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Power Purchase Agreement THE REPUBLIC OF UGANDA } > <

THIS POWER PURCHASE AGREEMENT is made on the ......... day of
....................... 2014 between..................... of P.O. Box .................(hereinafter
referred to as GENCO” which expression shall where the context so aslnmitlude its
successors in title and assignees) of the one pad;theUGANDA ELECTRICITY
TRANSMISSION COMPANY LIMITED , of P.O. Box 7625, Kampala, Uganda
(hereinafter referred to adJETCL” which expression shall where the context so asimit
include its successors in title and assigneed)ebther part;

WHEREAS

a) GENCO plans to install, own, operate and maintain. a.. MW power generation
plant in and around the village of .................. N e District;

b) GENCO is empowered under a license issued by tbetritlity Regulatory Authority
(“ERA”) to engage in the business of generation andaadectricity;

c) GENCO has entered or will enter into an ImplemeotaAgreement with GOU in
respect to the Project;

d) UETCL is empowered under a license issued by tketftity Regulatory Authority
(ERA) to engage in the business of bulk purchasgedftricity and system operation;
and

e) GENCO wishes to sell to UETCL, and UETCL wisheptwchase from the GENCO,
the energy generated from the facility pursuanthe®terms and conditions set forth
herein.

NOW THEREFORE THIS CONTRACT WITNESSETH as follows:

1 DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Agreement, unless the context otherwisaireg, the capitalised terms used in
this Agreement shall have the meanings given tmtbelow:

“Abandonment’ means:

(@) prior to the Commercial Operations Date, @ssation of the development,
design, financing, procurement, construction otaittetion of the Generation
Facility by or on behalf of GENCO, or (ii) the faie to attend the Site by all
or substantially all personnel of GENCO and/or @sntractors who are
required to be in attendance at the Site in ord@nsure that the Commercial
Operations Date will be achieved by the Requireanercial Operations
Date; and

(b) following the Commercial Operations Date, {igtcessation of the operation

or maintenance of the Generation Facility by orbehalf of GENCO, or (ii)
the failure to attend the Site by all or substdiytiall personnel of GENCO
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and/or its Contractors who are required to be t@naance at the Site in order
to operate and maintain the Generation Facilityastordance with the
provisions of this Agreement, the Grid Code anddBnii Utility Practice;

provided that, the situations referred to in paragraphs (ad (b)(ii) above shall not

constitute an Abandonment’ if and for so long as, notwithstanding that all o
substantially all personnel of GENCO and/or its actors are not in attendance at
the Site, GENCO and/or its Contractors are actiairying out the development,
design, financing, procurement, construction, djp@maand/or maintenance of the
Generation Facility at one or more off-Site locaion a manner consistent with
Prudent Utility Practice.

“Acceptable BanK has the meaning given in Schedule A0cgptable Banks).

“Act” means the Electricity Act Chapter 145 of the LawnfsUganda, as may be
amended from time to time.

“Affected Party” has the meaning assigned to that term in Claugel.

“Agreement’ means this Power Purchase Agreement as it mayrtamded from time
to time.

“Ancillary Services’ means services provided by GENCO from the Germrat
Facility other than the provision of Energy, beithg provision of reactive power,
voltage control, frequency regulation and blacktstapability.

“Arbitrator ” means an arbitrator appointed in accordance thighdispute resolution
procedure set out in Clause 12.

“Authorisation” means any approval, consent, licence, permityaigation or other
permission granted or to be granted by a Goverrmhéithority required for the
enforcement of rights or performance of obligatianger this Agreement by a Party.

“Authorised Persori means, in the case of GENCO or UETCL, the person
nominated in writing from time to time to repres&ENCO or UETCL, respectively,
provided that a copy of such nomination is delideiethe other Party.

“Available Capacity’” means the available capacity of the GeneratioailiBa as
declared by GENCO to UETCL pursuant to Clause 4.1.2

“Bank Guarante€’ means the bank guarantee, letter of credit oilaimmstrument
(together tnstrument”) to be issued to GENCO pursuant to Clause 8.6lyding
any replacement Instrument issued pursuant to €18u&3 and any new Instrument
issued pursuant to Clause 8.6@)yvided that:

@) if and for so long as a partial risk guaranteesimilar credit support is_not
provided by any member of the World Bank Group efation to the Bank
Guarantee, the Instrument shall be substantialthénform of Schedule 9 (or
in such other form as may be agreed between UETERENCO and the
relevant Acceptable Bank) and issued by an Accépt8ank chosen by
UETCL; and
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(b) if and for so long as a partial risk guarantgesimilar credit support is
provided by any member of the World Bank Group efation to the Bank
Guarantee, the Instrument shall be in form andtaunbs satisfactory to the
issuing bank, UETCL, GENCO and the relevant mendie¢he World Bank
Group and issued by an Acceptable Bank.

“Bank GuaranteeContinuance Notic€ has the meaning given in Clause 8.6.3.

“Bank Guarantee Required Amount means the sum of US$ ............. (to be
inserted).

“Business Day means any Day of the week other than a Saturda$umday, or
public holiday in Uganda.

“Buy Rate’ means, in respect of any payment, the averagebeurof Shillings
required to buy one US Dollar on the date of paynsnnotified by the Bank of
Uganda, Kampala.

“Change inLaw” means the occurrence of any of the following rafitee execution of
this Agreement:

(@ the enactment of new Laws of Uganda;

(b) the repeal or modification or re-enactment of aawk of Uganda in effect as
of the date of this Agreement;

(© the commencement of any Laws of Uganda which haveyet been brought
into force as of the date hereof but have beenighdd as a prospective Laws
of Uganda and such is available for the GENCO veere,

(d) an interpretation or application of any Laws of bda by any Governmental
Authority having direct authority for its interpegton or application which did
not exist at the date of this agreement;

(e) the imposition or modification by a Governmentaltiarity of a requirement
for any Authorisation which did not exist at thealaf this Agreement;

() the enactment or interpretation of any provisionLafvs of Uganda dealing
with currency exchange whether it be a changeenmthly the exchange rate is
allowed to be computed or determined or a changleeirability of GENCO to
freely convert Ugandan Shillings to US Dollars aevversa or the ability of
GENCO to freely repatriate its profits, earningsl @n its capital in each case
which did not exist at the date of this agreement;

where (A) any of the above establishes either @nahincrease or decrease in cost or
a material reduction or increase in revenue asnaaguence of any requirement for
the design, construction, financing, ownership, rapen or maintenance of the
Project that is materially more restrictive thare tmost restrictive requirements
specified in any Authorisation in effect as of e of this Agreement or (B) any
impact of (a) to (f) above leads to any of the eguences detailed in Clause 17.2.5
of the Implementation Agreement.
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“Change in TaX means the adoption, promulgation, bringing inftee, repeal,
amendment, reinterpretation, change or failurepplieation against the provisions of
the relevant legislation, change in interpretabormodification after the date hereof
of any Laws of Uganda, by any Governmental Autlyonielating to any tax, duty,
licence fee or other revenue producing measur&jdimgg any application of any tax,
duty, licence fee or other revenue-producing measwhich differs from the
assumptions in Schedule 8.

“Check Meter’ means the meter used to check the measurementeandding of
Metered Energy and input at the Delivery Point. e T@heck Meter is more
particularly identified and described in Sched@esd 4.

“Commercial Operations Daté except as provided in Clause 6.3 means the date o
which the last Unit in time to be installed as pafrthe Generation Facility has been
Commissioned.

“Commissioned with respect to any Unit, the completion of Comssioning thereof.

“Commissioning’ with respect to any Unit, the operations requifedtesting thereof
in accordance with Schedule 5.

“Commissioning Tests means one or more tests designed to determinengmther
things, whether the Units of the Generation Facidite able to operate at installed
capacity and are capable of operating as apprepriegéquired under the Grid Code
and in accordance with Prudent Utility Practice.

“Consequential Loss means all losses, costs and financial harm nogcty
(whether or not foreseeable) resulting from anyabineby a Party of its obligations
hereunder.

“Construction Start Date’ means the date on which (i) Financial Close hasioed,
and (ii) GENCO has provided a notice to proceeceutite EPC Contract.

“Contract Year” means the period from 1st January in any yeait antl including
31st December in the same year, provided:

(@  the first Contract Year shall be for a period frtme Commercial Operation
Date until and including the immediately followiBd December; and

(b)  the last Contract Year shall be the period from Jestuary of the year this
Agreement is terminated or expires and including ttate on which this
Agreement is terminated or expires.

“Contracted Capacity’ means ........ MW which it is assumed, at the date of
execution of this Agreement, will be available frtme Generation Facility.

“Contractors” means the entity or entities designated by GEN@@suant to Clause
3.2, to design, construct, operate and maintairiPtiogect.

“Coordinating Committee” has the meaning assigned to that term in Cla@sk 1
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“Day” or “day’” means a period of twenty-four (24) Hours begimgnat 00:00 Hours
on a day and ending at 24:00 Hours on that day.

“Deemed Energy has the meaning set out under Clause 0.

“Delivery Point” means the point at which the UETCL accepts Enémgyn GENCO
being that point detailed in the line diagram im&adule 1.

“Despatch Instruction” means an instruction given by UETCL to despathk t
Generation Facility.

“Despatch Schedule means a schedule to be delivered by UETCL to GENC
showing the periods when the Generation Facilityxigected to be despatched in the
form of Schedule 7.

“Due Date with respect to any Invoice delivered by GENCQOguant to Clause 7.2,
the 64" day thereafter, or if such day is not a Businesy,Dhe next succeeding
Business Day.

“Effective Date’ means the date on which each of the conditioesgutent set out
under Clause 2.1 has been satisfied or waived.

“Emergency Condition§ mean conditions giving rise to an emergency dmdd in
the Grid Code.

“Energy” means electrical energy produced by the Generdtacility measured in
kWh delivered by GENCO to UETCL at the Delivery Ropursuant to the terms of
this Agreement.

“Energy Charg€ means US cts.......... for each kWh of Metered Enengg enore
particularly described in Schedule 3.

“Engineer’ means an independent consulting engineer or eegimg firm or
engineering company of international repute apgainty the Lenders (or, in the
absence of such appointment, by GENCO) and acdepg@bETCL for the purposes
of monitoring the construction, testing and comiissg of the Project.

“EPC Contract” means the contract entered into by GENCO for e¢hgineering,
procurement and construction of the GenerationliBaci

“EPC Contractor” means the contractor appointed as such pursuathe EPC
Contract.

“ERA” means the Electricity Regulatory Authority of Ugia established under the
Act.

“Expert” has the meaning ascribed thereto in Clause 12.2.1

“Event of Defaul’” means an event constituting grounds on which gyPaay
terminate this Agreement, as set out in Clause. 10.1
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“Financial Closé means the date on which the Lenders confirm #tlatonditions
precedent to first drawdown under the Financinge&grents have been satisfied or
waived.

“Financing Agreement$ means the loan agreements, notes, indenturesyityec
agreements, guarantees and other agreements, dasuamel instruments, including
any hedging transactions entered into by GENCQmection with the financing of
the Project, relating to the permanent financimgl(iding refinancing) of the Project,
as the same may be amended from time to time.

“First Unit Commissioning Dat€’ has the meaning given to it in Clause 6.2.1.

“Force Majeure Event’ means an event constituting Force Majeure asddfunder
Clause 9.

“Functional Specificatio means the function specification of the Generatio
Facility set out in Schedule 1.

“GENCOQO” has the meaning assigned to that term in thenpioé=of this Agreement.
“GENCO Default Purchase Pricé as defined in the Implementation Agreement.
“GENCO Event of Default’ has the meaning assigned to that term in ClaOsk 1L

“GENCO Licens€ means the generation and sale licence issuedR#yt GENCO
to enable GENCO to execute its obligations underAlgreement.

“GENCO Systeni means the electric power network, the lines, pouEnt and
associated protective devices, safety and commiumicaequipment owned by
GENCO.

“Generation Facility” means the electricity generating plant with thengration
capacity of ......... MW, located at ..........ccceevvviiiinnnnn. and maparticularly
described in Schedule 1.

“GOU” means the Government of the Republic of Uganda.
“GOU Default Purchase Pricé as defined in the Implementation Agreement.

“Governmental Authority” means any department, authority, instrumentality,
agency or other relevant entity from which an Auikation is to be obtained from
time to time and any authority, body or other parkaving jurisdiction under Laws
of Uganda with respect to GENCO or the Project.

“Grid” means the ‘Grid System’ referred to in the Griod@.

“Grid Code” means the Electricity (Primary Grid Code) Regiglias of 2003, as may
be amended from time to time.

“Hour” means each continuous period of sixty (60) misutemmencing with the
first minute of each of the twenty-four (24) denoated hours in any Day.
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“|IEC Standards’ means the relevant standards published by tlegriational Electro
Technical Commission of No. 3, Rue de Varembe, B&x 131, CH-1211 Geneva,
Switzerland.

“Implementation Agreement means the agreement executed between GENCO and
the GOU represented by the Ministry of Energy anddval Development in relation
to the development of the Project.

“Interconnection Facilities’ means the interconnection to the Delivery Postaore
particularly detailed under Schedule 1.

“Interest Rate’” means the rate of LIBOR plus one and a half part ¢1.5%) per
annum.

“Interim Net Electrical Output ” means the net electrical energy expressed in kWh
delivered by GENCO during testing and commissiorahg Unit and, after any Unit
has been Commissioned, when despatched by UETCarebghe Commercial
Operation Date.

“Interruption Event ” has the meaning ascribed thereto in Clause 4.6.1.

“Invoice” means a Monthly Invoice from GENCO to UETCL sedtiforth payments
due for Metered Energy and, where applicable, DeleriGenerated Energy, in
accordance with Clause 7.2.

“Invoice Dispute Noticé shall have the meaning ascribed thereto in Clau34.
“kV” means kilovolts or 1,000 volts.

“kVArh " means KILOVOLTS Ampere reactive hours or 1,00@rVours.
“kW” means a kilowatt or 1,000 watts.

“kWh” means one (1) kilowatt hour or one unit.

“Lapse of Conserit means any Authorisation:

(@) not being issued (or, having lapsed, not beingwexeor replaced) within one
hundred eighty (180) Days of properly and timelydemand diligently pursued
application by GENCO for that Authorisation to bs&sued, renewed, or
replaced, as the case may be, and as a result GEN®{ty to perform its
obligations under this Agreements is materially addersely affected;

(b) being made subject, upon renewal or otherwisenyaerms or conditions that
materially and adversely affect GENCO'’s ability gerform its obligations
under this Agreement; or

(© being withdrawn, cancelled, or suspended other #saprovided under Laws

of Uganda and as a result the GENCO’s ability tofgeen its obligations
under this Agreement is materially and advers#bcted,
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in each of the above instances despite GENCO'’s kange with the applicable
procedural and substantive requirements as apipli@chon-discriminatory manner.

“Laws of Ugandd means any requirements established under anutstalaw,
regulation or other legislation, or any decreeeoror directive emanating from any
Governmental Authority of the Republic of Uganda, respect to GENCO and
UETCL.

"Lender Guidelines' means:

@) if and for so long as a partial risk guaranbeether type of support is not
provided by any member of the World Bank Group he Project, such
guidelines as to environmental, health and socetters as are (i) applicable
to the Project as of the date hereof, and (ii)figatiin writing (and identified
as such) by the Lenders to GENCO and to UETCL; or

(b) if and for so long as a partial risk guaranteeother type of support is
provided by any member of the World Bank Group he Project, such
guidelines as to environmental, health and socetters as are applicable to
the Project as of the date hereof.

“Lenders’ means the banks and other financial institutipasty to the Financing
Agreements including any security agent or trustee.

“LIBOR” means the London Inter-Bank Offered Rate of ieserfor three-Month
deposits of Euro-Dollars displayed on page “LIBOROf.the Reuters Money Rates
Service (or any other page that replaces “LIBORf@tthe purpose of displaying the
British Bankers Association (“BBA”) interest settient rates for such deposits of
Euro-Dollars in the London Inter-Bank market) oe thate of determination, or in the
event that the Reuters Money Rates Service, orsaicgessor thereto, no longer
provides such information, such other service ag beagreed by the Parties that
provides the BBA interest settlement rates for sdeposits of Euro-Dollars in the
London Inter-Bank market and any other informapoeviously provided on the page
“LIBORO1".

“Longstop Effective Daté means the first anniversary of the execution lof t
Agreement (as may be extended in accordance wetpribvisions of Clause 9.4).

“Main Meter” means the main meter used to measure and recetdrétl Energy
and input at the Delivery Point. The Main Metemsre particularly identified and
described in Schedules 2 and 4.

“Metered Energy’ means all Energy (expressed in KWh), as recolgethe Main
Meter or the Check Meter or estimated and computedcordance with Schedule 2.

“Metering Systeni means the Main Meter and the Check Meter andsdbciated
equipment.

“Month” means a period of one calendar month, each sedod commencing at
00:00 hours on the first day of such calendar marid ending at 24:00 hours
midnight on the last day of that calendar monthvjled that:
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€)) the first Month shall be for a period from the Coermal Operation Date until
and including the last day of that Month; and

(b)  the last Month shall be the period from the firay @f the Month in which this
Agreement is terminated or expires and including ttate on which this
Agreement is terminated or expires;

and ‘Monthly ” shall be construed accordingly.
“MW " means a megawatt or 1,000 kilowatts or 1,000)080s.
“MWh” means one (1) megawatt hour.

“Notice of Intent to Terminate” shall have the meaning ascribed thereto in Sub
Clause 10.2.1.

“Operating and Despatch Procedurés means the operating and despatch
procedures agreed or otherwise determined in aanoed with the provisions of
Clause 4.3 and Schedule Requirements for Operating and Despatch Procedures).

“Other Force Majeure Events shall have the meaning ascribed thereto in Clause
9.1.2.

“Other Force Majeure Purchase Pricé as defined in the Implementation
Agreement.

“Party” means any of the signatories to this Agreement ‘®arties” shall mean all
of them.

“Performance Bond means the bond issued on behalf of GENCO in fawdlERA
pursuant to Clause 2.1.1(c).

“Plant Availability ” means in respect of any Contract Year, the peagenof the
total time within the Contract Year during whiclet@eneration Facility is Available.
For this purpose, the Generation Facility shaltbesidered to beAvailable” at any
time if it is capable of generating Energy and asireected to the Delivery Point by
facilities which are themselves capable of delivgrihe Energy generated by the
Generation Facility to the Delivery Point.

“Political Force Majeure Events shall have the meaning ascribed thereto in Clause
9.1.1.

“PRG Support Agreement means a partial risk guarantee support agreeftebi]
entered into by UETCL and GENCO on or about thee @d this Agreement and
governing the procedures for accessing a Bank @tesabackstopped by a member
of the World Bank Group.

“Project” means the development, design, financing, prooerd, construction,

installation, ownership, operation, maintenance amslrance of the Generation
Facility, the Interconnection Facilities, and thetering System.
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“Prudent Utility Practice” means, in relation to either Party, generally egoted
industry operating and maintenance practices wi$pect to the electric power
generation, transmission and distribution industilyis covers standards of practice
obtained by exercising that degree of skill, diige, prudence and foresight which
could reasonably be expected from a skilled anceapced person engaged in the
same type of undertaking.

“Required Commercial Operations Daté means ............ Months after the
Effective Date.

“Required Plant Availability ” has the meaning ascribed thereto in Clause 8.7.2.

“SCADA” means Supervisory Control and Data Acquisitionthe context of this
Agreement being a system capable of monitoring @eneration Facility and
remotely retrieving data recorded by the Meteriggt&m.

“Scheduled Commercial Operations Datemeans 24 Months after the Effective
Date (as may be extended in accordance with thagias of Clause 9.4).

“Scheduled Construction Start Daté means no later than 30 days after the
Effective Date (as may be extended in accordanttetiwe provisions of Clause 9.4).

“Schedules means the schedules attached to this Agreemehtaaming an integral
part of this Agreement.

“Site” means an area located at.......................oenl. on which then&ation
Facility is to be located and any lay-down or watkiareas required by GENCO, the
EPC Contractor, and any subcontractors of any sebkons for the purposes of
Project.

“Technical Disput¢ means a dispute that relates to a technical, nemging,
operational, or accounting issue or matter relabethis Agreement that, in any case,
is the type of issue or matter that is reasonabBceaptible to consideration by an
expert in the relevant field or fields and is reeday susceptible to resolution by such
expert.

“Technical Limits” means the technical limits of the Generation Fgcand of the
Interconnection Facilities set out in Schedule 1.

“Term” means the stated term of this Agreement in acamed with Clause 2.2.1.
“Termination Notice” has the meaning ascribed thereto in Clause 10.2.

“Tribunal ” means the panel of arbitrators as establisheacoordance with clause
12.

“UETCL” has the meaning assigned to that term in thenpioé=of this Agreement.
“UETCL DGE Payment’ has the meaning ascribed thereto in Part B oE8ale 3.

“UETCL Event of Default” has the meaning assigned to that term in ClaOsk 4.
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1.2

“UETCL System” means the electric high voltage transmissionesysincluding but
not limited to all transmission lines and equipmeinansformers and associated
equipment, relay and switching equipment and ptiviecdevices and safety and
communications equipment owned and/or operated BYQL and required for the
performance by UETCL of its obligations under tAgreement.

“UETCL System Interruption” means any failure or inability of UETCL to receiv
delivery of electrical energy from the Generatiacikty however arising other than
as a result of an event which is primarily causgGENCO.

“Uganda Shilling’ means the currency that is the legal tender ef Republic of
Uganda.

“UNCITRAL Rules” has the meaning assigned to that term in Cladse 1

“Unit” means any of the hydroelectric turbine generatoits forming part of the
Generation Facility.

“US Dollars’ (or “USD’” or "US$') means the lawful currency of the United States o
America.

Interpretation
In this Agreement:

1.2.1 References in the singular shall include referemtdise plural and vice versa,
and words denoting natural persons shall includparations and any other
legal entity and vice versa;

1.2.2 References to the words “include”, “includes” anidcfuding” are to be
construed without limitation;

1.2.3 Except to the extent that the context requiresregiee to a particular Clause,
Clause or Schedule shall be references to thas€]aiause or Schedule in or
to this Agreement;

1.2.4 Except to the extent that the context requires aefgrence to “this
Agreement” or any other agreement or document isefarence to such
document or agreement as amended, supplementedtaiech from time to
time and includes a reference to any document wdacends, is supplemental
to, notates, or is entered into, made or givenyansto or in accordance with
any terms to it;

1.2.5 The headings and paragraph numbers are insertetbfmenience only and
are to be ignored for the purposes of construction;

1.2.6 Calculations carried out pursuant to this Agreenmwilitbe rounded [up] to
two (2) decimal places;

1.2.7 A reference to a statute or statutory provision igference to it as amended,
extended or re-enacted from time to time; and
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2.1

2.2

1.2.8

The language of negotiation of this Agreement haenb English, this
Agreement is executed in English, and this Englestt shall prevail for the
purposes of determining the intention of the Paréied in any construction of
this Agreement.

CONDITIONS PRECEDENT AND TERM OF AGREEMENT

Conditions Precedent

211

2.1.2

This Agreement shall come into full force and efffes the date on which the
following are completed (such date being tE#féctive Dat€’):

€)) this Agreement being approved by ERA;
(b)  theissuance of the GENCO License;

(© the Performance Bond, in form and substance setisfato ERA and
UETCL, has been issued in favour of ERA in accocgawith the
requirements of Section 33(4) of the Electricityt A899 and to secure
the performance of GENCO of its obligations to agbi

0] Construction Start Date by the Scheduled ConstmcStart
Date (in respect of which, the value of the Perfamoe Bond
shall be the equivalent of USD 5,000 per MW of Cactied
Capacity); and

(i) the Commercial Operations Date by the Scheduledr@eneial
Operations Date (in respect of which, the value toé
Performance Bond shall be the equivalent of USD@,per
MW of Contracted Capacity);

(d) the execution and coming into force of the ImpletaBon Agreement;
and

(e) Financial Close.

Each Party shall use reasonable efforts to sadisfybtain satisfaction of each
condition precedent for which such Party is prifyaresponsible. Where a
Party fails to meet the conditions precedent ansl @t obtained a waiver
from the other Party by the Longstop Effective D#iess Agreement shall
automatically terminate and the Parties shall Isetdirged from any further
obligations and liabilities under this Agreement.

Term of Agreement

2.2.1 This Agreement shall continue in full force andeetffrom the Effective Date

{00214583-10}

and shall, unless extended or terminated earlieadoordance with the
provisions of this Agreement, continue in full ferand effect for 20 years
from the Commercial Operation Date.
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222

2.2.3

The Term shall be extended automatically by theregage number of Days
that all Force Majeure Events, where declared hfeeiParty, were in
existence during the Term.

If the Generation Facility is greater than 10MW pnphe expiration of the
Term the Generation Facility shall revert to GOU msvided for in the
Implementation Agreement. If the Generation Facii less than 10MW, the
Company shall not be required to transfer the Gaioer Facility to GOU as a
result of the expiration of the Term.

3 CONSTRUCTION OF THE GENERATION FACILITY

3.1 Construction of the Generation Facility

3.1.1

3.1.2

3.1.3

GENCO shall procure the design, engineering, fimapc insurance,
construction, completion, and (save in respecthef Related Infrastructure)
the operation and maintenance of:

(@ the Generation Facility;
(b) the Interconnection Facilities; and
(c) the Metering System;

in each case, in accordance with Laws of Ugandathal Authorisations,
sound engineering and construction practices andept Utility Practices.

UETCL shall promptly provide GENCO with all the eghnt information

relating to the technical specifications of the WETSystem as GENCO shall
require for designing, installation and operatidntitte Generation Facility,
interconnection to the Delivery Point and Main Metnd designing and
installation of the Related Infrastructure in corapte with the Grid Code.
GENCO shall bear all risks relating or arising ofithe feasibility studies and
designs it has carried out for the Generation Fpcil

In the event of any changes or modification to dieeign, bills of quantities,
exchange rate or any other items antecedent dedeta the construction of
the Generating Facility, the said risk shall benedoy GENCO.

3.2 Interconnection Facilities

3.2.1

{00214583-10}

As between GENCO and UETCL, GENCO shall be respimst its sole
expense for the design, construction, installatmymmissioning, insurance,
operation and maintenance of all auxiliary androdanecting equipment on
GENCO'’s side of the Boundary in accordance with teems of this
Agreement, and GENCO shall own and maintain atdte expense all of such
auxiliary and interconnecting equipment on GENCS§) of the Boundary.
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3.3  Contracting

3.3.1 GENCO may delegate its responsibility to designmstauct, operate and
maintain the Project to one or more Contractors.

3.3.2 Subject to the terms of any agreement enteredbetoween the Lenders and
UETCL (including a direct agreement), GENCO shdlladl times remain
liable for the performance of its obligations undeis Agreement and the
Financing Agreements, notwithstanding the assignmesuch obligations to
any Contractor.

3.4 Construction Start

The provisions of the Performance Bond shall prevltat, in the event that GENCO
has not achieved the Construction Start Date poithe Scheduled Construction Start
Date, ERA shall have the right to draw the PerfarogaBond in full.

3.5 Information

3.5.1 GENCO shall provide UETCL a copy of the EPC Corteawd any agreement
entered into in respect of the operations and meaarice of the Project.
GENCO shall consult with UETCL in respect of anyedes it may have in
respect of such documents.

3.5.2 If at any time the EPC Contract or any operatiams maintenance agreement
is terminated, or a material amendment or variai®made to any such
agreement or GENCO is granted a waiver or reledsny of the material
obligations under any such agreement then GENCO d#laver to UETCL a
certified copy of each such document within 21 daysthe date of its
execution or creation.

4 DELIVERY OF ENERGY
4.1  Provision of Energy

4.1.1 Subject to and in accordance with the terms of Agseement and the Grid
Code, from and after the Commercial Operation Rai until the expiration
or earlier termination of this Agreement, GENCO Ikisall exclusively to
UETCL, and UETCL shall purchase, all Energy produbg the Generation
Facility and GENCO shall provide to UETCL the Al Services.

4.1.2 Subject to and in accordance with the terms of Agseement, during testing
and after Commissioning of the first Unit and aftére Commercial
Operations Date, (a) GENCO shall provide declanatiof Available Capacity
and energy forecasts to UETCL each day, and (b)@lEShall respond with
despatch instructions, in each case in accordamte Sehedule 7 Korm of
Daily Declared Capacity Declaration), provided that UETCL shall accept all
of the Interim Net Electrical Output, as well ag/d&mnergy produced during
testing.

{00214583-10} -14-



4.1.3

4.1.4

Energy sold and purchased under this Agreementl $lealdelivered by
GENCO to UETCL at the Delivery Point.

The Parties agree that GENCO shall not, withoutptfer written consent of
UETCL, sell or deliver Energy produced by the Gatien Facility to any
Person other than UETCL except to the extent tinerdy is required by the
Generation Facility for its operation.

4.2  Despatch Instructions

Without prejudice to GENCO'’s rights to receive UHTMGE Payments in
accordance with this Agreement, UETCL shall issuesgatch Instructions to
GENCO consistent with and within the Functional Sfpeation, the prevailing
declaration of Available Capacity and twenty-fowuh ahead forecast energy notified
including any constraints, in accordance with thge@ting and Despatch Procedures.

4.3  Operating and Despatch Procedures

43.1

4.3.2

4.3.3

Each Party shall use reasonable efforts to ageeedhtents of the Operating
and Despatch Procedures with the other Party irordaoce with the
provisions of Schedule 11Réquirements for Operating and Despatch
Procedures) by the date which falls ninety (90) days priorthe First Unit
Commissioning Date (theRelevant Daté).

Without prejudice to the forgoing, if the Parties ot agree on any specific
procedure(s) which would fall within the scope lo¢ Operating and Despatch
Procedures by the Relevant Date, the Parties gtell work together in good
faith for a period of at least thirty (30) daysetstablish such procedure(s).

If the Parties are unable to agree on any parh@fQperating and Despatch
Procedures sixty (60) days prior to the First W@aimmissioning Date (a) this
shall be treated as a Technical Dispute, and @Ettpert (if appointed) shall
be instructed to establish the Operating and Debpd&rocedures in
accordance with such procedures as may have beeeddgetween the Parties
and otherwise in accordance with the provisionSafedule 11Requirements
for Operating and Despatch Procedures).

4.4  Observance of Technical Limits

Subject to Schedule 1, nothing contained in thise&gent shall be construed to
require GENCO to operate the Generation Facilityamy time including during

Emergency Conditions, in any manner inconsistenh whe Grid Code, Technical
Limits or Laws of Uganda.

{00214583-10}
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4.5 Delivery of Energy from UETCL to the Generation Fadlity

GENCO shall use all reasonable efforts to proctiitsaole cost and expense energy
for testing and emergencies at the relevant tahfirged by the local distribution
company to customers for the provision of suels€lof energy service.

4.6 Deemed Energy

4.6.1

4.6.2

4.6.3

4.6.4

{00214583-10}

Subject to Clause 4.6.2, if at any time after tlem@ercial Operation Date,
GENCO is prevented from delivering energy to UET&3La result of:

€)) breach by UETCL pursuant to this Agreement (orilaifa of GOU to
fulfil its obligation under Clause 4.6.3 of the llementation
Agreement);

(b) non-despatch by UETCL of the Generation Facilityetiler or not in
the exercise of its statutory obligation as théesysoperator;

(© receipt of back down instructions from UETCL, whatlor not in the
exercise of its statutory obligation as the systgrarator, save where
such instructions are, in accordance with PrudetilityJ Practice,
intended to ensure the safety and integrity ofGemeration Facility;
or

(d) adeemed commissioning of the Generation Facilitgypant to Clause
6.3,

(each an Interruption Event”), the energy that otherwise could have been
generated at the Generation Facility and sold toTCIE calculated in
accordance with the provisions of Part D.3 of Scite@ Oetermination of
Payments) [or, where applicable the provisions of Clause3.6to 6.3.5
inclusive] shall constitute Deemed Energy and notwithstanding any
provisions to the contrary in this Agreement, iwnibhg the provisions of
Clause 9.1.3(f), UETCL shall make payments to GENGOsuch Deemed
Energy in accordance with the provisions of SchedulOetermination of

Payments).

UETCL shall be excused from the obligation to payDeemed Energy where
GENCO has been prevented from delivering EnergyUETCL by any
number of Interruption Events that cumulatively mimt exceed 176 hours in
the relevant Contract Year.

Deemed Energy shall be measured, and any UETCL B&Hnents shall be
calculated, in accordance with Schedule 3.

If and to the extent that an Interruption Eventasised by a Political Force
Majeure Event (a) UETCL shall have no obligationpty for the Deemed
Energy which arises as a result of such Interrmpieent, however (b) the
duration of such Interruption Event shall count&osls the 176 hour threshold
referred to in Clause 4.6.2 above.
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5 METERING

5.1  Meter Installation and Sealing

5.1.1

5.1.2

5.1.3

5.1.4

5.1.5

GENCO shall at its own cost and expense instalh,awaintain, replace, test
and calibrate the Metering System (including thervideter and the Check
Meter) at the Delivery Point save that at Commér&perations Date,
GENCO shall handover the Check Meter to UETCL, sghsent maintenance,
testing and calibration of the Check Meter shall the responsibility of
UETCL

The Metering System shall have the functional cdipalio determine the
Metered Energy quantities as set out in Schedtdetlzis Agreement.

GENCO undertakes to provide to UETCL access toMbe&ering System for
the installation of any SCADA monitoring equipméhat UETCL may at its
own expense install.

The Metering System shall be jointly sealed. Epatty shall own its seals.
These seals shall be broken only jointly by GENG@ &ETCL. A Party

shall give at least twenty-four (24) hours advanotce to the other Party of
the breaking of seals on any part of the Meteriggt&n. If the other Party
when served with the notice does not appear, tiy Rashing to break the
seals may proceed but shall provide signed exptandb the other Party
within forty-eight (48) hours of such breaking bétseals.

The seals shall not be removed by any of the Rawi¢éhout consent of the
other Party, which consent shall not be unreasgnaitthheld by a Party. Both
Parties undertake not to tamper or otherwise iaterfvith any part of the
Metering System in any way.

5.2  Meter Reading

5.2.1

5.2.2

The Main Meter and Check Meter shall be read Mgnthy GENCO and
UETCL in accordance with Schedule 2.

The Monthly meter readings shall be used to detezrttie Monthly Metered
Energy quantities in accordance with Schedule 2.

5.3  Meter Testing

5.3.1

5.3.2

{00214583-10}

GENCO shall initially test the Metering System ke tDelivery Point for
accuracy in accordance with Schedule 4 at leatgefif (15) days prior to
either delivering or receiving Energy through selivery Point.

GENCO shall have the Metering System tested in rdecwe with the

requirements of Schedule 4 and, if necessary, Ilerated at least once every
twenty-four (24) Months or whenever either Partg lh@ason to believe that
the equipment is no longer performing within theanstards of accuracy
prescribed and has given notice to the other Rarguch concern. GENCO
shall on reasonable notice to UETCL arrange a lsleitdate for the Main

Meter or Check Meter to be tested. Testing anchtidration shall be carried
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out in the presence of both Parties’ duly Authatideerson or Persons
appointed in writing.

5.3.3 After completion of any testing in accordance w@lause5.3.2, GENCO
shall prepare and promptly submit to UETCL a staetmwhich shall be a
record of the results of the testing, and the eéxtt@rvhich the Main Meter or
Check Meter, as applicable, were performing outside limits of accuracy
prescribed under Schedule 4.

5.3.4 The Metered Energy supplied by GENCO to UETCL shalineasured using
readings of the Main Meter unless such meter iaddo be malfunctioning or
performing outside the limits of accuracy specifiadSchedule 4. In such
event, the procedure specified in Schedule 2 dfallised to determine the
Metered Energy.

5.3.5 If, at any time, it is determined by the Parties agaconsequence of a test or as
is otherwise manifest, that the Main Meter or Chileker should be replaced,
then GENCO shall replace the Main Meter or CheckeMas the case may
be, at its own expense.

6 TESTING AND COMMISSIONING
6.1 Testing

6.1.1 GENCO shall use its best efforts to provide UET@Lam ongoing basis with
relevant information regarding its programme fostiteg the Generation
Facility prior to the Commercial Operation Date.

6.1.2 Not less than forty five (45) days prior to the eoencement of such test
programme, GENCO shall deliver to UETCL in writithe final draft
programme for testing the Generation Facility.

6.1.3 UETCL shall within fourteen (14) days of deliveryf ¢he final draft
programme give comments to GENCO on the final dpafigramme where
after GENCO shall prepare and deliver to UETCL imitmg the final
programme for testing the Generation Facility.

6.2 Commissioning

6.2.1 GENCO shall give to UETCL at least sixty (60) dag/ance written notice
of the date on which it intends to synchronise ftre¢ Unit (the ‘First Unit
Commissioning Daté) to the UETCL System and each other Unit theeraft

6.2.2 GENCO shall declare a Unit to be ready for syncisation with the UETCL
System when:

(@) it has been installed in accordance with the reguitechnical
specifications and Prudent Utility Practices;

(b) it meets all requirements prescribed in the Gridd€or any other
Laws of Uganda for such synchronisation to the UEE{stem; and

{00214583-10} -18-



6.2.3

6.2.4

6.2.5

6.2.6

6.2.7

(© it is capable of being operated safely and GENC® diatained a
certification of the Engineer for energising.

GENCO shall notify UETCL as soon as the requirementClause 6.2.2 have
been met and the Unit is ready to be synchronisetteé UETCL System in
accordance with this Agreement.

UETCL shall inspect any Unit which GENCO intendsstmchronise to the
UETCL System within five (5) days after being niettf in writing by GENCO
to determine whether the requirements of Claus2 G.@ve been met.

GENCO shall provide UETCL with such access to tlem&sation Facility as
is reasonably required to make the determinatieqgsired under this Clause
6.2.

If UETCL is satisfied that the Unit is ready fomg&hronisation in accordance
with the requirements of the Project, it shall withthree (3) days of the
completion of the inspection of the Unit notify GER to that effect and
provide GENCO with all reasonable assistance ircisgonising the Unit and
also for conducting the Commissioning Test.

GENCO shall conduct the Commissioning Tests witliiaen (15) days from
the date of the synchronisation of each Unit andh@ presence of the
Engineer and one or more representatives of UETChe Engineer shall
submit a certificate of the tested capacity andessary performance tests of
the Generation Facility carried out, to each of tRarties. All the
Commissioning Tests shall be carried out in acawrdavith Schedule 5 at the
expense of GENCO.

6.3 Deemed Commissioning

6.3.1

{00214583-10}

If any Unit has been synchronised (or the Engieer certified that any Unit
is ready to be synchronised) and in either cas€tmmissioning Test thereof
is delayed because of:

@) UETCL’s failure to complete, operate, maintain opgrade the
UETCL System in accordance with Prudent Utility cRices;

(b) GOUr's failure to comply with its obligation undefaDse 4.6.3 of the
Implementation Agreement prior to the latter of X80 days prior to
the Scheduled Commercial Operation Date, andh@)date on which
the Engineer has certified that any Unit is reaxlge synchronised;

(c) UETCL’s failure to accept energy produced as a lrest the
Commissioning Test; or

(d)  arequirement by UETCL that any part of the Comiargag Test be
postponed by more than 10 days from the schedweatdnencement
date;

except to the extent that the failure is causethermpostponement is required
by (A) an Other Force Majeure Event, (B) Emerge@ynditions whose
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6.3.2

6.3.3

6.3.4

6.3.5

aggregate duration does not exceed seven days) @anfCfailure of GENCO
to perform any duty under this Agreement, and siefierral causes the then-
anticipated Scheduled Commercial Operations Dateetdelayed or deferred
(as certified by the Engineer), the Commercial @pens Date shall be
deemed to occur on the first day of the Month felltg the Month in which
the Engineer has certified that all Units have beenare ready to be
synchronised with the consequence that such daté s the Commercial
Operations Date for all purposes of this Agreement.

During the period commencing on and from a deemadr@ercial Operations
Date (if any) until the actual (i.e. non-deemed)r@uercial Operations Date
(the 'Deemed Operation Period), Deemed Energy shall be calculated on the
basis of the Contracted Capacity.

Subject to the provisions of Clauses 6.3.4 and56.8ETCL shall pay for
Deemed Energy arising during any Deemed Operatesio® on the basis set
out in Clause 6.3.2 and otherwise in accordanch thié provisions of this
Agreement.

If, upon achievement of the actual (i.e. non-deeént@ammercial Operation
Date the Generating Facility has been Commissiateléss than 100% of
Contracted Capacity, then the amount payable by CIETh respect of
Deemed Energy arising during the Deemed Operatwio® shall be adjusted
to the amount it would have had to pay if the Gatien Facility had been
deemed Commissioned at the actual Capacity so Cssioned.

The excess (if any) between what UETCL has paidfemed Energy arising
during the Deemed Operation Period pursuant tosel&.3.3 and the adjusted
amount payable by UETCL pursuant to Clause 6.3l ble credited against
future payments to be made by UETCL to GENCO punstmClause 7.

6.4 Liquidated Damages

6.4.1

6.4.2

6.4.3

{00214583-10}

In the event that the Commercial Operation Datesduos occur prior to the
Scheduled Commercial Operation Date, liquidated atpga shall be payable
by GENCO to UETCL at the rate of 1,500 per day déach day that the
Commercial Operation Date is delayed beyond suté slabject to a cap of
USD 112,000 and, subject to the provisions of Glau$.4.2 to 6.4.3
(inclusive) below.

If ERA draws on the Performance Bond in relatioratfailure by GENCO to

perform and observe the conditions to which the GBNLicence may be

subject (other than where the relevant failure BBNGO is a failure to ensure
that the Commercial Operations Date is met by tbleeB8uled Commercial

Operations Date), then the full amount of liquidattamages referred to in
Clause 6.4.1 above shall continue to be payablBENCO.

If ERA draws on the Performance Bond in relatioratfailure by GENCO to
perform and observe the conditions to which the GBNLicence may be
subject (where the relevant failure by GENCO isidufe to ensure that the
Commercial Operations Date is met by the Sched@eadmercial Operations
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Date), then the amount of liquidated damages redeiw in Clause 6.4.1 above
shall be reduced by the amount of the relevant dnawhe Performance Bond
by ERA.

7 COMPENSATION, PAYMENT AND BILLING

7.1  Invoices for Energy Delivered and Deemed Generatefinergy

7.1.1 UETCL shall pay GENCO:

(@) the Energy Charge for Metered Energy (includingerimt Net
Electrical Output) delivered to UETCL at the Deliyéoint;

(b) any UETCL DGE Payments which become payable inrdecae with
the provisions of this Agreement; and

(© an amount equal to the value added tax as legailyosed upon
GENCO by any Governmental Authority in Uganda ardclv are due
and payable by UETCL on purchases of Energy.

7.2  Billing and Payment

7.2.1

71.2.2

7.2.3

On or before the 5th day of each Month following thlonth in which the
First Unit Commissioning Date occurs, GENCO shakpare an Invoice
showing the Energy Charges and UETCL DGE Payment&J§ Dollars)
payable to GENCO for the preceding Month. Eachhdueoice shall show
information and calculations, with sufficient détaio permit UETCL to
confirm the consistency of the Invoice with thepsmns of Schedule 3.

UETCL shall, subject to Clause 7.3, pay all suctoices on or before the
Due Date therefor. If, in accordance with Claus® & disputes a portion of
the charges on an Invoice, it shall nonethelessatlagmounts not in dispute
by the applicable Due Date.

Without prejudice to any other rights or remedesy amount not paid when
due (unless disputed in good faith in accordandd Wiause 7.3) shall bear
interest at a rate equal to the Interest Rate, comged Monthly, based on the
actual number of days elapsed from the Due Datesfiveuntil payment is
made, based on a 365-day year.

7.2.4 All payments made by UETCL to GENCO under this Agnent shall be

made in the Uganda Shilling equivalent of the amqayable in US Dollars
(based on the Buy Rate), except that UETCL mayipayS Dollars at its
option.

7.3  Disputed Payments

7.3.1

{00214583-10}

If any sum or part of any sum stated in an Invoisen good faith disputed by
UETCL, then:
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7.3.2

7.3.3

7.3.4

€)) UETCL shall promptly issue to the GENCO a writtestice (“Invoice
Dispute Notic€) specifying exactly what it is disputing withirne
Invoice and thereafter pay any undisputed sum ior@ance with
Clause 7.2;

(b) this shall be treated as a Technical Dispute;

(c) UETCL shall pay such amount as is agreed or deteunpayable in
respect of the disputed sum on the due date, theifletermination is
made beyond the due date, within thirty (30) ddys o

)] the date on which the Parties resolve the dispsiied or

(i) the date of determination by an Expert or Arbitrdes the case
may be), if the Parties fail to reach agreemend, thie matter
has been referred for expert determination or ratmin in
accordance with Clause 12.

Unless it is so determined that payment should bBdearin accordance with
Clause 12, when making payment of the amount agmredetermined,
UETCL shall pay interest on that amount at the rege Rate divided by
twelve compounded Monthly, from and including theeCDate of the Invoice
or any other Invoice (as the case may be) up toelualuding the date of
payment.

If UETCL disputes any amount specified in any lrneopresented by GENCO
more than three (3) times in any period of ninec@®)secutive Months, and to
the extent that the disputes are found to be vajidGENCO or by an
Arbitrator, then the Parties shall meet at the estof either Party to discuss
and resolve the causes of the persistent billingyer

If UETCL disputes any amount specified in any lroeipresented by the
GENCO more than three (3) times in any period aen©) Months and such
disputes are found to be invalid by GENCO or byAaitrator, then UETCL

shall be liable to pay all the direct costs incdriy GENCO which may

accrue as a result of such disputed Invoices. ¢hswumber of disputes are
made by UETCL within such period and each one faumGENCO or by an

Arbitrator to have merit, then GENCO shall be laltd pay all the direct
costs, incurred by UETCL which may arise as a testilsuch disputed

Invoices.

7.4 No Set-off

All payment by UETCL to GENCO under this Agreemahiall be made without
deduction or withholding (except to the extent eeph by law) on account of any
other amount, whether by way of set-off or otheeyisnless deductible under the
express provisions of this Agreement or pursuard t@lid court order on a matter
arising from this Agreement, provided that nothingthis Clause7.4 shall prevent
GENCO from bringing an action in respect of anytcactual dispute.

{00214583-10}
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8 UNDERTAKINGS AND WARRANTIES OF THE PARTIES

8.1  Operation of the Generation Facility

GENCO undertakes:

8.1.1 to operate and maintain the Generation Faciliigdocordance with:

8.1.2

(@)

(b)

applicable Laws of Uganda and any Authorisationscivthave been
issued to GENCO and which remain in effect; and

the Grid Code as it applies to GENCO and/or to @eneration
Facility and Prudent Utility Practice (including #sese may relate to
synchronising, voltage and reactive power control);

subject to the Technical Limits:

(@)

(b)

to operate and maintain the Generation Facilityaimanner which
does not cause the voltage level or voltage waxefon the Grid to
fall outside of any parameters prescribed in thid Gode as to voltage
level or voltage waveform which are applicable tBTCL and/or to
the Grid, provided that this undertaking shall not apply to any
variations in voltage level or waveform emanatirgn the Generation
Facility and which:

0] are transferred to the Grid; but
(i) would not have been transferred to the Grid had CET
() acted in accordance with Prudent Utility Practeec

(1 complied with all its obligations under the Laws of
Uganda, any Authorisation issued to UETCL, andier t
Grid Code, including any obligation to install, ope
and maintain protective equipment on the Grid
(including at or adjacent to the Delivery Point)da

maintain the settings of all protective relaysatistl in the Generation
Facility at levels agreed in writing between GEN@@l UETCL from
time to time, and not to change such settings withioe prior written
consent of UETCL,; and

8.1.3 to comply with the applicable Lender Guidelinesve that, where by

operation of the definition of “Lender Guidelinefie Lender Guidelines
change from guidelines issued by the Lenders tdejuies issued by one or
more members of the World Bank Group, vice versa, GENCO shall be

permitted a reasonable period of time to impleméet applicable Lender
Guidelines).

{00214583-10}
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8.2 Mutual Access

8.2.1 Each Party shall provide the other Party with agcesthe other Party’'s
property:

8.2.2

(@)

(b)

at reasonable hours, and upon reasonable noticanfprreasonable
purpose in connection with the performance of thiggations imposed
on the requesting Party by this Agreement or thd Gode; and

at any time without notice for the purpose of preirgg or mitigating
Emergency Conditions.

Each Party (hdemnitor"”) shall indemnify the other Party I{idemnified
Party™) against all costs and liabilities incurred aseault of access to the
Indemnified Party’s property made by the Indemnifor its personnel or
contractors), except to the extent that such castk liabilities are incurred
also as result of the negligence of the Indemnifedty (or its personnel or
contractors).

8.3  Undertakings of Each Party

Each Party undertakes that it:

(@)
(b)

shall comply with all applicable Laws of Ugandagan

will hold and maintain in good order and validitgnd renew and
comply with, all Authorisations required for therfsgmance of their
obligations under this Agreement.

8.4  Warranties of Each Party

Each Party represents and warrants that:

{00214583-10}

(@)

(b)

(€)

(d)

it is a limited liability company duly organized davalidly existing
under Laws of Uganda and has all requisite legalgpand authority
to execute this Agreement and to carry out the geronditions and
provisions herein contained;

all Authorisations required for the execution, dety and performance
by it of this Agreement and the transactions coplated herein have
been obtained and are in full force and effectyare been applied for
through the due process required by the relevanvefdmental
Authority and the receipt of such Authorisationslsibe received on
or prior to the Commercial Operations Date;

this Agreement constitutes its valid, legal anddmg obligations,
enforceable in accordance with the terms hereokmxevhere the
enforceability may be limited by applicable lawdeafing creditors’
rights generally;

there are no actions, suits or proceedings perwintp its knowledge,
threatened, against or affecting it before any touradministrative
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body or arbitral tribunal that might materially alsely affect its
ability to meet and carry out its obligations untteés Agreement;

(e) the execution, delivery and performance of thisekgnent have been
duly authorised by all requisite corporate actiand will not
contravene any provision of, or constitute a defamlder any other
agreement or instrument to which it is a party ymiich its property
may be bound; and

() it has all necessary legal power and authorityeidgom its obligations
under this Agreement.

8.5 Insurance and Taxes

8.5.1

8.5.2

8.5.3

Each Party shall at its own cost and expense takammd maintain adequate
insurance cover as are customary, desirable argistent with Prudent Utility
Practice and Laws of Uganda.

GENCO shall furnish to UETCL copies of insurancdigies effecting the
insurance required to be taken out and maintaine@BNCO under Clause
8.5.1 and from time to time, any UETCL may requé&NCO to provide
proof that all relevant premiums have been paidtaatithe relevant policy or
policies remain in existence.

Without prejudice to the provisions of the Implertagion Agreement, each
Party shall be responsible for payment of royaltiases, fees, or assessments
levied against its property, leasehold rights dreotassets or profits by any
Governmental Authority as may be provided for by aaws of Uganda, and
shall settle such levies without attempting to v&rdhem from the other Party
except through the Energy Charge or UETCL DGE Paysne

8.6  Payment Guarantees

8.6.1

8.6.2

8.6.3

{00214583-10}

Provided that GENCO has provided the notice oft i@mmissioning Date to
UETCL as contemplated by Clause 6.2.1, then onetwrb the earlier of the
actual Commercial Operations Date or the deemedn@owrial Operations
Date (determined in accordance with the provision€lause 6.3.1), UETCL
shall procure the issuance of the Bank GuarantethenBank Guarantee
Required Amount issued by an Acceptable Bank.

UETCL shall procure that the Bank Guarantee or placement Bank
Guarantee (in case of its expiration) shall beffect from the Term. GENCO
shall be entitled to draw upon the Bank Guarantitle prior written notice to
UETCL for any payment due to GENCO from UETCL underInvoice (a)
that is overdue for at least thirty (30) days,rypon termination pursuant to
Clause 10.3.

UETCL further covenants and agrees that within 8@sdof any drawing of
funds by GENCO under the Bank Guarantee, UETCL | spalvide to

GENCO either (a) a replacement Bank Guarantee enBank Guarantee
Required Amount (which shall replace and not beadldition to the Bank
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8.6.4

8.6.5

8.6.6

8.6.7

8.6.8

{00214583-10}

Guarantee upon which the relevant drawing of fumds made), or (b)
confirmation from the issuing bank addressed to GENhat the guaranteed
amount under the Bank Guarantee has been repldnigh®, or continues to
be equal to, the Bank Guaranteed Required AmouriBémk Guarantee
Continuance Notice)).

If UETCL fails to:

(@) arrange issuance of the first Bank Guarantee iordance with the
provisions of Clause 8.6.1; or

(b) provide a replacement Bank Guarantee or Bank Gtewan
Continuance Notice in accordance with the provisiohClause 8.6.3;

then (i) the provisions of Clause 10.1.2(b) shpablg and, (i) GENCO may
suspend deliveries of electricity hereunder urité UETCL has cured the
breach of its obligations under Clause 8.6.1 (l&yglovision of the original
Bank Guarantee) or Clause 8.6.3 (by the provisibm oeplacement Bank
Guarantee or Bank Guarantee Continuance Noticéeasase may be.

Each Bank Guarantee shall, save as otherwise absedte Parties, be valid
for a twelve (12) Month period.

UETCL shall be required to procure the issuance wéw Bank Guarantee for
the Bank Guarantee Required Amount no later thatyt(80) days prior to

the expiry of the current Bank Guarantee, provitded GENCO has reminded
UETCL of the requirement to procure such new Banoki@ntee at least forty-
five (45) days before its expiry. The Bank Guarantell provide that if the

Bank Guarantee is not replaced by a further Bankr&uee in the Bank
Guarantee Required Amount within thirty (30) day®mpto the expiry of the

current Bank Guarantee, the issuing bank will s#ructed to draw the full

amount under the Bank Guarantee and apply such ysoa® security in

issuing a further Bank Guarantee in the Bank GuaeaRequired Amount.

GENCO shall meet two-thirds of the cost of the B&uarantee directly with
the issuing banks or banks. UETCL shall be resptmsior paying the
remaining one-third of the cost of the Bank Guazant

In the case of a Bank Guarantee supported by a ereailthe World Bank

Group: (a) the provisions and requirements goveritie Bank Guarantee will
be included in the PRG Support Agreement; andh@®)térms under the PRG
Support Agreement governing the Bank Guaranteersege the terms under
this Agreement and in the event of any inconsisésnbetween the PRG
Support Agreement and this Agreement, the PRG Sugfgpeement shall

prevail. In those cases where the Bank Guaraste®t supported by, or
ceases to be supported by, a member of the Woré& Baoup, the provisions
of this Agreement (other than this Clause 8.6.&)Iskpply in relation to the

Bank Guarantee.
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8.7

Operation of the Generation Facility

8.7.1

8.7.2

8.7.3

8.7.4

Where

GENCO shall undertake the operation and maintenafickhe Generation
Facility in accordance with Prudent Utility Praetic

Subject to the provisions of Clause 8.7.3, if falilog the actual or deemed
Commercial Operations Date GENCO fails to achielantPAvailability of
90% during the first twelve months of operation @694 (the ‘Required
Plant Availability ”) within any subsequent Contract Year then GEN®@@alls
pay to UETCL liquidated damages calculated in at&oce with the relevant
formula set out in Clause 8.7.4 below, provided &eosv that the total amount
of Liquidated Damages shall not exceed an amounivaignt to USD
112,000in any one calendar year.

The following circumstances causing unavailabitifythe Generation Facility
or a unit of the Generation Facility shall not beluded when calculating the
annual Plant Availability:

(@) where the unavailability of the Generation Facilisycaused by an
action of UETCL or a breach by GOU of any of GOWlsligations
under the Implementation Agreement;

(b)  where the unavailability of the Generation Facilisya result of a
major scheduled maintenance agreed to by the GCudrdn
Committee and required for the maintenance of teee@ation Facility
in accordance with Prudent Utility Practice and cldeed at the
beginning of the calendar year;

(© in case of a Force Majeure Event.

In the case of a failure to achieve the RequirehtPAvailability, liquidated
damages shall be calculated as follows:

LD = (PAr - PA))*C*EP*PF*8760*10

LD is the Liquidated Damage in USD

PA; is the target annual plant availability equal €%
PA, is the actual annual plant availability in

C is the installed capacity of 5.0 MW

EP is the energy price in US$/kWh

PF is the estimated plant factor for the plantofb.

8760 is the total numbers of hours in a calendar.ye

1

2

{00214583-10}

Relevant percentage to be confirmed.

Amount to be considered for each project.
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9 FORCE MAJEURE
9.1  Definition of Force Majeure

A “Force Majeure Event shall mean any event or circumstance or comibanatf
events or circumstances beyond the reasonableotoii Party occurring on or after
the date hereof that materially and adversely &ffde performance by that Party of
its obligations under or pursuant to this Agreememovided, however, that such
material and adverse effect could not have beevepted, overcome or remedied in
whole by the affected Party through the exercisdilajence and reasonable care and
Prudent Utility Practice. The Parties agree tletsonable care includes acts or
activities to protect the Project from a casualtgrd, which are reasonable in light of
the likelihood of such event, the effect of suclerauf it should occur, and the likely
efficacy, cost and cost-effectiveness of protecthaasures. Subject to the exclusions
in Clause 9.1.3, “Force Majeure Events” shall ideluthe following events and
circumstances, but only to the extent that theigfyathe above requirements:

9.1.1 events or circumstances or any combination of evantl/or circumstances of
the following types that occur inside or directiwolve Uganda (Political
Force Majeure Events):

(@ any act of war (whether declared or undeclaredyasion, armed
conflict or act of foreign enemy, blockade, embangoevolution;

(b) radioactive contamination or ionising radiation gomating from a
source in Uganda or resulting from another PolitiEarce Majeure
Event;

(© any riot, insurrection, civil commotion, act or gaangn of terrorism
that is of a political nature, such as, by way ghrmaple and not
limitation, actions associated with or directedingaGENCO and/or
its Contractors as part of a broader pattern ofomast against
companies or facilities with foreign ownership camagement;

(d) aLapse of Consent that (A) shall have existe@€days or more, (B)
together with any and all Lapses of Consent thae leccurred in the
same calendar year, shall have existed in the ggtgdor 45 days or
more in such year, or (C) together with any and.afises of Consent
that have occurred in the same or preceding twendalr years, shall
have existed in the aggregate for 60 days or more;

(e) any strike, work-to-rule or go-slow which is notimarily motivated
by a desire to influence the actions of GENCO sdoapreserve or
improve conditions of employment, and

) is part of an industry wide strike, work-to-rule go-slow, in
response to the coming into force, modificationpesd or
change in the interpretation of applicatieh-or any Law of
Uganda after the date of this Agreement; or

{00214583-10} -28-



9.1.2

9.1.3
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(f)

(¢))

(i) is by the employees of any Governmental Authontyeisponse
to the coming into force, modification, repeal tiange in the
interpretation of any Law of Uganda after the dafethis
Agreement; or

(i)  is caused by a Political Force Majeure Event;

For the avoidance of doubt, events included witBiause 9.1.1(e)
shall not constitute Other Force Majeure Eventswitbstanding
Clause 9.1.2(e).

any Change in Law having the effect of preventimgdelaying the
construction, commissioning or testing of the Gatien Facility or
which prohibit (by rendering unlawful) the operatiof the Generation
Facility or which imposes material limitations dmetoperation of the
Generation Facility, unless the GOU remedies in lerlibe financial
effects on GENCO and does so in a way that doebanat an adverse
effect, whether permanent or temporary, on GENC@e®eienders; or

either any (i) order or injunction issued by any v@&mmental

Authority or (ii) declaration pursuant to a statytanstrument, in

either case in respect of archaeological or patdogical remains

discovered on or under the Site, or the Routewlvald not have been
revealed by a soils investigation of the Site @& Route carried out at
the date of such Agreement; or

events or circumstances or any combination of evantl/or circumstances of
the following types, except to the extent that thepstitute or are caused by
Political Force Majeure Event@ther Force Majeure Events):

(@)

(b)
©)

(d)

(e)

earthquake, flood, storm, cyclone or lightning, yided that where
such event occurs after the Commercial Operaticate,®nly where it
is on a level that exceeds the design criteridnefGeneration Facility,
except for the maximum credible seismic design easnspecified in
Schedule 1 hereto;

fire, explosion, mudslide or chemical contamination

epidemic or plague that extend beyond the affectearty’s
organisation and are widespread or nationwide;

a Lapse of Consent (other than a Lapse of Conkantcbnstitutes a
Political Force Majeure Event);

any strike, work-to-rule or go-slow which is notrparily motivated
by a desire to influence the actions of GENCO sdoapreserve or
improve the conditions of employment.

Events or circumstances which shall not constifiateee Majeure include:

(@)

lack of funds due to any commercial, economic oarficial reason
such as, but not limited to, a Party’s inability neake a profit or
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(b)

(€)

(d)

(e)

(f)

achieve a satisfactory rate of return due to thaeviprons of this
Agreement or changes in market conditions (inclgddue to any
Change In Law);

Any unexpected changes in the cost and quantitiplot or materials
during the construction stage arising out of oatialy to lack of proper
planning, due diligence or the necessary feagitstidies;

late delivery of machinery or other materials ordalay in the
performance by any contractor or supplier (excepene such late
delivery or delay is itself attributable to a FoMajeure Event);

normal wear and tear or random flaws in material$ equipment or
breakdown in equipment;

hazards, including but not limited to lightning thiee growth of trees,
which can be reasonably anticipated in normaltytitiperations and
planned for as part of Prudent Utility Practiced an

in the case of UETCL, the inability at any timefam time to time of
the UETCL System to accept electricity except whesesed by a
Political Force Majeure Event.

9.2 In Case of an Event of Force Majeure

9.2.1 If a Party is prevented from or delayed in perfergnan obligation hereunder
by reason of a Force Majeure Event (thA&ffécted Party”), the Affected
Party shall:

9.2.2

9.2.3

{00214583-10}

(@)

(b)

(€)

be relieved from the requirement to perform thdigaition during the
continuance of the Force Majeure Event;

promptly notify the other Party of the occurrenoéshe event within
ninety six (96) hours giving full particulars anatisfactory evidence in
support of its claim; and in the event of a breatdo of
communication rendering it not reasonably practedb give notice
of Force Majeure within the period specified abawe, Affected Party
may give such notice as soon as possible, butatert than twenty four
(24) hours after reinstatement of communicatiomt an

use all reasonable endeavours to overcome the quersees of the
event and where the Force Majeure Event has bémmated or no
longer affects a Party, the obligations in this @gmnent shall
recommence forthwith, and the applicable periodthar performance
of the obligation shall be extended by a periodagtu the duration of
the Force Majeure Event.

The declaration of Force Majeure shall not relieMey Party from the
requirement to make any payment when due.

If either Party is prevented, hindered or delayethe performance of material
obligations under this Agreement by reason of Fddegeure occurring after
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the Commercial Operation Date, then provided thdedéd Party has

complied with its obligations under this Claukethe Term shall be extended
by a period in time equal to the period during Vihilse Affected Party was so
prevented, hindered or delayed, in accordance @lalnse2.2.

9.3  Political Force Majeure Events

The provisions of Section 15 of the Implementatidgreement shall govern this
Agreement with respect to the consequences ofiadabForce Majeure Event.

9.4  Extension of Longstop Dates

If:

(@) a Force Majeure Event, a breach by UETCL of itsgalblons under or
pursuant to this Agreement and/or a breach by GOits @bligations
under or pursuant to the Implementation Agreemeatt{ a Delaying
Event”) occurs; and

(b)  such Delaying Event materially impedes GENCO frochieving (i)
the Effective Date prior to the Longstop Effecti@ate, (ii) the
Construction Start Date prior to the Scheduled @anson Start Date,
and/or (iii) the Commercial Operation Date prior ttee Scheduled
Commercial Operation Date; and

(© () in the case of a Force Majeure Event, the Camgaas notified
UETCL of the Force Majeure Event in accordance \thih provisions
of Clause 9.2.1(b) and complied with the provisioh€lause 9.2.1(c),
or (ii) in the case of a breach by UETCL of itsightions under or
pursuant to this Agreement and/or a breach by GOits @bligations
under or pursuant to the Implementation AgreenttetCompany has
promptly notified UETCL of the relevant breach anged all
reasonable endeavours to overcome the relevanegoesces of the
breach;

then such of the Longstop Effective Date, the Sualeetl Construction Start
Date and/or the Scheduled Commercial Operation ¥aieh have not then
occurred shall be extended on a day for day bésisa( maximum of one
hundred and eighty (180) days) to new dates wteflbat the resultant period
of delay in achieving the Effective Date, the Salled Construction Start
Date and/or or the Scheduled Commercial Operatiate [as the case may be)
caused by the Delaying Event(s).

10 TERMINATION
10.1 Event of Default
10.1.1 Each of the following events shall be GENCO Event of Default’ which, if

not cured within the time permitted in this Clagsall give rise to the right on
the part of UETCL to terminate this Agreement:
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(@)

(b)

()

(d)

(€)

(f)

(¢))

assignment by GENCO of this Agreement to a thinrdypa violation
of the approval requirements of Claugeb;

any material breach by GENCO of any provision a$ tAgreement
(other than breaches expressly provided for ingraghs (a), (c), (d),
(e), (f) and/or (g) of this Clause 10.1.1 whichnist remedied within
one hundred and ninety (190) days following nobgdJETCL stating
that a breach of this Agreement has occurred aedtifging the
breach in question and the effect of which has twats reasonably
expected to have a material or adverse effect onQLE

failure by GENCO to achieve the Construction Stadte by the
Required Construction Start Date or as otherwiseeabetween the
Parties;

failure by GENCO to achieve the Commercial Operafiate by the
Required Commercial Operation Date or as otheraggeed between
the Parties;

Abandonment occurs for a continuous period of 1 ta for non-

continuous periods of greater than 7 Days whiclettogy subsist for a
cumulative period of 1 Month over the course of a@yMonth period

where such Abandonment is not caused by a ForceuviajEvent, a
UETCL Event of Default or a GOU Event of Defaultden the

Implementation Agreement;

The occurrence of any of the following events:

0] the passing of a resolution by the shareholdersvinding up,
except in the case of a solvent restructuring

(i) the voluntary filing of a petition of bankruptcy,omatorium or
other similar relief;

@iy (i)  the appointment of a liquidator in proceegs for
winding up, after notice thereto and due hearindyiciv
appointment has not been set aside or stayed vdthidays of
the appointment; or

(iv)  the making by a court with competent jurigaio of an order
of winding up, that is not stayed or reversed bgoart of
competent jurisdiction within 60 days.; and

revocation or lapse of the GENCO Licence arisimgrfrany breach by
GENCO of the GENCO Licence (including any failung GENCO to
perform or observe any of the conditions to whitle tGENCO
Licence may be subject).
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10.1.2 Each of the following shall beUETCL Event of Default” which, if not
cured within the time permitted shall give risethe right on the part of
GENCO to terminate this Agreement:

{00214583-10}

(@)

(b)

()

(d)

(e)

(f)

failure by UETCL to make a payment in full of angn@unt due to
GENCO under this Agreement within forty-five (43)ays of its Due
Date, or failure to pay a disputed amount withirtyfdive (45) days of
resolution of the dispute, unless such payment @&lenby GOU
pursuant to the Implementation Agreement or by drgwn the Bank
Guarantee;

in the case of a Bank Guarantee supported by a ereailihe World
Bank Group, a failure by UETCL to issue or maintanBank
Guarantee in accordance with the provisions of BRG Support
Agreement;

in those cases where the Bank Guarantee is nobdegpy, or ceases
to be supported by, a member of the World Bank @rdailure by
UETCL to issue (i) the first Bank Guarantee witkhirty (30) days of
the due date therefor determined in accordance twvéhprovisions of
Clause 8.6.1, or (ii) a replacement Bank Guaraote®ank Guarantee
Continuance Notice within thirty (30) days of thaeddate therefor
determined in accordance with the provisions oli€4e8.6.3;

assignment by UETCL of this Agreement to a thirdiy@ violation
of the approval requirements of Clausk5;

any other material breach by UETCL of this Agreetnéother than
the breaches expressly provided for in paragraghglf), (c), (d), (f)
and (g) of this Clause 10.1.2 which is not remedwtiin sixty (60))
days following notice by GENCO stating that a mialdsreach of this
Agreement has occurred and identifying the breaajuestion;

The occurrence of any of the following events:

0] the passing of a resolution by the sharehalder for winding
up, except in the case of a solvent restructuring;

(i) the voluntary filing of a petition of bankrtgy, moratorium or
other similar relief;

(i)  the appointment of a liquidator in proceegs for winding up,
after notice thereto and due hearing, which appwent has not
been set aside or stayed within 90 days of theiappent; or

(iv)  the making by a court with competent jurigaio of an order

of winding up, that is not stayed or reversed bgoart of
competent jurisdiction within 60 days.;
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(9) the termination by GENCO of the Implementation Agment as a
consequence of a GOU Event of Default under thaedment.

10.1.3 If a circumstance of Force Majeure Event has oecland continued for a
period of one hundred and eighty (180) days froendate of its occurrence,
then, the GENCO shall be entitled to serve upon CETwenty-eight (28)
days’ notice to terminate this Agreement. If apiex of such period of
twenty-eight (28) days, such Force Majeure Eveatl still continue, then this
Agreement shall terminate.

10.1.4 The provisions of this Clausi) shall be the sole and exclusive grounds on
which the Parties may terminate this Agreement $aw€lause 2.2.

10.2 Termination Notices

10.2.1 Upon occurrence of a UETCL Event of Default or aN&® Event of
Default, as the case may be, that is not curedimwitie applicable period (if
any) for cure, the non-defaulting party may, atofgion, initiate termination
of this Agreement by delivering a written noticeN{tice of Intent to
Terminate”) of its intent to terminate this Agreement to tthefaulting party.
The Notice of Intent to Terminate shall specify r@asonable detail the
UETCL Event of Default or the GENCO Event of Detaak the case may be,
giving rise to the Notice of Intent to Terminate.

10.2.2 Notwithstanding anything to the contrary in thisrégment:

€)) UETCL shall not seek to terminate this Agreemenga assult of any
default of GENCO without first giving a copy of angtices required
to be given to GENCO under Clause 10.2.1 to thelees) and

(b) GENCO shall not seek to terminate this Agreemerd assult of any
default of UETCL without first giving a copy of amptices required
to be given to UETCL under Clause 10.2.1 to GOUspant to the
Implementation Agreement.

10.2.3 Following the giving of a Notice of Intent to Temaite, the Parties shall
consult for a period of forty five (45) days in easf a failure by either Party
to make payments or provide security when due, randty (90) days with
respect to any other Event of Default (or such é&ngeriod as the Parties
mutually may agree), as to what steps shall bentakth a view to mitigating
the consequences of the relevant event taking actmount all prevailing
circumstances. During the period following delivedfythe Notice of Intent to
Terminate, the Party in default may continue toartake efforts to cure the
default, and if the default is cured at any timémpto the delivery of a
termination notice in accordance with Clau€e2.4, then the non-defaulting
Party shall have no right terminate this Agreemantespect of such cured
default.

10.2.4 Upon expiration of the consultation period desdtiie Clausel0.2.3, if any,
and unless the Parties shall have otherwise agreedless the UETCL Event
of Default or GENCO Event of Default giving rise ttte Notice of Intent to
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Terminate shall have been remedied the Party hagingn the Notice of
Intent to Terminate may terminate this Agreementélvering a termination
notice to the other Party, whereupon this Agreem&mll immediately
terminate

10.3 Obligations Upon Termination

10.3.1 In the event that UETCL terminates this Agreememspant to Clause 10.2 as

a result of a GENCO Event of Default, at UETCL'¢iop, GENCO shall sell
the Generation Facility to GOU or its designee foe GENCO Default
Purchase Price in accordance with the procedutesusen Annex D to the
Implementation Agreement.

10.3.2 In the event GENCO terminates this Agreement pumstaClause 10.2 as a

result of a UETCL Event of Default, then the terofsthe Implementation
Agreement shall prevail.

10.3.3 If following an Other Force Majeure Event, this A&gment is terminated as

provided in Clause 10.1.3 then GENCO shall, at UESMption, sell the
Generation Facility to GOU or its designee for f@éher Force Majeure
Purchase Price in accordance with the procedutesusen Annex D to the
Implementation Agreement.

10.3.4 If following a Political Force Majeure Event, thiggreement is terminated as

provided in Clause 9.3, then the terms of the Inglietation Agreement shall
prevail.

10.3.5 UETCL may exercise any option it has under thisu€#al10.3 to require a sale

to, or, as the case may be, a purchase by, GOUsodesignee of the
Generation Facility by giving a Transfer NoticeGENCO at any time within
60 days after the day on which this Agreementnsiteated or (in the case of
Clause 10.3.1 or Clause 10.3.2 where this Agreeneapires upon the
termination of the Implementation Agreement assalteof a GENCO Event
of Default under that Agreement) the day on whiuk Agreement expires. If
UETCL does not exercise the option it has by isg@mransfer Notice within
that 60-day period, then it shall be conclusivalgsomed to have waived and
renounced its rights to require UETCL to sell &rtlae case may be, purchase
the Generation Facility pursuant to this Clause810f UETCL shall fail to
issue a Transfer Notice within that 60-day periGENCO shall continue to
own the Generation Facility and shall be free tb@etransfer it to any third

party.

10.3.6 Except as provided in Clauses 10.3.1 to 10.3.5 @bopon the expiration or
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earlier termination of this Agreement, the Partsd®wll have no further
obligations or liabilities hereunder except for ghoobligations or liabilities
that arose prior to or arise upon expiration omgiaation and those obligations
or liabilities that expressly survive such expipatior termination pursuant to
this Agreement.
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10.4 Antecedent Rights

The termination of this Agreement shall be withboritation of or prejudice to any
other relief, remedy or antecedent right of eitRarty under or in connection with
this Agreement.

10.5 Survival

In the event of the termination of this Agreemdren for a period of two (2) years
following termination the provisions of this Agreent:

(@) as they relate to the payment of any sum due orsany which may
become payable by one Party to the other, includimigmnity
payments;

(b) as they relate to confidentiality; and
(c) as they relate to the disputes resolution procednder Clause 12,

shall survive termination and continue to have ctffa the terms of this Agreement
(save in respect of any continuing arbitration camoed prior to the lapse of such
two (2) year period this Agreement shall survivéelgoin respect of the matter in
arbitration).

10.6 Limitation of Liability

Subject to Clause 10r&ither UETCL nor GENCO shall be liable to the otfue the
other’'s Consequential Loss. Nothing in this Clal@& shall relieve either Party from
any express obligation under this Agreement to mal@yment to the other Party
when due.

11 CONFIDENTIALITY
11.1 General Restriction

Subject to the exceptions provided in Cladse2, neither of the Parties to this
Agreement shall, at any time, whether before oerathe termination of this
Agreement, without the prior consent of the otharty? divulge or suffer or permit its
officers, employees, agents or contractors to divib any person (other than to any
of its or their respective officers or employeesowkquire the same to enable them
properly to carry out their duties or to its orithrespective banks or financiers of the
Parties) any of the contents of this Agreement my eommercially confidential
information relating to the negotiations concernthg same which may come to a
Party’s knowledge in the course of such negotigticoncerning the operations,
contracts, commercial or financial arrangementafiairs of the other Party.

11.2 Exceptions

11.2.1 The restrictions imposed by Claug.1 shall not apply to the disclosure of
any information:
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(@)  which now or hereafter comes into the public donmdirerwise than as
a result of a breach of this Agreement or the uma#terg of
confidentiality;

(b)  which is obtainable with no more than reasonabl@eatice from
sources other than the Parties hereto;

(c) which is required by law or appropriate regulatooysstitutional
authority to be disclosed to any person who is @ugbd by law to
receive the same;

(d)  which is on or comes into the possession of theivety Party prior to
the aforesaid publication or disclosure and whichswor is not
obtained under any obligation of confidentialityda

(e)  which was or is obtained from a third party whdree to divulge the
same and which was or is not obtained under anjgaiin of
confidentiality.

11.2.2 A Party may disclose the confidential informationbjgect to obtaining
confidential undertakings to keep the same confideim terms not less strict
than those imposed under this Agreement to:

(@ a court, Arbitrator or administrative tribunal irhet course of
proceedings before the court, Arbitrator or tridut@a which the
disclosing Party is a Party;

(b) appropriate agencies or Ministries of the GovernneétJganda;

(c) the Lenders or to any consultants, banks, finagciguarantors or
advisers to the disclosing Party (including theiespective
managements and Board of Directors);

(d) any recognized exchange upon which the share tapitdne Party
making the disclosure is proposed to be from timdirne listed or
dealt in; and

(e)  anyinsurers of either Party.

12 DISPUTE RESOLUTION
12.1 Mutual Discussion

If any dispute or difference of any kind whatsoeskall arise between the Parties in
connection with or arising out of this Agreemehg Parties shall attempt to amicably
settle such dispute in the first instance withintyh(30) days or within an agreed time
frame by mutual discussion.

Upon completion of such thirty (30) day period,soich additional period as may be

agreed, either Party may request that the dispatesditled in accordance with
Clausel2.2.
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12.2 Technical Disputes

12.2.1 Where this Agreement provides or the Parties otisenagree that a dispute
shall be treated as a Technical Dispute, such TemhDispute may be
referred to an expert agreed upon by the Partiegdétermination (such
person, anExpert”).

12.2.2 The Expert shall have demonstrated expertise inatiea to which such
technical dispute relates and shall not be an agemployee or contractor of
either Party involved in the technical dispute.

12.2.3 If the identity of the Expert is not agreed betwéles Parties within fifteen
days (15) days of a request in writing by the Pariiating the Technical
Dispute, the Expert shall be appointed by the h@gonal Centre of
Expertise in accordance with the provisions forapiment of experts under
the Rules for Expertise of the International ChandfeCommerce.

12.2.4 Consideration of the Technical Dispute by an Exphkeil be initiated by the
Party seeking consideration of the Technical Disply the Expert
submitting within 10 days of the appointment of tBepert to both the
Expert and the other Party written materials sgthorth:

(@) a description of the Technical Dispute;
(b) a statement of the initiating Party’s position; and
(c) copies of records supporting the initiating Parposition.

12.2.5 Within 10 days of the date upon which a Party hasrstted the materials
described in Clause 12.2.4, the responding Party snAmit to the Expert
(and, if such Party does so, shall also submith® dther Party) written
materials setting forth:

(@) a description of the Technical Dispute;
(b) a statement of the responding Party’s position; and
(c) copies of any records supporting the respondintgyBaosition.

12.2.6 The Expert shall consider the information submitigdhe initiating Party in
accordance with the provisions of Clause 12.2.d,ittiormation submitted
by the responding Party in accordance with the iprons of Clause 12.2.5
and, in the Expert’s discretion, any additionaltten materials submitted by
either Party.

12.2.7 Any additional written materials submitted by atdo the Expert shall be
simultaneously submitted by such Party to the oftaety.

12.2.8 The Expert’s final decision should be rendered wwithirty (30) days of the
date of the Expert’s appointment or as soon adipadute thereafter.

12.2.9 The Expert shall act as an expert and not as atnaddo.
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12.2.10 The costs of the Expert shall be borne as detedninyethe Expert or, in
default of such determination, equally by the Rarti

12.2.11 The Expert’s determination shall (in the absencallefged fraud or manifest
error) be final and binding on the Parties andsudiject to appeal.

12.2.12If any Party wishes to challenge a decision of Exgert, it may do so only
(a) by initiating arbitration in accordance witha@se 12.3 within thirty (30)
days of its receipt of the decision of the Arbibratand (b) on the alleged
grounds of fraud and/or manifest error.

12.2.131f no challenge to a decision of the Expert is medaccordance with Clause
12.2.12, the decision shall be final and bindinglmn Parties and not subject
to appeal.

12.3 Arbitration

12.3.1 All and any disputes or differences arising outoofin connection with this
Agreement, including any dispute relating to any-gontractual obligations
arising out of or in connection with it, which amet first resolved amicably
between the Parties in accordance with Cladgets and 12.2, shall be finally
settled by arbitration in accordance with the Adiibn Rules of the United
Nations Commission on International Trade Law (tb&CITRAL Rules”™)
as at present in force.

12.3.2 Unless the parties agree differently, the followstgll apply. The number of
arbitrators comprising the Tribunal shall be thrébe appointing authority
according to article 6 in the UNCITRAL rules shb# the President for the
time being of the London Court of International Ardtion. The Arbitration
shall be conducted and any award shall be rendaerdte English language.
The seat of the arbitration shall be Mauritius.

12.3.3 The decision of the Tribunal shall be final anddairg upon the Parties and
shall not be subject to appeal.

12.3.4If any Dispute arising out of or in connection withis Agreement PPA

Dispute’) raises issues which are substantially the sasnissaies arising out
of or in connection with any dispute in connectisith the Implementation
Agreement (anlmplementation Agreement Disputé) either Party may, by
written notice to the other Party and to any aalbitrs who have already been
agreed or appointed pursuant hereto, require tAe®spute to be referred to
and finally settled by the arbitral tribunal appeth and subsisting in relation
to the Implementation Agreement Dispute providesd:th

(@ the arbitral tribunal appointed under the Impleragoh Agreement
Dispute has the necessary expertise and is otlergislified to
arbitrate the PPA Dispute;

(b) the Implementation Agreement Dispute proceedingge haot been
closed; and
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13

13.1

13.2

13.3

13.4

(c) the Parties are given the opportunity to be hemrcuding (to the
extent necessary) by way of amendment to the puaedimetable
applicable to the Implementation Agreement Dispute.

12.3.5 The Parties hereby waive all of their rights asardg the appointment of the
arbitral tribunal appointed to arbitrate the Imp&rtation Agreement Dispute.
The appointment of an arbitral tribunal pursuant this Agreement in
connection with the PPA Dispute and its jurisdictito resolve the PPA
Dispute shall terminate immediately upon the givafgsuch notice and the
arbitral tribunal shall be deemed to famctus officio in connection with the
PPA Dispute. The Parties hereby agree that an meiéation Agreement
Dispute may be referred to and finally settled lty arbitral tribunal appointed
and subsisting in relation to the PPA Dispute. Pheties hereby waive, to the
maximum extent permitted by applicable law, anyeobpns that they may
have as to the validity and/or enforcement of amytral awards made by the
tribunal following the joinder of disputes or araitproceedings in accordance
with this Clause 12.3 to the extent that such dlges are based on the fact
that joinder of the same has occurred.

COORDINATING COMMITTEE
Establishment of the Coordinating Committee

Within ninety (90) days of anticipated Commercigde@ation Date the parties shall
establish a committee (theCbordinating Committee”) composed of six (6)
members. Each Party shall designate three memhersegdresent it on the
Coordinating Committee and shall advise the othartyPof such designation in
writing.

Secretariat

GENCO shall be responsible for the secretarial tionc of the Coordinating
Committee. The chairperson of the Coordinating Caes shall rotate each six (6)
Months between the Parties, and the Parties hexgi®e that shall GENCO designate
the first chairperson. Each Party shall be respbmsior any costs or expenses
associate with their designated members serving@oordinating Committee.

Decisions of the Committee

Decisions of the Coordinating Committee shall baibgnimous vote and the quorum
of the Coordinating Committee shall be five (5) nbems present in person, via
teleconference or videoconference at any meetihg @chnvened provided that at no
time shall any decision of the Coordinating Comeatamount to or be interpreted to
be an amendment of this Agreement. A meeting sleatiuly convened upon services
of notice of the meeting by either Party on theeotRarty at least five (5) Business
Days prior to the date of such meeting.

Roles of the Committee

The roles of the Coordinating Committee are:
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(@)

(b)

(€)

(d)

(e)

the development and coordination of the operatioggxures relating
to the day to day operations including the methafdsommunication,
metering, telecommunications, scheduling, mainteean data
acquisition and despatch procedures;

developing the procedures for the holding of megstinthe keeping of
minutes of its meetings and the appointment ofguhmittees;

the coordination of outages whether such outagal sé planned or
unplanned;

the development, review and revision of the safetjes relating to the
Generation Facility and the UETCL System; and

any other matter mutually agreed to by the Parties.

In the execution of its roles the Coordinating Cadttee shall conform with the
provisions of this Agreement and Laws of Uganda.

13.5 Removal of Committee Members

A Party may remove or replace any of its desigma&nbers to the Coordinating
Committee at any time, provided that upon any remha replacement for such
member is immediately designated by the relevartyPa

14 MISCELLANEOUS PROVISIONS

14.1 Notices

14.1.1 Except for communication in accordance with Operatiand Despatch
Procedures any certificates, notices or writtertrirtéions to be given under
this Agreement shall be served by sending the sasnepost, courier,
facsimile, email or leaving the same at the follogvaddresses and marked for
the attention of the persons specified in this €¢aid.1:

If to GENCO?

For the Attention of:

Postal address:

Physical address: ..o

Telephone:

Facsimile No.

Email:

% Insert relevant details.
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If to UETCL

For the Attention of: The Managing Director/ CEO
Uganda Electricity Transmission Company Limited

Postal address: P.O. Box 7625, Kampala, Uganda
Physical address: Plot 10 Hannington Road
Telephone: 0414 233433

Facsimile No. 0414 341 789

Email: Transco@uetcl.com

14.1.2 Any Party may change its nominated address/addremséacsimile number
by prior notice to the other Parties.

14.1.3 Notices given by registered post shall be effeatipen the earlier of (i) actual
receipt, and (ii) seven (7) Days after mailing. tises given by leaving them
with the addressee shall only be valid if the agsiee or a responsible officer
of the addressee acknowledges receipt in writing.

14.1.4 Notices given by email shall be confirmed by segdincopy of the message
by another means of delivery permitted by this €aud4.1 and shall be
deemed to have been received upon the earliel) oé¢aipt by the sender of a
return email confirming receipt of the notice, dn) (the effectiveness or
deemed receipt in accordance with the other prawssof this Clause 14.1 of
the copy of the notice sent in accordance withptavisions of this Clause
14.1.4.

14.1.5 Notices given by facsimile shall be deemed to Hasen received where there
is confirmation of uninterrupted transmission byransmission report and
where there has been no telephonic communicatiothéyrecipient to the
sender (to be confirmed in writing) that the faatnmas not been received in
legible form:

(@) by 1500 Hours on the Day of sending if sent on aiBass Day
between 0900 Hours and 1500 Hours; and

(b) by 1000 Hours on the next following Business Dageaht after 1500
Hours on a Business Day but before 0900 Hours eméxt Business
Day.

14.2 Amendments
This Agreement may only be amended or varied bywhten agreement of each

Party. Any such amendment shall be approved b¥R& prior to such amendment
coming into force.
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14.3 Waiver

No waiver or failure by a Party to insist on thecstperformance of this Agreement
or to act in respect of the default or defaultsh& other party and no acceptance of
payment or performance during the continuance gfsarch default or defaults shall
preclude any right, relief or remedy under or immection with this Agreement
available to the non-defaulting Party and may reotddied on by the defaulting Party
as a consent to that default or those defaults aritheir repetition.

14.4 Successors

This Agreement shall bind and endure to the beoétite Parties and their respective
successors and permitted assigns.

14.5 Assignment, Transfer of Interest and Changes in Owership

14.5.1 Subject to the terms of any agreement enteredhietaeen the Lenders and
UETCL (including a direct agreement), neither Paniyy assign or otherwise
transfer all or any of its rights, benefits or ghliions hereunder without the
other Party’s prior written consent, provided sumbnsent is not to be
unreasonably withheld or delayed, if the Party seglssignment can satisfy
the other Party of such proposed assignee’s fiagrechnical and legal status
and ability to observe and perform this Agreememndyvided however that the
Party wishing to assign has given notice to thégoefto the other Party and
such notice shall have given sufficient informatimnshow the status and
ability of the proposed assignee to carry out énms of this Agreement.

14.5.2 No assignment pursuant to this Clause 14.5 sha# le#ect unless and until
the assigning Party has:

@) procured the proposed assignee to covenant diredtly the other
Party in a form reasonably satisfactory to suchyP@r observe and
perform all the terms and conditions of this Agreetnand

(b) has provided to the other Party a certified copythe assignment
(excluding consideration paid or payable for sussignment).

14.5.3 Notwithstanding the foregoing provisions, for thergose of financing the
Project, it is expressly acknowledged that GENC@@rnids to obtain such
financing for the Project from Lenders, GENCO magign to, or grant a
security interest in favour of, the Lenders ofddlits rights and interests under
or pursuant to this Agreement. GENCO shall notigTlCL of the creation of
such security over its rights and interests unber Agreement at least thirty
(30) days prior to the execution of any such agemt or security interest.

14.6 Severability

14.6.1If any provision or part of a provision of this Aggment or its application to
any party is invalid or cannot be enforced, thdnottier provisions of this
Agreement will be construed, insofar as possiluye valid and enforceable
or in manner which enables them to continue to liaNéorce and effect, and
the invalid or unenforceable part shall be sevéraoh this Agreement with a
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view to maintaining, to the fullest extent possjblthe validity and
enforceability of all other provisions of this Agraent.

14.6.2 If for any reason whatsoever any provision of thggeement is or becomes
invalid, illegal or unenforceable, or is declareg dny court of competent
jurisdiction or any Governmental Authority to bevahd, illegal or
unenforceable or if such Governmental Authority:

(@) refuses or formally indicates an intention to refasithorization of, or
exemption to, any of the provisions of or arrangetmecontained in
this Agreement (in the case of a refusal eitherway of outright
refusal or by way of requirement that this Agreetras amended or
any of its provisions be deleted or that a partye@n undertaking or
accept a condition as to future conduct); or

(b) formally indicates that to continue to operate gmgvisions of this
Agreement may expose the Parties to sanctions wardetaw, order,
enactment or regulation, or requests any Partyue gndertakings or
to accept conditions as to future conduct in ottlat such Party may
not be subject to such sanctions;

then in all cases, whether initially or at the eficiny earlier period or periods
of exemption, the Parties will negotiate in goothfavith a view to agreeing
one or more provisions which may be substituted $orch invalid,
unenforceable or illegal provisions which subsétptovisions are satisfactory
to all relevant Governmental Authorities and praeluas nearly as is
practicable in all the circumstances the appropritiance of the commercial
interests of the Parties.

14.7 No Partnership

This Agreement shall not be interpreted or constrizecreate an association, joint
venture, agency relationship or partnership betwien Parties or to impose any
partnership or agency obligation or liability upsither Party. No Party shall have any
right, power or authority to enter into any agreatn& undertaking for, or to act on
behalf of, or to act as or be an agent or reprasigatof, or to otherwise bind, any
other Party.

14.8 Further Assurance

Each Party agrees to execute and deliver all sudher instruments and do and
perform all such further acts and things as shalhécessary for the carrying out of
the provisions of this Agreement.

14.9 Entirety of Agreement
This Agreement constitutes the entire agreemenvdest the Parties and all prior

representations, negotiations and undertakings| shal excluded from any
construction of this Agreement.
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For the avoidance of doubt, any agreements rel&tirtbe construction, operation or
maintenance of any interconnection facilities om@ation facilities shall be in
writing and shall be approved by the Authority.

14.10 Counterparts

This Agreement shall be executed in three counttyday the Parties hereto and
when executed and delivered all the counterpadh &igether constitute one and the
same instrument.

14.11 Sovereign Immunity

14.11.1Subject to Clause 14.11.2, UETCL unconditigrand irrevocably agrees that
the execution, delivery and performance by it @6 thgreement constitutes a
private and commercial act. In addition to the efmwing, UETCL
unconditionally and irrevocably agrees that: (josld any proceeding
(including any arbitration proceeding) be brougbtiast it or its assets in
relation to this Agreement or any transaction comtiated by this Agreement,
no immunity from such proceedings shall be clairhgdr on behalf of itself
or with respect to its assets; (ii) it waives amght of immunity that it or any
of its assets now has or may acquire in the futareany jurisdiction in
connection with any such proceedings; and (iicoihsents generally in respect
of the enforcement of any judgment against it iry aoch proceedings
(including any arbitration proceedings) in any gdiction to the giving of any
relief or the issue of any process in connectiothwsuch proceedings
(including the making, enforcement or executionigfaor in respect of any
assets whatsoever irrespective of their use ondee use.

14.11.2 Without prejudice to any provision in any jurisdict which provides
immunity (notwithstanding the provisions of Claugk11.1) over any assets,
property or other thing (whether physical or intde) or in each case over
any class thereof, Clause 14.11.1 shall not applgny assets, property or
other thing (whether physical or intangible) whare of strategic importance
to the operation of the national grid includingngmission lines substation
infrastructure and the national control centreasfructure.

14.12 Governing Law

This Agreement shall be governed by and constrneatcordance with the Laws of
Uganda.

14.13 GENCO Licence

In the event of any inconsistency between this Agrent and the GENCO Licence,
the GENCO Licence shall prevail.
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IN WITNESS whereof the Parties or their duly authed representative have executed this
Agreement on the day, Month and year first abovetioeed.
The Common Seal of GENCO

is hereto affixed
in the presence of:

DIRECTOR

COMPANY SECRETARY

The Common Sealf THE UGANDA
ELECTRICITY TRANSMISSION
COMPANY LIMITED is hereunto affixed in
the presence of:

MANAGING DIRECTOR

COMPANY SECRETARY
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SCHEDULE 1
DETAILS OF GENERATION FACILITY AND INTERCONNECTION  FACILITIES

Description and Map showing location of generatiorfacilities, description of generation
facilities, and location of Delivery Point.

Single line diagrams of the Delivery Point includiig the location of the Main Meter and
Check Meter.

Functional Specification and Technical Limits of ttre Generation Facility

Technical Limits of the Interconnection Facilities
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SCHEDULE 2
DETERMINATION OF METERED QUANTITIES

A. Reading of Meters

1.

{00214583-10}

For the purpose of each Billing Period Invoice, kh&n Meter and the Check
Meter at the Delivery Point, shall be read at 12000n on the first Day of
each successive Month (or such other Day as mayubeally agreed upon by
the Parties). GENCO shall read the Main Meter dn@dG@heck Meter during
normal business hours and shall notify UETCL astidarty-eight (48) hours
in advance of the time of reading in order to afflETCL the opportunity to
be present during the reading. GENCO shall proaidepy of the readings to
UETCL either by fax, courier or other appropriateans, and shall keep a log
of the readings at the Delivery Point and in theN@B offices.

The readings of the Main Meter shall be used inptlegparation of all Invoices
unless the Main Meter was not in service for a iportof the Month in

guestion as a result of maintenance, repairs tinggr is otherwise known
to be inaccurate or functioning improperly. In Isuevent, the following
procedures will be followed in the stated order:

2.1 The readings of the Check Meter shall be utilisedcalculate the
correct Metered Energy quantities, unless a testuoh Check Meter
as required by either Party, reveals that the Civeter is inaccurate
by more than two-tenths of a percent (+0.2%), orotherwise
functioning improperly.

2.2 If the Check Meter is found to be inaccurate by enibran two-tenths
of a percent (£0.2%) or is otherwise functioningpnoperly, then
GENCO and UETCL shall jointly prepare an estimaftéhe correct
reading on the basis of all available informatiowl such guidelines as
may have been agreed to for the handling of sudtersa

In the event that the readings of either the Maietévl or the Check Meter
have been relied upon for the preparation of Ine®iand such meter is
subsequently found to have been inaccurate or wiber functioning

improperly, the Invoices which relied upon the asous meter shall be
corrected for the inaccurate readings by referéace meter whose readings
were known to be accurate within plus or minus temths of one percent
(x0.2%) for the period during which the meter waaccurate, if such period
can be determined. In the event there is no aliemaneter whose reading
can be relied upon, the erroneous readings shatblbrected by the error in
excess of two-tenths of one percent (x0.2%) detezthiby testing of the

erroneous meter. If the period of inaccuracy cameoaccurately determined,
it shall be deemed to be half the period betweerdtte the meter was found
to be inaccurate and the date of the last metelirgaccepted by the Parties
as accurate, or three (3) Months, whichever issti@ter period. In no event,
however, shall any such adjustment be made forpanipd prior to the date

on which the subject meter was last tested anddféoibe accurate within plus
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or minus two-tenths of one percent (x0.2%) and otberwise functioning
improperly.
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SCHEDULE 3
DETERMINATION OF PAYMENTS

A. Energy Charges

The Energy Charge is expressed in US cents per ladlusive of VAT, and is
shown below.

Energy Charge (US c/kWh) XXXXXX

All Interim Net Electrical Output shall be paidthe Energy Charge applicable.

B. Payment Amounts
In accordance with the provisions of Clause 7:

1. Payment for Metered Energy UETCL shall pay to GENCO an amount in
respect of Metered Energy delivered by GENCO to OETt the Delivery
Point in any Month calculated as the product of:

(A) the prevailing Energy Charge in US cents k@t (being the amount
set out in Part A above for the relevant periodisi#id pursuant to the
provisions of Part C below); and

(B) Metered Energy (determined in accordance wita provisions of
Clause 5 and Schedule 2) for the Month expresskwim

2. Payment for Deemed Energy Subject to the provisions of Clause 4.6.2,
UETCL shall pay to GENCO an amount (HETCL DGE Payment’) in
respect of Deemed Energy (if any) arising in anyniMocalculated as the
product of:

(A) the prevailing Energy Charge in US cents péthk(being the amount
set out in Part A above for the relevant periodisigid pursuant to the
provisions of Part C below); and

(B) Deemed Energy (if any, determined in accordanih the provisions
of Part D below) for the Month expressed in kWh.

C. Annual Inflation Adjustment

The Energy Charge shall be adjusted annually ffbation in accordance with the
following formula:

CPI,
[FIT,_1 (1 —w)] + |FIT,_; % CPL, X w
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Where

FITy is the applicable feed-in tariff in year y;

FITy.1 is the applicable feed-in tariff in the previoiesay,

CPI is core producer price index for the United Stasgublished by the Bureau of
Labour Statistics;

w is the share of O&M in the initial feed-in tar{ife. the weight of O&M in the feed-
in tariff) in a given year 'y’ as approved by ERA.

D. Calculation of Deemed Energy
Determination of Deemed Generated Energy
1. Notification

The dispatch centre of UETCL can at any momenine tissue a despatch order to
the GENCO control room of the Generation Faciliby durtail the power output.
Notification will always be given by a telephondldeom the dispatch centre to the
control room of the Generation Facility to verifgception of the order, and may
immediately thereafter followed by an email to eonfthe verbal order. In case of a
technical emergency situation (e.g. direct activdM) and reactive (MVAr) power
commands) in which there is insufficient time fteetUETCL dispatch centre to
inform GENCO of a curtailment, the UETCL controbro shall be provided with the
facility for emergency stop ability and will followp the emergency curtailment
action on its part with a notification by telephaared electronic mail immediately.

Once curtailment of power is no longer requireduding in an event of a technical
emergency during which UETCL shall have stoppeddilevery itself, the dispatch
centre will issue a release order to the controhr@f the Generation Facility. After
receipt of the release order, the Generation FBaailill start running unrestrained at
the time mentioned in the order.

All electronic mails containing despatch ordersl wé printed and filed, both at the
despatch centre as well as at the Generation fyador at least two years or until
such a moment both parties have agreed on the draoblast production for a certain
year.

Each Party hereby authorises the other Party te@rdeall telephoned voice

communications relating to declared availabilitydadespatch of the Generation
Facility received from the other Party pursuanthis Agreement and shall supply, at
the request of the Party, a copy or transcripingfsuch recording.

2. Determination of Deemed Energy

Deemed Energy is Energy which could have been e@d by GENCO to the
Delivery Point if an Interruption Event had not ooed.

Deemed Energy shall be calculated on an hourlysdesmn Water Spillage according
to the following formula:

E=(V*n*g*H,*0.995) /3600
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where
E = Deemed Energy expressed in kWh
V = Water Spillage in fhas calculated below
n = the efficiency of the Generation Facility ¢éakas the average from
seven (7) days prior to the situation giving riee¢htte Water Spillage as
calculated below

g = the gravity constant equal to 9.81m/s

H,= net head in meters at 80% of maximum turbinehdisge, determined
by the parties during Commissioning Test.

The factor 0.995 takes account of energy used éy#neration Facility.

Water Spillage shall be calculated on an hourlysbfiem water level measurements
on the spillway according to the formula descriledow where Volume - V - is
calculated using the time - T — for the period dednenergy is to be calculated
multiplied with the water flow q — for the same ipel:

Formula:
V = qg*Twhereq=C*L*H?®
where
q = water flow in n¥s
T = duration of the period of water spillage it@eds
L = length of spillway in m
H = Water depth over the spillway in m
C = a capacity factor determined from the speciésign of the spillway

The measuring system shall be described clearlypaondided to both Parties by the
Engineer. The constant C shall be determined foh espillway by the Engineer
during the Commissioning Test based on as-builtudentation of the spillway
facilities.

The efficiency shall be calculated as an averagenfseven (7) days generation
according to the following formula:

n En * 3600/(V; * g * Hp * 0.995)

where

the efficiency of the Generation Facility takas the average from
seven (7) days prior to the situation giving ris¢hte Water Spillage.

=
I
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En = the total metered energy over the same seveefi) period, in KWh

Vi = Water Volume that has passed the turbifidise Generation Facility
during the same seven (7) days period as calculsiedv

g = the gravity constant equal to 9.81°m/s

H, = net head in meters at 80% of maximum itgbdischarge as

determined by the Engineer during the Commissiomniest

The Water Volume that has passed the turbines eofGéneration Facility shall be
calculated on an hourly basis from the actual geimr for the actual period using the
efficiency of the Generation Facility taken as #iverage from seven (7) days prior to
the situation giving rise to the Water Spillagethié efficiency from the last seven (7)
days is not available, the efficiency of the effiaty curve for the generators
corresponding to the generation immediately priorthe incidence causing the
deemed energy calculation shall be used. The efitgi curve for the Generation
Facility based on the data sheet from the Contraetii be included in this
Agreement after Commissioning Test.

If the Water Volume passing the turbines and théeW8&pillage over the spillway
corresponds to a generation higher than the iestalapacity, the deemed energy is
limited to the maximum capacity for the Generatibacility less the auxiliary
consumption of the Generation Facility. Under nccuinstance will the deemed
energy calculated be less than zero or more thanirtktalled capacity of the
Generation Facility.

GENCO will send the reports on any event of Deerkedrgy every day for the
events that have happened the previous day, if any.

The Deemed Energy per Month is the sum of all Deeieergy for all periods in
respect of which an Interruption Event detaile€lause O is applicable.

In order for UETCL to verify the results of the Deed Energy calculation, UETCL
can at any moment demand an independent audit stftument calibration,
calculations, procedures and software and will havémited access to the database
of the SCADA system. UETCL will receive back-upstbat database at any time
UETCL may demand such a back-up.

3. Storage of data

All data related to the calculation of Deemed Egengll be stored safely by both
parties for at least two years or until such tinsebath Parties have agreed on the
amount of Deemed Energy for a certain year.

E. Change in Tax

The provisions of Section 16 of the Implementatigreement shall apply in the
event of a Change in Tax and/or a Change in Law.
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SCHEDULE 4
METER SPECIFICATIONS AND TELECOMMUNICATIONS

Part 1.Main Metering System and Check Metering System Redrements

11

1.2

1.3

1.4

15

1.6

1.7

The Main Metering System and Check Metering Sysséall consist of a single set
of three current transformers and potential tramsévs feeding both a primary and a
backup three phase four wire metering instrument.

The Main Metering System and the Check Meteringteé®gsshall be designed such
that the overall error of the installation, (inclugl instrument transformers, wiring,
and metering instruments) shall be no less or @reidan two tenth of a percent
(x0.2% for power flows through the metering insttn.

The Main Metering System and Check Metering Sysstall be selected to have
rated error no less or greater than two tenth qgfeecentage (+0.2%) over the
equivalent load range.

The Main Metering System and Check Metering Sysséail be electronic time of
use meters which accumulate data separately fdeaat three time blocks with
programmable beginning and ending times and holidegekend discrimination.

The energy meters supplied shall be equipped witldams necessary to enable
remote energy meter reading.

The Main Metering System and Check Metering Systemall be capable of
separately accumulating and presenting on theteggisplay the following data:

I. kWh into the UETCL System;

il. kWh into the Generation Facility;
iii. kVArh into the UETCL System;

Iv. kVArh into the Generation Facility;
V. kW into the UETCL System; and
Vi. kW into the Generation Facility.

The Main Metering System and Check Metering Systemrent and voltage
transformers will measure current and voltage e ras practicable to the Inter
Connection Points, as shown in Schedule 2. ThenN¥&tering System and Check
Metering System shall consist of the following miste

Main Metering System

Description Meter Tag or Identifying Information

{00214583-10} -54-




Specification for Energy Meter

Voltage:

Current:

Accuracy Class:

Configuration:

Tariff Category:

Make:

Options:

110V
5A
0.2
CT connected, programmable,
Poly Phase, 4 Wire
Time of day tariff programmabl
for 3 time slots
Bluestar A2000, China

GSM/GPRS compatible

(4%

Specification for CTs and VTs

Voltage Ratio:

Current Ratio:

Accuracy Class:

Winding:

Make:

33kv/110V
400A/5A
0.2
4 wire Y Connected
AMMPower-India/M001-

OutDoor

33 kV feeder electrical outputTo be determined

from Company - TAG

Check Metering System

Description

Meter Tag or Identifying Information

Specification for Energy Meter

Voltage:
Current:
Accuracy Class:

Configuration:

Tariff Category:

110V
5A
0.2
CT connected, programmable,
Poly Phase, 4 Wire
Time of day tariff programmabl

for 3 time slots

4%
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1.8

Make: Bluestar A2000, China
Options: GSM/GPRS compatible
Specification for CTs and VTs | Voltage Ratio: 33kV/110V
Current Ratio: 400A/5A
Accuracy Class: 0.2
Winding: 4 wire Y Connected
Make: AMMPower-India/M001-
OutDoor
33 kV feeder electrical outpufTo be determined
from Company - TAG

Both the Main Metering System and Check Meteringt&y shall be installed in
weatherproof enclosures, which shall include tegtches and shorting blocks to
allow removal of either meter instrument withoutitey the other out of servicelhe
Main Metering System and Check Metering System rnayinstalled in a single
enclosure or in separate enclosures, but the amelahall be so arranged that both
the Main Metering System and the Check Meteringtédyscan be read without
disturbing the seals on the enclosure(s).

Part 2.Interpretation of Metering System Readings

2.1

2.2

The Main Metering System and the Check Meteringté@gsat the Delivery Points

register imports and exports on two separate cumealaegisters — one for export
from GENCO and the other for import to GENCO, ifyanThe import register

reading only changes with a flow from the Utility GENCO and the reading will

decrease (and so will give a negative reading)thedexport register only changes
with a flow from GENCO to the Utility and the metexading will increase (and so
will give a positive reading). All the meters aetDelivery Points are programmed
with a positive direction reflecting power flow fro GENCO to UETCL, and the

negative direction reflecting power flow from UET@ GENCO.

In general, the Net Energy Output shall be caledlaas the sum of all metered
energy, expressed mathematically as:

NEO =M1
Where,
€)) NEO is the Net Energy Output where:

M1 = Delivery Point 33 kVfeeder , net energy defies
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In the event that the Net Energy Output is posititie interpretation is that electrical energy
has, in net, been supplied by Company to the Utilih the event that the Net Energy Output
IS negative, the interpretation is that electreaérgy has, in net, been supplied by the Utility
to Company. In the event that the Net Energy Quitpmero, the interpretation is that, in net,
no energy exchange between GENCO and UETCL has falkee and GENCO has exactly
supplied the energy needs of its own auxiliaries.

Part 3.Testing

3.1

3.2

All testing and calibration of the Main Meteringssm and Check Metering System
instruments shall be carried out by qualified persb using test equipment with a
rated error of 0.1% or better, and which has besibrated according to a procedure
and against instruments traceable to a Ugandanda@mwithin the preceding forty-
eight (48) Months. The Main Metering System ane&&hMetering System shall be
tested at full rated test current, and at 10% &@%4d of full rated test current at power
factors of 50% lag, 50% lead and 100%. (For thigpse, “power factor” means the
cosine of an angle whose tangent is a ratio oftiksa@ower to active power.) A
written test report shall be prepared for all testswing the calibration history of the
test instruments, the as-found, and as-left camtstof the Main Metering System and
Check Metering System, which shall be supplieddih Parties.

Current and voltage transformers shall be de$te ratio and phase angle errors
following manufacture at an accredited testingiatat Test certificates issued by the
testing station will be issued independently tchkb@arties.

Part 4. Telecommunication and Automation Equipment

4.1

4.2

GENCO shall at its own cost and in close comjpan with UETCL, provide the
necessary infrastructure to link the Complex to tentrol Center at Lugogo
including a remote terminal unit and communicatioadia.

GENCO shall prior to the Commercial Operatid®ete establish and maintain a
telephone hotline between GENCO'’s control room thiedControl Center at Lugogo.
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SCHEDULE 5
TESTING PROGRAMME

F. Testing Objective

1.

G. Tests

{00214583-10}

The objectives of the tests are to demonstratpeén®rmance and operational
characteristics of each Unit in the Generation Ifgen accordance with this
Agreement.

The following tests shall be performed:

2.1  Start up test,;

2.2  Load rejection test;

2.3  Performance test at 100% Rating; and

2.4  Functional verification test i.e. electrical metgyiand relaying.

UETCL shall maintain the stability of the frequencyoltage and other
electrical properties of the UETCL System throughbe duration of the tests.
In the event of any instability of voltage, frequgnor other electrical
properties of the UETCL System during the test,clvthas an adverse effect
on the ability of the Generation Facility to operait its nameplate capacity,
the test results shall be corrected for such vanatin an agreed manner.
Alternatively GENCO shall have the option to restiiie a new test.

GENCO will determine and prepare the testing pracesi to be carried out
under Paragraph 1 and 2 above.

GENCO shall give seven (7) days notice to the UET&lany tests to be
performed at the Generation Facility for purposesitnessing the tests only.

UETCL shall accept into the UETCL System all thectlic energy generated
during the tests and shall pay to GENCO the amospéxified under this
Agreement.

These tests will be coordinated between GENCO ,UEda@l ERA. The tests
schedule will be agreed not less than one hundrddveenty (120) Days prior
to the synchronisation of each Unit.

Start-Up Test:

UETCL shall permit GENCO to conduct plant starttegts at part and full
loads including, but not limited to, load rejectiasts, performance guarantee
tests, reliability tests and capacity tests.

Load Rejection Test:

UETCL shall allow GENCO to conduct load rejectiesting.
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The objective of the load rejection test is to fyetihat (1) a Unit does not trip
when shedding 40%, 75% and 100% of rated loads (@pable of continuing
operation with its auxiliaries, and (3) is capatiéeing reloaded in the times
specified by its manufacturer. UETCL shall be rewspole for any black out(s)
that may occur as a result of the conduct of astgtey.

3. Performance Guarantee Tests:

The objective of the performance guarantee tesis v&rify the performance
figures of each Unit and the auxiliary equipment.

The test shall be carried out generally in accozdamith the IEC standards
The performance guarantee test shall compose:

3.1 A predetermined run at 100% of maximum continuaisg to verify
the Unit net output.

3.2  Functional tests to demonstrate the performancealbfauxiliary
equipment in accordance with the manufacturersagiees.

H. Functional Verification Test i.e. Electrical Metering and Relaying

1. GENCO shall perform functional verification testktbe protection, control
and metering system of the Generation Facility el as the switchyard and
transmission facilities. The purpose of the funudiloverification tests is to
ensure that power equipment, protection and cosystem will perform as
designed to protect the electrical power systera neliable manner and not
jeopardise UETCL's facilities.

2. The tests shall be conducted to satisfy the UETCGetuirements. Periodic
verification in accordance with an agreed mainteeaschedule shall be
performed by GENCO as well as the UETCL in a camathid manner to
ensure the integrity of the protection and corngga@tem of both facilities.

3. The design of the protection, control and metergygtem shall include
adequate test facilities so that functional teatsloe properly performed. Tests
on relay, meters and control equipment shall beaotordance with
manufacturer's recommendations.

Data Recording and Measurement

1. GENCO will provide the necessary labour, materiaktrumentation and
controls to record observe and evaluate the tdatalad maintain the logs of
all data taken. Where practical the data will beorded in both hard copy and
electronic form.

2. GENCO shall specify the variables that will be melesn, the form of
recording and the frequency of recording each éiduring each test.

All instruments and meters will be calibrated inc@acance with Prudent Utility
Practices prior to the tests.
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J. Test Reports
GENCO will provide to UETCL a test report of thetteesults and other.

The format and contents of the test reports maynbdified by mutual agreement
between GENCO and UETCL in order to meet the tefabives.
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SCHEDULE 6
TIME OF USE BLOCKS

Time Period

00:00 — 06:00 Off peak
06:00 -18:00 Shoulder
18:00 — 24:00 Peak
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SCHEDULE 7
FORM OF DAILY DECLARED CAPACITY DECLARATION
UTILITY DAILY DESPATCH INSTRUCTION

GENCO shall email/fax its daily Declared Capacitgdaration to UETCL by 09:00 hours
the day before the due date. GENCO shall be emtilesend a revised declaration on up to
and until 13:00 hours on the same date of dectarally sending a Revised Declared
Capacity Declaration.

UETCL shall email/fax its Daily Despatch Instruetsoto Company by 1700 hours the day
before the anticipated delivery date specified Wwelpn accordance with the provisions of
Clause 4.2, UETCL may modify its Daily Despatchtiastions at any time up to one hour
ahead of the scheduled time of Despatch.]

UETCL fax no: ...... (Attn; Pr. Control Engineer)
GENCO fax no......... (Attn: Authorized Representative)
UETCL email:

GENCO email:

Due Date:

HOUR | GENCO GENCO UETCL UETCL ACTUAL ACTUAL REMARKS
DECLARED | DECLARED | DESPATCH DESPATCH DESPATCH | DESPATCH
CAPACITY | CAPACITY | INSTRUCTION | INSTRUCTION | (MVAr) (MWh)
(MWh) (MVAr) (Mwh) (MVAr)

00-01

01-02

02-03

03-04

04-05

05-06

06-07

07-08

08-09
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HOUR

GENCO
DECLARED
CAPACITY
(MWh)

GENCO
DECLARED
CAPACITY
(MVAr)

UETCL
DESPATCH
INSTRUCTION
(MWh)

UETCL
DESPATCH
INSTRUCTION
(MVAr)

ACTUAL
DESPATCH
(MVAT)

ACTUAL
DESPATCH
(MWh)

REMARKS

09-10

10-11

11-12

12-13

13-14

14-15

15-16

16-17

17-18

18-19

19-20

20-21

21-22

22-23

23-24

Day
total

00-24

Endorsements:

For GENCO:

Name:

Sign:

Date:
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Date:




SCHEDULE 8
TAX ASSUMPTIONS

TAX ASSUMPTIONS ARE BASED ON THE TAX LAWS IN FORCBJPON
EXECUTION OF THIS AGREEMENT
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SCHEDULE 9
FORM OF BANK GUARANTEE

(insert date).

( to be addressed to generator)
RE: BANK GUARANTEE FOR USD ................ (amount in words) OUR
REFERENCE NO. (insert reference)

In consideration of Uganda Electricity Transmissi@ompany Ltd, of Plot 10 Hannington
Road, P. O. Box 7625, Kampala Uganda, having ethtete a Power Purchase Agreement
(hereinafter called “the Contract”) with ------——----m-omemeeeme P.O.Box.............. , We
(the bank name) having our registered offices abvak address) (hereinafter called “the
Guarantor”) agree to guarantee to you payment balbef Uganda Electricity Transmission
Company Ltd up to a maximum ofSD ................oeee e, (amount in words).

NOW THEREFORE we hereby affirm that we are the Guarantors amdvacably
responsible to you, on behalf of Uganda Electrigitgnsmission Company Ltdup to a total
of USD ...ccoiiiiiiiin, (amount in words), and we undertake to pay you upon
receipt of your first written demand, declaring dda Electricity Transmission Company
Ltd to be in default under the contract and withoutilcaw argument, any sum or sums
within the limits of USD . . .. (@amount in words)., as aforesaid without
your needing to prove or to show grounds or reasmngour demand for the sum specified
therein.

This Guarantee shall be valid for a minimum peraddwelve (12) months and renewable
every twelve (12) months during the term of the t€axt The sum of the Guarantee shall
also automatically be replenished up to an amodint®D USD . ..

(amount in words), if claims are made under the Guarantee beforer;exlppon explry thIS
Guarantee automatically becomdblLL and VOID whether original is returned to us for
cancellation or not, and any claim or statemenrgixed after expiry shall be ineffective.

This Guarantee is transferable and assignable.

This guarantee shall be governed and construedcordance with the laws of The Republic
of Uganda.

Stamped with the rubber Stamp of the said bank(dhais).

Yours faithfully,

) 9.9.9.9.90.9.90.9.90.90.0.4 ) 9.9.90.0.90.9.90.9.9.0.0.4
Authorized Signatory Authorized Signatory
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SCHEDULE 10
LIST OF ACCEPTABLE BANKS

Pre-Approved Banks

For so long as a patrtial risk guarantee or simgi@dit support is_not provided by any
member of the World Bank Group in relation to thenB Guarantee, a bank shall be an
“Acceptable BanK for the purpose of the Bank Guarantee to be $0eGENCO pursuant
to Clause 8.6 if it is one of the following banks:

[UETCL to propose a list of [4] Acceptable Banks. &e the definition of “Bank
Guarantee and Clause 8.6.]

. Barclays Bank

. Standard Chartered Bank
. Stanbic (Standard Bank)
. Citi Bank

World Bank Group Criteria

If and for so long as a partial risk guarantee iorilar credit support is provided by any
member of the World Bank Group in relation to thaenB Guarantee, a bank shall be an
“Acceptable BanK for the purpose of the Bank Guarantee to be $0eGENCO pursuant
to Clause 8.6 if:

€)) it is approved in writing by Lenders, GENCO, TH4EH. and the relevant member of
the World Bank Group from time to time; and

(b) it

(A) is a financial institution (other than an expcaredit agency or other
governmental, quasi-governmental or multilateral erexy) that is
commercially operated;

(B)  has not been declared ineligible to be awam@®dDA or International Bank
for Reconstruction and Development financed cohiraaccordance with the
World Bank Sanctions Procedures; and

(C)  has not been blacklisted for receiving paymsdrim a member State of the
United Nations pursuant to a decision of the UnNedions Security Council
taken under Chapter VIl of the Charter of the Ushiations, including under
United Nations Security Council Resolution 1373 arebolutions related to
counter terrorism.
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SCHEDULE 11

REQUIREMENTS FOR OPERATING AND DESPATCH PROCEDURES

1. Contents of Operating and Despatch Procedures

The Operating and Despatch Procedures shall inclode not be limited to, the

following:

(@) methods of day-to-day communication betweete6Sahd the UETCL;

(b) safety and maintenance co-ordination in respktite Generation Facility and
the Grid,;

(c) clearances and switching practices;

(d) contingency planning in the event of a pamiatotal Grid system shut-down;
and

(e) incident reporting.

Requirements

The Operating and Despatch Procedures shall gieecdasideration to issues of
safety and any economic effect on the Parties whigght result from such
procedures and otherwise be consistent with:

(@)
(b)

(©)
(d)
()
(f)
(9)
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the provisions of this Agreement;

any operating manuals related to the Generdfaaility and supplied in
accordance with the provisions of the EPC Contract;

the Environmental and Social Impact Assessri@rthe Generation Facility;
Prudent Utility Practice;

the Grid Code;

applicable Laws of Uganda; and

market practice in relation to hydro generatiaalities of 1-20MW capacity
in Uganda.
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