mwiniyi Road
P.O. Box 6342

Dar es Salaam, Tanzania
255-22-266-7930
255-22-266-6130
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Ifto CDCPLC:

General Counsel

One Bessborough Gardens
London SWIV 21Q -

England :
Facsimile: 44 (0)20 7828 6505
Telephone: 44 (0)20 7828 4488

with a copy to ' Globeleq Advisers Limited
One Bessborotigh Gardens
London '
SWI1V 21Q
Attention: Paul Kunert
Facsimile; = 44(0)20 7563 39356
Telephone 44 (0)20 7828 4488

If to PanAfrican: PAE PanAfrican Energy Corporation
- P.0. Box 332, Sir Walter Raleigh House
48-30 The Esplanade
St. Helier, Jersey
Channel Istands JE4 9YA

" Facsimile: 44-1534-700901
Telephone: - 44-1534-700900

- Except as otherwise expressly provided in this Agreement, all notices shall be deemed to be
delivered (i) when delivered by hand or by overnight courier, or (if) if received during business
hours on a business day for the receiving party, when transmitied by facsimile to the receiving
perty’s facsimile number and, if received after business hours or on a day that is not a business
day for the receiving party, on the receiving party’s first business day following the date
transmitted by facsimile to the receiving party’s facsimile number. Any notice given by
facsimile shall be confirmed in writing, delivered personally or sent by courier, but the failure to
so confirm shall not void or invalidate the original notice if it is in fact recerved by the party to

which it is addressed.

(b) Any party may by notice change the addresses, addressees and/or facs:mﬂe number to
which such notices and communications to it are to be delivered or mailed.

(¢) Any notices required or permitted to be given hereunder to TANESCO, TPDC or the
Series B Preferred Shareholders shall be delivered as provided in the Sharcholders’ Agreement
and any notices required or permitted to be given hereumder to the International Development
Association and the European Investment Bank shall be delivered as provided in the Subsidiary

Loan Agreements.

{d) For the purposes of this Agreement, prior fo the later of (i) the earlier of the Transfer

Date and the Deemed Transfer Date; and (ii) the date on which the DFIs exchange their

Promissory Notes for Shares in accordance with Section 2.7(¢) of the Sharehoiders Agreement,

any references to the Scm:s B Preferred Shareholders shall mean the DFIs. _g
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18.18. Accounts and chorts

{a) Songas shall make arrangements reasonably sansfactory 1o GOT with reSpec:t to the
installation and operation of an accounting and cost confrol system and for the appointment as
auditors of a firm of independent chartered accountants reasonably acceptable to GOT; provided,
however, that if Songas appoints auditors from one or more international accounting firms
reasonably acceptable to GOT, each individual auditor shall be déemed satisfactory to GOT. On

reasonable notice and for reasonable cause given to Songas, but in no event more than one time _

ecach year, GOT shall have the right to conduct additional verifications or audits of the Project or
Songas by a firm of independent chartered accountants at GOT's EXPEnSE, . unless such

verifications or audits resulis in the discovery of maiterial discrepancies in Songas® books,
. invoices or records, in which event Songas shall be required to pay the reasonable expenses of

such accountants.

(b) Songas shall péfomptly‘fumish to GOT such information as GOT may from time to

time reasonably request, and permit representatives of GOT, on reasonable notice, 1o enter upon
and mspect the Project and. the design, constmcuon, operah@n, and mamtenance thereof. Songas

of T anzania or by the Board of Directors of Songas, in Shillings) accounting for all fransactions
relating to the design, construction, operation, and maintenance of the Project, which records
shall also be subject to inspection by. GOT. Songas shall maintain books and accounts in such a
way that accounts related to its Project activities are kept separate from those related to any other
activities it may undertake, -

{¢) Songas shall, as soon as available but in any event within 90 days (or any shorter
period required by the Laws of Tanzania) after the close of each fiscal year, furnish to GOT: (A)
two copies of balance sheets of Songas as of the close of the fiscal year (on a consolidated basis,
if appropriate), denominated in Dollars (and, to the extent required by the Laws of Tanzania or
by the Board of Directors of Songas, in Shillings) and statements of income and retained
earnings and changes in financial position of Songas for the fiscal year, in each case setting forth
in comparstive form the figures for the preceding fiscal year, all in reasonable detail and
accompanied by an opinion thereon of its auditors, who shall be independent certified public

accountants of recognized national or international standing selected by Songas, to the effect that

the financial statements have been prepared in accordance with generally accepted accounting
principles in Tanzania consistently applied and that the examination of the accounts in
conmection with the financial staterments has been made by them in accordance with generally

accepted auditing standards in Tanzania and included such tests of the accounting records and

other auditing procedures as were considered necessary in the circumstances, alf in accordance
with the requirements of the Companies Ordinance, Cap. 212, as amended from time to time; (B)
a copy of any management Jetter sent by the auditors to Songas or to its management in relation
to Songas’ financial condition together with the audiied vear end statements; and (C) a report by
the auditors certifying that, based on its audit of such financial statements, Songas was in
comphance in all material respects with its financial obligations (to the extent that such
compliance is determined in the nommal course of its audit) under the Subsidiary Loan
Agreements and Loan Assumption Agreement as of the end of the relevant fiscal year or, as the
case may be, detailing any nonccmphance

{d) Songas shall, as soon as available but in any event within 45 days (or any shorter
period required by the Laws of Tanzania) of the end of the first six-month period of each fiscal
64 ,
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year, fumish to GOT: (A} two copies of the balance sheet of Songas as of the close of such
period, and statements of sources and uses of income and refained earnings and changes in
Songas’ capital accounts and financial position, for such period and for the portion of the fiscal
“year ending with such period, in each case setting forth in comparative form the figures for the
corresponding period for the preceding fiscal year, all in reasonable detail and in accordance |
. with generally accepted accounting principles in Tanzania consistently applied and certified as T
complete and correct, subject to changes resulting from year-end adjustments, by the chief s
accounting officer of Songas; (B) a report identifying any factors materially and adversely
affecting or that could reasonably be expected to materially and adversely affect the Project or
Songas® business and operations or its financial condition; and (C) copies of the monthly
progress reporis and any other construction-related reports given to TANESCO pursuant to the
Power ?urchase Agreement. _

() Songas shall, at least 14 days prior to its becoming effective, notify the GOT of any
contemplated (i) materiaf change in its Memorandum and Articles of Association; (ii) change in
its fiscal year; (iii) change in the appointment of its Chief Executive Officer, Chief Financial
Officer, or Company Secretary; and (iv) registration of a transfer of Common Shares or Preferred
Shares to any Person who thereby becomes a. registered holder of greater than 5% thereof or
from a Person who, immediately prior to such transfer, held greater than 5% of the outstanding
Common Shares or any Series of Preferred Shares, except with respect to Common Shares listed
on the ‘stock exchange in Tanzania. Songas shall, within 14 days foiiomng a change in the
constitution of its Board of Du:ectors netify the GOT of such change.

18.19. Limitation of Recourse.

Except to the extent provided in Article VII, -the obhganons of Songas hereunder and
under the other Basic Agreements and Financing Agreements are obligations solely of Songas
and shall not constitute a debt or obligation of either Parent Company or any other past, present
or future shareholder or affiliate of Songas or any sharcholder, partner, director, officer,
employee or agent of the foregoing. Except as is expressly provided pursuant to Article VII of
this Agreement, neither of the Parent Companies shall be Hable for any amount due from Songas
or the performance of any of Songas’ obligations hereunder or under any other Basic Agreement

" or Financing Agreement or for any Loss based hereon or thereon and no judgment or deficiency
shall be sought against either of the Parent Companies therefor.
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IN WITNESS WHEREOF, the Parties have caused this Agresment o be executed and
delivered by their respective duly authorized ofﬁc:ezs or representatives as of the date first above

written,

'THE GOVERNMENT OF THE
UNITED REFUB

W .

BASH R To M towpia Name A
Cgmwl§§ m% Title: mﬁm@gﬁwﬂﬁﬂg
FTD

Witness:

L,

PAE PANAFRICAN ENERGY CORPORATION

By:
Name

D /
Title: % { 'rﬁ, > m@f

CDC GROUP PLC

By:
Name:
Title:
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IN WITNESS WHEREOQF, the Parties have caused this Agreement to be executed and
delivered by their respective duly authorized officers or representatives as of the date first above

writtet:.

Witness:

LONDON - 46792.03

THE GOVERNMENT OF THE
UNITED REPUBLIC OF TANZANIA

By:
Name:
Title:

SONGAS LIMITED

By:
Name:
Title:

PAE PANAFRICAN ENERGY CORPORATION

By:
Name:
Title:

CDC GROUP PLC

Name: Py Div/efy
Title: CENERAL (DUNSEL.
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Implementation Agreement
Annex A
Page 1 of 2

CONSENTS

-~ PART I - Consents to be obtained prior to Financial Closing

1.

Company Registration by the Reglstrar of Companies pursuant to the Companies
Ordinance Cap 212.

Investment Incentives granted by the Minister for Finance (as approved by the
Cabinet on June 6, 1997 and October 28, 1999) and published by Government
Notice in the Government Gazette.

Environmental Impact Assessment (report including the mitigation plan, as
amended) cleared by the National Environment Management Council.

Development Licence issued by the Minister for Energy and Minerals pursuant to
the Petroleurn (Exploration and Production) Act, 1980,

Electricity Generation, Transmission, Supply and Sale Licence issued by. the
Minister for Energy and Minerals pursuant the Electricity Ordinance, 1957 (as
amended).

10.

11.

Business Licence issued by the Ministry of Industries and Commerce in
conjunction with the relevant town, municipal or city council authority.

Way-Leave Certificate issued by the Ministry of Lands and Human Settlement
Development, and published in the Government Gazette.

Value Added Tax Certificate issued by Commissioner General pursuant to the
Tax Added Value Act, 1997 (as amended).

Aeroclrdme Operations Licence issued by the Ministry of Communication and
- Transport under the Aerodrome Act, 1974 (as amended) and the Aerodromes

Licencing Regulations, 1983 (as amended).

Plant Safety Inspection Permit issued by the Ministry of Labour, Youth
Development and Sports.

Permission to carry out works within 1 km from the Songo Songo Aerodrome
issued under the Petroleum (Exploration and Production) Act, 1980.
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Implementation Agreement
Annex A
Page 2 of 2

PART II - Consents to be obtained after Financial Closing

12,
13.
14.

15.

16.

17.
18,

19.
20.
21.

22,

23.

Building Permits (in case erection of permanent buildings, shade or warehouse is
required) by the relevant towns, municipals or Dar es Salaam City Council..

Contractors Registration (for contractors and sub-contractors (0 operate
temporarily in Tanzania) by the Contractors Registration Board (CRB).

Engineers Registration (for engineers to practice in individual or consulting firm
capacities) by the Engineers Registration Board (ERB),

Working Permit(s) for employees (of Songas, Contractors and Sub-Contractors)
issued by the Ministry of Labour, Youth Development and Sports on
recommendations of the Immigration Department.

Relevant Insurance(s) Policies during construction and operations pursuant to the
National Insurance Corporation Act, 1998 (as amended).

Road Crossing Permit(s) for trunk roads issued by the Ministfy of Works,

Permission to cross Protected Forest(s) issued by the Ministry of Tourism and
Natural Resources.

Railway Crossing Permit issued by the Ministry of TranSpbrt and
Communications on recommendations of Tanzania Railways Corporation (TRC)
and Tanzania-Zambian Railway Authority (TAZARA).

Rufiji River Crossing Permit issued by the Rufiji Basin Development Authority
(RUBADA),

Marine Works Permit (to allow the construction of marine pipeline across Songo
Songo Isiand and Somanga Funga) issued by the Ministry of Tourism and Natural
Resources.

Permission to cross specific military ranges and barracks issued by the Ministry of
Defence and National Services.

Permission to cross the main water pipes issued by Ministry of Water on
recommendations of the Dar es Salaam Water and Sewage Authority.
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Implementation Agreement
Annex B
Page 1 of 1

FORM OF PROMISSORY NOTE

Us$

Dar es Salaam, Tanzania
, 20

SONGAS LIMITED, a company limited by shares organized under the Laws of Tanzania, with
its principal office located at Dar es Salaam, Tanzania (“Songas”), FOR VALUE RECEIVED
- hereby promises to pay to the order of CDC Group plc, at the offices of
located at . in U.8. Dollars and in immediately available
funds, the principal sumof __ DOLLARS (US$ } in 21 equal monthly
payments payable on the first Business Day of each month beginning with the fourth full

ca]endar month followmg the date hereof Songas also pronnses to pay mtcrest from the date

—% per annum, such interest to be payable monthly in arrears on the first Busmess Day of each
month beginning with the fourth full calendar month following the date hereof.

All Emergency Maintenance Loans made by CDC Group plc and all payments and prepayments
made on account of the principal and interest thereof shall be recorded by CDDC Group plc on the
schedule (or a continuation thereof) attached hereto, which recordation shall be prima facie
evidence of the amounts due hereunder. It being understood that failure by CDC Group plc to
make any such endorsement or any error therein shall not affect the obligations of Songas
hereunder; provided that in no event shall the failure of CDC Group pic to make any such
endorsement or any error therein obligate Songas to pay any amounts in excess of amounts
otherwise payable by Songas hereunder.

This Promissory Note is the Emergency Maintenance Loan Promissory Note feferred to in the
Implementation Agreement, dated as of the date of Financial Closing, among GOT, Songas,
CDC Group plc and PAE PanAfrican Energy Corporation, and is subject to the terms and
conditions and entitled to the benefits thereof, including any conditions whereupon the amounts
due hereunder may become immediately due and payable. Capitalized terms used herein and not
defined herein shall have the respective meanings set forth in the Implementation Agreement.

Songas hereby waives presentment, demand, protest or notice of any kind in connection
with this Emergency Maintenance Loan Promissory Note.

LONDON - 43418.02
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Implementation Agreement
Annex B

Page 2 of 3

This Emergency Maintenance Loan Promissory Note shall be construed in accordance
with and be governed by the Laws of Tanzania.

SONGAS LIMITED

LONDON - 43418.02
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Implementation Agreement

“Annex B
Page 3 of 3
ADVANCES, MATURITIES AND PAYMENTS OF PRINCIPAL
Date Amount of - | Amount of Amount of Unpaid Notatioﬁ
Advance Principal Interest Principal Made By
Paid or Paid Balance
Prepaid
LONDON - 43418.02
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10.

11.

12.

13,

14.

15.

Implementation Agreement
- AnnexC
Page 1 of 2

- INVESTMENT INCENTIVES

Exemption of Income Tax and Withholding Tax on the whole of the income of
confractors and sub-contractors of AES O&M, PanAfrican Tanzania and Songas
obtained during the construction phase and the first year of operations.

Exemption of Income Tax and Withholding Tax on the whole of the income
(including any Project Management Fee) of AES Tanzania, AES O&M; Ocelot
Tanzania and Songas during the construction phase and the first year of
operations. .

Songas shall be allowed to register its share capital in U.S8. Dollars.

AES Tanzania, PanAfrican Tanzania, Ocelot Tanzania and Songas shall be
allowed to keep accounting books and prepare tax returns in U.S. Dollars.

Exemption of Value Added Tax (VAT) on importation by or supply to AES
O&M, PanAfrican Tanzania, Ocelot Tanzania and Songas of goods and services
during operations (including activities undertaken by Songas pursuant to the Basic
Agreements and Financing Agreements),

PanAfrican Tanzania is allowed to repatriate the dividends declared and paid by
PanAfrican Tanzania under the Production Sharing Agreement.

For tax calculation purposes, Songas is allowed to deduct the Sinking Fund
revenues dedicated to future major gasfield investments from taxable income.

For tax calculation purposes, Songas is allowed to deduct the Reserve Fund
revenues dedicated to future O&M requirements from taxable income.

Songas is allowed to apply 100 percent capital allowance for Corporate Tax
calculation purposes.

Exemption of Withholding Tax on dividends of Songas dunng the first five years
of operations.

Exemption of Import Duty and Excise Duty on capltal goods and spare parts
imported by Songas, AES O&M, Ocelot Tanzania and PanAfrican Tanzania and
their contractors during the construction phase and the first year of operations.

Exemption of Skills and Development Levy and National Social Security Fund
(NSSF) contributions. on salaries of expatriate employees of AES O&M during
the construction period.

Exempﬁon of Withholding Tax Clearance o major customers of Songas, Ocelot
Tanzania and PanAfrican Tanzania.

Exemption of Stamp Duty on transfer of gas turbines located at Ubungo Complex
to Songas and on the Debenture.

Pre-shipment Inspection waiver for imports by Songas, AES Tanzania, Ocelot

Tanzania and PanAfrican Tanzania is granted.
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~ Implementation Agreement ]
Annex C
Page 2 of 2 |
16. Exemption from local Government Taxes and levies (including on the
construction of the pipeline, throughput of natural gas and the sale of Energy).
|
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" DATED
ELECTRICITY
LICENCE

issued to

SONGAS LIMITED

The Ministry of Energy and Minerals

Implementation Agreem
Annex D
Page 1 of 10
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ELECTRICITY
LICENCE

| Definitions and Interpretation |
1.1 Title

This Licence may be cited as the Songas Electricity Licence, 2001.
12 Definitions '

Al capitalised terms that are riot otherwise defined in this Clause 1, shall have the
meamng ascribed to them in the Electricity Ordinance. Unless the context otherwise
requires, the following terms shall have the meanings set out:

“Area of Supply” . means the area within which Songas is authorised to
supply Energy pursuant to Clause 7 (as such area is
more particularly set out in the geographic map and
schematic diagram in Schedule 1).

“Complex” ‘means the power generating station at Ubungo in
Dar es Salaam, Tanzania, whether completed or at
any stage in construction, including, without regard -
to the level of development, land, engineering and
design documents, all energy-producing equipment
including two gas turbines and two electric turbines
and any additional 5™ turbine to be installed, and its
auxiliary equipment, transformers, control centre,
fuel-handling equipment, a " switchyard,
interconnection facilities (other than the Metering
System and Grid System as defined in the Power
Purchase Agreement) necessary for supply of
Energy to TANESCO at the Interconnection Point
and such other related property as is specified in the
Ubungo Complex Transfer Agreement. -

“Electricity Ordinance” means the Electricity Ordinance, 1957.

“Financial Closing” " has the meaning established in the Shareholders’
' Agreement.
“Gas Agreemex;f” ' means the agreement of that name by and among the

Government of Tanzania, Tgnzania Petroleum
Development Corporation, Songas and PanAfrican -
Energy Tanzania Limited dated as of the date of

E
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“Implementation Agreement”

“Tnterconnection Point™

Implementation Agreement
Annex D
Page 4 of 10

Financial Closing, as the same may be amended
from time to time.

means the agreement of that name by and among the
Government of the United Republic of Tanzania,
Songas, The AES Corporation and PAE PanAfrican
Energy Corporation dated as of the date of Financial
Closing, as the same may be amended from time to
time. '

means the physical point where the Complex and
the Grid System are connected at the Complex as
specified in Annex C to the Power Purchase
Agreement.

“Licence”

“Licensee”™

“Minister”
“Pipeline™

“Power Purchase Agreement”

“Project”

" “Project Management Agreements”

means this EIeciricity Licence for the generation,
transmission, supply and sale of Energy, including
any Schedule thereto, as the same may be amended
from time to time.

means Songas.

means the Minister for the Ministry of Energy and
Minerals, or appropriate successor.

has the méaning established in Section 1.1 of the
Gas Agreement.

means the agreement of that name by and between -

Songas and TANESCO, dated as of the date of
Financial Closing, as the same may be amended
from time to time. ‘ -

has the meaning established in Section 1.1 of the
Implementation Agreement. '

means the Project Management Agreement dated 16
February 1995 made between a joint venture
comprising Ocelot Tanzania Inc. and TCPL
Tanzania Inc. and TANESCO (relating to the
operation and maintenance of Emergency Power
Plant (EPP) turbines); and the project Management
Agreement dated 15 February 1997 made between a
joint venture comprising Ocelot Tanzania Inc and
TCPL Tanzania Inc. and TANESCO (relating to the
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Implementation Agreement
Anpex D
Page 5 0of 10

early takeover and management of the EPP and
ABB turbines at the Complex).

“Shareholders’ Agféement” means the Agreement of that name by and among
‘ The Government of the United Republic of
Tanzania, Songas, AES Tanzania Limited, Ocelot
International Tanzania Ltd., Tanzania Petroleum
Development Corporation, Tanzania Electric
Supply Company Limited, Tanzania Development
Finance Company Limited and CDC Financial
Services (Mauritius) Lid., dated as of the date
hereof, as the same may be amended from time to
time.

“Songas” means Songas Limited, a limited liability company
incorporated and organised under the Laws of
Tanzania, with its principal office located in Dar es
Salaam, Tanzania.

“Songas Event of Default” has the meaning established in Section 4.2 of the
Power Purchase Agreement.

. “Songo Songo Facilities

" Transfer Agreement” means the agreement of that name by and between
' ' Songas and Tanzania Petroleum Development
Corporation, dated as of the date of Financial
Closing, as the same may be amended from time to
fime.

“TANESCO” _ _ means Tanzania Electric Supply Company Limited,
a limited liability company incorporated under the
Laws of Tanzania, with its principal office located
in Dar es Salaam, Tanzania and any successor
entity.

“Ubungo Complex

Transfer Agreement” , means the agreement of that name by and between
Songas and TANESCO, dated as of the date of
Financial Closing, as the same may be amended
from time to time.

“Village Programme” mesns the programme of providing Natural Gas and
electric service, as provided in Sections 2.6 and 2.7
of the Gas Agreement, to Songo Songo Island and 7
to certain villages along the Pipeline route. g A €

¢
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Annex D
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1.3 Interpretation

In this Licence, unless the context otherwise requires:

()  headings are for convenience only and shall not be considered in the interpretation
of this Licence;

(b) the singular include the plural and vice versa;

(¢)  words importing a ge;nder include any gendef;

(d) the terms “include” and “including” mean without limitation.

(e)  an expression importing a natural person includes any company, partnership, trust,
joint venture, association, corporation or other body corporate and any
guvclmllﬁirtﬁi:agﬁ'ﬁ,y, """"

f) a reference to a Clause or Schedule is to a Clause or Schedule of this Licence;

(& a reference to a Section is to a Section of the Eleciricity Ordinance;

(h)  a reference to any act, statute, regulation, proclamation, order in council,
ordinance or by-law includes all acts, statutes, reguiations, proclamations, orders
in council, ordinances, or by—lgw varying, consolidating, reenacting, extending or
replacing them and a reference to a statute includes all regulations, proclamations,
orders in council, ordinances, by-laws and determinations issued under that
statute;

@) e reference to a person includes that person’s executors, .administrators,
successors, substitutes (including, without lnmtatlon, persons taking by novation) -
and pennltted assigns; and '

) a penod of time:

(3] which dates from a given day or the day of an act or event is to be
calculated exclusive of that day; or
(ii)  which commences on a given day or the day of an act or event is to be
* calculated inclusive of that day.
2. Authority of the Minister

By the Transfer of Powers and Duties (Consolidatién) Ordinance, 1962, the powers and
duties vested in the Governor under the Electricity Ordinance are exercised by the
Minister on behalf of the Ministry of Energy and Minerals (through a predecessor

ministry).

2 v
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5.

7.

7.1

7.2

7.3

7.4

Implementation Agreement
Annex D
Page 7 0of 10

Grant of Licence

The Minister licences the Licensee for the generation, transmission, supply and sale of
Energy subject to the terms and conditions set out in this Licence, the Implementation
Agreement, the Power Purchase Agreement and the Gas Agreement,

Term

This Licence takes effect on and from the date hereof and shall remain in force for a
period of 33 years or until otherwise terminated pursuant to the terms this Licence.

Terms and’Condiﬁons

The terms and conditions set oui in the Implementation Agreement and the Power
Purchase Agreement are incorporated into and are deemed to be part of this Licence.

Payment of Licence Fees

“A fee of US$50,000 shall be payable by the Licensee on the date of issue of this Licence.

On each anniversary of the date of this Licence an annual fee shall be payable, such fee to
be determined by the Minister acting in accordance with the Electricity Ordinance.

Area of Supply

The Area of Supply authorised by this Licence is set out in Schedule 1. The Minister
hereby waives the requirement under Section 13 to procure a map of the Area of Supply
1o a scale of not less than 1:250,000,

In accordance with Section 7(2), the Minister hereby authorizes the Licensee to supply
Energy to persons outside the Area of Supply for the purposes of supply and sale to
Songo Songo Island residents and residents of villages along the Pipeline route, as
provided by the Village Programme, in accordance with Sections 2.6 and 2.7 of the Gas
Agreement. '

" In accordance with Section 71(2) the Minister hereby authorizes the Licensee to generate

and transmit a supply of Energy for its own use at the Complex, along the Pipeline route
and on Songo Songo Island, and to erect, maintain and operate works necessary therefor.

The area of any Works authorised by this Licence includes the Land required for the
Complex, as defined and more specifically provided for in the Ubungo Complex Transfer
Agreement and the Songo Songo Facilities Transfer Agreement, respectively.

Electrical Inspectors

In accordaﬁce with Section 10, the Minister may appoint an independent engineer to
perform the duties of an Electrical Inspector or Installation Inspector with respect-to the
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Project. To the extent of the Minister’s powers under the Electricity Ordinance, such
appointment shall include a limitation such that if the Licensee is acting in accordance
with the terms of the Power Purchase Agreement the Electrical Inspector or Installation
Inspector may only exercise such powers in accordance with the Power Purchase
Agreement.

9.  Extent and scope of Licence

The Minister has approved. the Licensee to carry out all Works connected with the
generation, transmission, transformation, distribution and supply of Energy as part of the
" Project in accordance with the technical and operational specifications in the Power
Purchase Agreement, The Minister does not require the Licensee to carry out any
distribution work other than as specified in Annex C to the Power Purchase Agreement.

The Minister hereby confirms its approval of the Works to the Complex carried out in

accordance with the Projec nagement Agre , Wi & Licefises performed on
behalf of TANESCO.

10.  Distributing Mains

The Minister acknowledges that there is no Distributing Main within the Licensee’s Area
of Supply. ,

11. ' Special Agreement

The Minister hereby notifies the Licensee that the Power Purchase Agreement shall be a
Special Agreement in accordance with Section 20(1) and that in accordance with Section
20(2) this designation of the Power Purchase Agreement as a Special Agreement shall be
binding.

12.  Special Consumer

The Minister acknowledges that TANESCO shall be a Special Consumer and that the
Licensee will not supply to any Consumer who is not a Special Consumer, other than the
Licensee itself or as required for the purposes of the Village Programme, without the
prior written consent of TANESCO.

13.  Value of Supply

The Value of Supply of Eﬁergy to TANESCO shall be determined in accordance with
Article IX of and Annex F to the Power Purchase Agreement.
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Earthing

In accordance with Section 34(1), the Minister hereby sanctions the connections to earth
of the Electric Supply-Lines, as further described in Annex C to the Power Purchase
Agreement.

Interconnection Point

The point of the supply of Energy by the Licensee to TANESCO, in accordance with
Section 51, shall be the Interconnection Point as specified in Annex C to the Power
Purchase Agreement. The point of supply of Energy by the Licensee on Songo Songo

Island pursuant to the Village Programme shall be a point as designated by the Minister

pursuant to the Gas Agreement.
Tariffs

The tariff to be charged by the Licensee for Energy supplied to TANESCO including the
maximum price to be charged by the Licensee as required by Section 58, shall be as set

out and calculated in accordance with Article IX of and Annex F to the Power Purchase .

Agreement.

The tariff to be charged by the Licensee for Energy supplied on Songo Soﬁgo Island shall
be calculated in accordance with Section 2.6 of the Gas Agreement.

Default in accordance with Section 74(1) and 74(2)

The Minister hereby confirms that he will only exercise his powers under Section 74(1) in
the event that there is a Songas Event of Default. In addition the Minister hereby
confirms that his right to revoke this Licence under Section 74(2) shall only be exercised
if TANESCO has exercised its rights on a Songas Event of Default and if the Licensee
has not made good such default notified to the Licensee in accordance with Section 74
within such period specified in Section 74(1), but only provided that the Power Purchase
Agreement has terminated.

Any property of the Licensee in the Area of Supply to which this Licence relates shall be
dealt with in accordance with the Power Purchase Agreement, Ubungo Complex Transfer
Agreement ‘and Songo Songo Facilities Transfer Agreement and the Minister hereby
confirms that the Reversion as provided for in each of the Ubungo Complex Transfer
Agreement and Songo Songo Facilities Transfer Agreement, is deemed just in accordance
with Section 74(3).
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Approval for Bylaws

The Minister hereby confirms that as the supply of Energy to TANESCO is under a
Special Agreement, the terms of the Power Purchase Agreement shall not constitute by-
laws under Section 84(1).

Annual Statement of Accounts

In accordance with Section 85(1), the Minister hereby expressly exempts the Licensee
from preparing an annual statement of accounts as set out in the Electricity Rules,
provided that the Licensee complies with its requirements to provide an annual statement
of account as set out in Section 18.18 of the Implementation Agreement,

Given under my hand and the seal of the United Republic of
Tanzania at Dar es Salaam on this.......dayof ...........cooennes , 2001

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

Edgar D. Maokola-Majogo (MP
Minister for Energy and Minerals




