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THIS POWER PURCHASE AGREEMENT (this “Agreement”) is entered into this day
of 2022, by and between:

Q) NIGERIAN BULK ELECTRICITY TRADING PLC, with RC No: 903079, a company
duly incorporated under the laws of the Federal Republic of Nigeria and having its principal
place of business at 2" & 3" Floors, Nigerian Electricity Regulatory Commission (NERC)
Building, Plot No. 1387 Cadastral Zone, A00, Central Business District, Abuja, Nigeria
(“hereinafter referred to as Buyer),” which expression shall where the context soai'admlts
include its successors-in-title and assigns) of the first part; and

(2) XXXXXXX, with RC No , a company duly incorporated underﬂf’ﬁé“?%w% of the
Federal Republic of Nigeria and having its reglstgre%é”ﬁlce at
N ___, Nigeria
(“hereinafter referred to as Seller”), which expression shall wher%‘dﬂ%ontext so admits
include its successors-in-title and assigns) of the second part. ' #~ g e
W' A
Seller and Buyer are hereinafter together referred to as “Parties” or i ind iVidually as a “Party.”
o
RECITALS /.
P L w

(A)  Pursuant to the Electric Power Sector Reform @\w&o 6 of 2005 (the “Act”), the Federal
Government of Nigeria (“FGN”) intends as &@atwf of policy to involve the private sector
in the generation of electric power in N%'ﬁ%furtherance of its commitment to improve
electric power generation in the couf%g and in consideration of the socio-economic
transformational impact of enhanced prlvm'é investments in the country.

m K3
r a4 m

(B)  Buyer is a limited liability con pany established by the National Council on Privatisation
of FGN pursuant to the prwlgmn of section 8 of the Act, incorporated under the laws of
the Federal Republic of Nigeria, and licenced by the Commission (as hereinafter defined),
for the business of bilk electricity purchase and resale in the transitional stage of the
Wholesale EIectnuty’"‘%arket with licence number NERC/LC/055.

(C) Sellerisa Imﬁﬁ%mbﬂﬂy company, incorporated under the laws of the Federal Republic
of nger@fﬁgd licenced by the Commission (as hereinafter defined), to own, operate and
malntaln % fired electric power generation facility, licence number NERC/LC/---. with
an -«r d-capacity of ---------- MW (as hereinafter defined, the “Plant”) located on the
§,ﬂ@ (a‘é’heremafter defined).

m W
(D)=, Imallgnment with the FGN’s policy objective of increasing private investments in the
«% g?power generation segment of the electricity value chain in Nigeria, all the shares of Seller
%" have been sold to a strategic iNVestor, ----------------------- , pursuant to a privatization
transaction.

(E)  Seller wishes to sell and Buyer wishes to purchase the Available Capacity (as hereinafter
defined) up to the Contract Capacity (as hereinafter defined) and all of the Net Electrical
Output of the proposed Plant, on and pursuant to the terms and conditions contained herein.



(F Seller proposes to rehabilitate the Plant with a view to fully attaining its installed capacity,
as provided for in Schedule 11.

(G)  The Parties have negotiated the terms and conditions of power purchase from the proposed
Plant, including a tariff.

(H)  The Parties have complied with all due process requirements as provided under Applicable
Law and obtained the necessary Authorizations prior to the execution of this Agreement.

%

NOW, THEREFORE, for and in consideration of the promises and mutual covenants%pntalned
herein, and intending to be legally bound, the Parties hereby agree as follows: Vi Y

.
4 I
i A
P T
i, g
& e
Clause | &3
Definitions o &
G e,
B,
o R JF
1.1.  Definitions W
% ®
.. . P N
Unless the context indicates otherwise: e
m‘ w

€)] capitalized and bolded words used in this Agreemeumﬁ@”ludlng the Recitals and Schedules,
shall have the corresponding meaning set ouLb@Wwand

(b) capitalized terms that are not defined ;grthls%greement but are defined in a Schedule to
this Agreement shall have the meaning g"ﬁ@wm the Schedule when used in this Agreement.

“Act” means the Electric Power Secto%Ré?m,m Act No. 6 of 2005.

“Acts of Insolvency” means in re,spectmf a Party, (i) the admission in writing of such Party of its
inability generally to pay its obligations as they come due, (i) winding-up (excluding a solvent
winding up for the purpoSes” of a corporate restructuring), dissolution, administration or
liquidation, (iii) the making byt of any arrangement or composition with its creditors (excluding
a solvent winding up_for the purposes of a corporate restructuring), (iv) the taking of possession
by an encumbranw of’%r the appointment of a liquidator (other than in respect of a solvent
liquidation), a rem,wer administrative receiver, compulsory manager or similar officer over, the
whole or anym@tgr‘ml part of its property or assets, or (v) the commencement against a Party of
any mvoluntagyvprocedure analogous with any of the above procedures that is not stayed within
one hund‘ra?ﬁ and eighty (180) Days.

“A”ﬁtlfﬁl i‘f"apaclty” means the actual net generating capacity of the Plant expressed in MW that
Sé&;l.er,.ﬂlspatches to the Buyer at the Delivery Point for a settlement period. The actual capacity
equ%?fs to an equivalent of energy recorded by Main Meters at the Delivery Point for a Settlement
Period, “i”.

“Affiliate” means, as to any Person, any other Person that, directly or indirectly through one or
more intermediaries, controls, is controlled by, or is under common control with such Person. For
purposes of this definition, “control” (including, with correlative meanings, the terms
“controlling,” “under common control with,” and “controlled by”), as used with respect to any



Person, means the possession, directly or indirectly, of the power to direct or cause the direction
of the management or policies of such Person, whether through the ownership of voting stock or
other equity interests, by contract, or otherwise.

“Agreed Financial Model” means the financial model and accompanying data book in respect of
the Project prepared by Seller in Microsoft Excel, titled “ ”, delivered to
Buyer by electronic mail on , and agreed with the Buyer, as may be amended by
agreement of the Parties.

“Agreed Interest Rate (Foreign)” means LIBOR plus the margin set forth in Sche%
“Agreed Interest Rate (Local)” means NIBOR plus the margin set forth in Sgheﬁuleﬁ

“Agreement” means this document together with the Schedules here;@ m ‘any extensions,
renewals or amendments of this document agreed to in writing by the gﬁ‘rtlesw

%M"‘%
L

“Ancillary Services” means those functions necessary for reliable‘“@gemff on of a power system,
which may include, but are not limited to, services that would prévide:or permit the following: (a)
facilities scheduling, control and dispatch; (b) reactive povﬁ anawéltage control; (c) frequency
regulation; (d) operating reserves; and (e) black start. P %ﬁ

r 4
e, W’%
“Ancillary Services Agreement” means the anc%ary ;@aﬁ/lces agreement between Seller and
Transmission Company of Nigeria for the pI’OVIr on.of nd payment for Ancillary Services.
ﬁ& ﬁ

“Applicable Law” means all laws, codes, treati"é’&»” rdinances, decrees, statutes, rules, guidelines
and regulations (including without limitation the Grid Code, Market Rules and Metering Code) of
the FGN, including any agencies thereWﬁhy state, local, municipal, regional, or any other duly
constituted governmental body, instrtimentality, agency in the Federal Republic of Nigeria, each
having jurisdiction and lawful augjoriﬁ over the Parties in the performance of obligations herein
which a Party is under Iawfwf’abﬁﬁﬁilon to comply. Any reference to an Applicable Law shall
include all duly constituted s‘t%utory and regulatory action on the part of the FGN, including any
agencies thereof, or any state local, municipal, regional, or any other duly constituted
governmental body,i |‘ﬁ%trumentallty agency in the Federal Republic of Nigeria gazetted or
circulated by pubfi g@notlce by any such government or governmental agency charged by the
relevant authorlty‘f@gonsolldate amend or replace such Applicable Law and shall include all rules

and regulaﬂoﬁ?‘%&y promulgated or waived thereunder.

“Authﬁ’rw%aon” means any applicable approval, consent, exemption (including waiver), licence,
or%%g%ermlt of or duly issued by or from any Relevant Authority required for the due
p%formance by either Party of any covenant or obligation hereunder.

W
“Available Capacity” means the net generating capacity of the Plant expressed in MW that Seller
makes available to Buyer at the Delivery Point; provided, however, that Available Capacity may
not exceed the lower of Tested Capacity and Initial Tested Capacity.

“Availability Event” means an event which occurs after the occurrence of the Commencement
Date, that is beyond the reasonable control of Seller and that reduces the Actual Capacity of the
Plant or delivery of Net Electrical Output except to the extent caused by (i) Seller Default or an



action or inaction of Seller in breach of any Project Document; or (ii) the Gross Negligence or
Wilful Misconduct of Seller. No event shall be treated as an Availability Event under this
Agreement.

“Btu” means one (1) British Thermal Unit and is the amount of heat required to raise the
temperature of one (1) pound of water from fifty-nine degrees Fahrenheit (59°F) to sixty degrees
Fahrenheit (60°F) at a constant pressure of fourteen and sixty-five hundredths (14.65) psia.

“Back Up Meter” has the meaning given to that term in Clause 11.2. e

AR
W

“Billing Period” means a Month for which Seller has issued an invoice to Bgyér 'ﬁursuant to
Clause 13.

i, 4
S, R
il

“Business Day” means any Day other than a Saturday or Sunday, that ﬁp@@%naﬁonal public
holiday in Nigeria or a Day on which banks are authorized by law or %,xé%tiw”order to be closed

in Abuja, Nigeria. L T2
N o

. - . - - i,

“Buyer” has the meaning given to that term in the Recitals. "% =~

s

“Buyer Default” has the meaning given to that term in Cla&se 1.§ 3.

“Buyer Payment Security” means the Seller’s pror@gﬁ"”shaffe of the payment escrow arrangement
in the electricity market for the revenues of Dlsm% Companies or the prorated share of any
payment security that the Distribution Compadies have made available to the Buyer pursuant to
their respective Vesting Contracts and/or orders”twthe Commission.

“Capacity Demonstration” means aﬂgm”émtration of the net generating capacity of the Plant
through dispatch of the Plant at ful'l”t@é@»for a period specified in Schedule Error! Reference
source not found., during whlcia per,:bd the net generating capacity may be demonstrated by
readings on the Main Meter ysmg“bh'e methods set out in Schedule Error! Reference source not
found. with regards to a Camty Test.

“Capacity Payment& wmeans payments by Buyer to Seller that reflect as separate elements the
capital cost recovery, panent for the Plant and fixed operation and maintenance payment, as
provided in Sche%ié 0.

“Capaclmevew Plan” has the meaning given to that term in Schedule 11.

“Cam Test" a test of the net generating capacity of the Plant conducted in accordance with
the capacity test procedures set out in Schedule Error! Reference source not found..
i, A
. A
“Certificate of Occupancy” means the certificate or certificates of occupancy issued to Seller that
grants a right of occupation and use of the Site for the generation of electricity.

“Charge Rates” has the meaning given to that term in 0.

“Closing Date” means the date on which all Conditions Precedent have been satisfied or waived
as applicable in accordance with the terms of this Agreement.



“Commencement Date” means the date immediately following the first date on which:
a) the Closing Date has occurred; and

b) the Commencement Tests have been satisfactorily completed in accordance with Clause
Error! Reference source not found.,

which shall be the Day following the Day Buyer receives a satisfactory Engineer’s Certifiq@e

%

“Commencement Tests” means tests run in accordance with Schedule Error! Referemsource
not found.. SR
M JW

“Commencement Testing Period” means the period during which the Commmcmnt Tests are
conducted. P

%WW
T

“Commencement Testing Procedures” has the meaning given to thdf m in Clause 7.3.
W’
“Commission” means Nigerian Electricity Regulatory Commls&lon %body established under the
Act. ~ S
ﬂ

W’

“Conditions Precedent” has the meaning given to tha&”t&eﬁ?wﬁclause 3.3.
“Confidential Information” has the meaning gly,g;fﬁ,mﬁt term in Clause 24.10.1.

“Connection Agreement” means the grid conr’f&tufh agreement to be entered into between Seller
and the Transmission Company of nger@ -

“Contract Capacity” has the meanm&‘@@en to that term in Schedule 0, subject to Schedule 11.

“Contract Year” means each m*’of twelve (12) consecutive months commencing on the
Execution Date and on eaclianniversary thereof and ending at the end of the Day immediately
prior to each immediately following anniversary of the first Day of the Contract Year and the final
Contract Year shall end on the termination of this Agreement.
-

“Contractor” magin.s*each of the contractor under the Operation and Maintenance Agreement and
the Long-Term Sertice Agreement, any of their subcontractors and any other contractor of Seller
that carrles om%gatlons of Seller under this Agreement.

“Cure%" has the meaning given to that term in Clause 18.4.1.

‘ﬁ&ilﬁ\lotices" has the meaning given to that term in Clause 10.3.1(a).

“Dair" means each period of twenty-four (24) Hours commencing at 00:00 Hours, and “Daily”
shall be construed accordingly.

“Default” means a Seller Default or Buyer Default.

“Defective Metering Event” means, in relation to any Metering System that (a) such Metering
System is not in service, (b) any seal on a metering device constituting part of that Metering System



is found to be broken, or (c) a metering device constituting part of that Metering System fails to
register or, upon testing, is found to vary by more than the Metering Tolerance.

“Degradation” means the reduction in capacity that would be experienced by a generating unit or
plant based on the design of the Plant during normal operations in accordance with Applicable
Law and in accordance with Good Industry Practices, as estimated and projected in good faith and
agreed by the Parties as set forth in 0.

“Degradation Factor” means the factor applicable to the relevant Contract Year as set.out.in-
third column titled “Degradation Factor” of Table 2 to Attachment A in Schedule 6 e
s T
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“Delivery Point” means

a) for the purpose of determining Actual Capacity and Net Electrical Out% w@héVMetermg Point
at the Plant located at the high voltage side of the step-up transformer 137 KV or higher, net
of transformer losses and any load consumption by Seller. L3

G,

.
i, "

b) for all other purposes the low voltage side of the transforgm%tha%steps up the voltage to the
Grid voltage (which is owned by the Transmission Comﬁny%igeria).
s A

PR e
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is identified in the diagram in Schedule 8. &
a ¥ F
“Delivery Term” means the period commenci[,3,@1-@@{1“%é‘W Execution Date and expiring upon the
expiration of the Term of this Agreement eithea;gg;by @ssage of time or by early termination.

W
“Dispatch Instructions” means mstrug;mps from the System Operator relating to the operation
of the Plant in relation to commencement of interconnected operations or termination of
interconnected operations, mcludmg%s%ctlons relating to the delivery of Net Electrical Output.

“Dispute” means any dispute,: éoﬁ%’mv‘grsy or claim of any kind or type, whether based on contract,
tort, statute, regulation, or ofﬁ%mse arising out of, relating to, or connected with this Agreement,
or the operations carried-out under this Agreement, including any dispute concerning the existence,
validity, interpretation,sperformance, breach, or termination of this Agreement.
& A
s . .
“Distribution CManies" means those companies set out in Schedule 7, as may be amended.

h o
WI‘WM

“Energy Paygyents" means the amount payable for Net Electrical Output as calculated in
accordaﬁc%w“@w Schedule 0.

a@fg@ger s Certificate” has the meaning given to that term in Clause 7.4.2.
,% ﬁ

Wl A
“Exchange Rate” means the applicable official rate for the conversion of US Dollars to Naira
issued by the Central Bank of Nigeria .

“Execution Date” means the date of this Agreement.
“Expert” means the individual appointed under Clause 22.6 for the purposes specified therein.

“Expert Determination” has the meaning given to that term in Clause 22.6.



“FGN” means the Federal Government of Nigeria.
“Force Majeure Event” has the meaning given to that term in Clause 21.1.

“Forced Outage or Partial Forced Outage” means a total or partial interruption of the Plant’s
generating capability, excluding any total or partial interruption that is the result of:

€)] a request by Buyer in accordance with this Agreement or by System Operator in acc%gance
with the Grid Code;

h .3
(b) a Scheduled Maintenance Outage or an Unscheduled Outage; {w ng =
(c)  aForce Majeure Event; or ) %%Wﬁ
. . B
(d) an Availability Event. A Wﬁ,ﬁ
e W“*&
“Foreign Non-Escalatable Capacity Payments” has the meanlng @&yen&tﬁereto in Schedule 0.
%

“Foreign Political Force Majeure Event” has the meaningﬁg@f\/émifmaﬁhat term in Clause 21.1.3.
.4 0
w s
“Fully Effective” means that the Agreement is valid, lega %%ing and all parts thereof, and all
obligations therein, are fully enforceable by and agamWé’@artles

“Gas Supplier” means the supplier under the Gfé” %pﬁly Agreement.

“Gas Supply Agreement” or “GSA” means the?contractual agreement related to the supply of
natural gas for the Plant by Gas Suppli@’%gller

“Good Industry Practices” mearﬁfh@e practlces methods, and procedures conforming to safety
and legal requirements that are-attained by exercising that degree of skill, diligence, prudence and
foresight that would reaso%bal‘y and ordinarily be expected from a skilled and experienced
generator of electricity engag@%m the same or a similar type of undertaking or activity under the
same or similar cwcuxﬁ'stances and conditions to those pertaining in Nigeria and satisfying the
health, safety, and" eﬁ%onmental standards of reputable international electric generation
companies. Goo@dustry Practices are not limited to optimum practices, methods or acts to the
exclusion of %LJ%&;% but rather are a spectrum of possible practices, methods and acts that would
reasonably and.erdinarily have been expected to accomplish the desired result at reasonable cost
conmstgrﬁ"?wtf%rellablhty and safety. Such practices, methods and actions shall include (and shall
be adjusted if necessary to take account of):

Faa. T 4

rd ik

% _“the operations and maintenance guidelines recommended by the manufacturers of the plant,
" machinery and equipment included in the Plant, including those guidelines that are required
to be followed in order to avoid voiding any warranty of any component of the Plant;

(b) the Technical Limits; and

(c) the conditions at the Site.



For the avoidance of doubt, in the event of a conflict between Applicable Law and Good Industry
Practices, Applicable Law shall prevail.

“Grid” means the network of high voltage transmission lines, transformers, switchgear and other
transmission equipment which is owned and/or maintained by the Transmission Company of
Nigeria and operated by the System Operator and utilized for the conveyance of energy from
generating plants to distribution systems, and to which the Plant is to be interconnected.

“Grid Code” has the meaning given to that term in the Act.

i,
“Gross Negligence” means any act or failure to act (whether sole, joint or comfﬁ“’r@n? which
seriously and substantially deviates from a diligent course of action or WhICE |sﬁfﬁ reckless

disregard of or indifference to, foreseeable harmful consequences. & %
VP 4
[
“Hour” means each period of sixty (60) minutes commencing at 0000, and-*Hourly” shall be
construed accordingly. L e
,
. iy
“HV” means High Voltage. - 4
i Kk T 4

g

“Import Capacity” means the portion of the Available €a aﬁ ity in MW associated with the
electric energy which the Plant consumed from the Grﬁ;m use within the Plant.

k. W
“Import Energy” means the useful electric mg’% expressed in MWh, which the Plant
consumed from the Grid, as measured by the Mﬁtermg System, for use within the Plant.

“Indemnified Party” means the Party tha%zrecelves the benefit of an indemnity pursuant to Clause
16.3 or Clause 17.3, together with sucm directors, officers, and employees and such Party’s
Affiliates, their directors, officers yﬁ’@nﬁloyees

“Indemnifying Party” meangffne%aﬁy that gives an indemnity pursuant to Clause 16.3 or Clause
17.3. 4

i

“Independent Engm%’ means one of the suitably qualified Persons with requisite skills and
experience listed i Schedule 0, selected from the list and appointed by Seller at its own cost and
expense, and the %tlty of which is notified in writing to Buyer not later than forty-five (45) Days
before comménegment of Commissioning, to conduct inspections of the Plant and installations
thereat aud to§5‘§ue independent certifications in respect thereof.

“Inma%sted Capacity” is the Tested Capacity as at the Commencement Date as certified in
a,@tor%nce with Clause 7.4.2(b).

W
“Key Defined Milestones” means the Closing Date and Commencement Date.
“KV” means kilovolts, a unit of one thousand volts.
“KW” means kilowatt, a unit of electrical capacity.

“KWh” means kilowatt-hour, a unit of electrical energy.



“Lapse of Authorisation” means any Authorisation:
@) that is revoked by the Relevant Authority which issued it;

(b) that is not issued, renewed or, having lapsed, is not reissued, within one hundred eighty
(180) Days (or such longer period allowed by Applicable Law) of application by Seller for
that Authorisation to be issued, renewed or reissued, as the case may be, and as a result
Seller’s ability to perform its obligations under this Agreement is materially and adzggrsely
affected, N

i

in each instance, despite Seller’s compliance with the applicable procedural aﬁ’d "mbstantlve
requirements in respect of the relevant Authorisation as applied in a non- dlscrmmatony manner.

“LIBOR” means the London Interbank Offered Rate interest rate quoted,@m TCE Benchmark
Administration Limited (or any other person which takes over administration.of that rate) for US$
deposits for a six (6) months period displayed on page LIBORO1 oW“Reuters screen (or any
replacement Reuters page which displays that rate) or on the ap”ﬁ@pr’iate page of such other
information service which publishes that rate from time to tinié=in place of Reuters at or about
11.00 a.m., London time on the Day that is two (2) Londonfgfjsmess days before the first Day of
the period in respect of which interest is to be calculateg, e

“Local Non-Escalatable Capacity Payments” has%e I;ne'anlng given thereto in Schedule 0.

“Local Political Force Majeure Event” has the mgnnlng given to that term in Clause 21.1.2.
W

“Long Term Service Agreement” means the agreement by that name between Seller and
Contractor related to the long-term serW“Cff"the Plant.
wm% =

“Loss Factor” or “LF” is defined in Clause 4.
”M"’*%WW
“Main Meters” has the meahifg given to that term in Clause 11.2.

“Market Operator”ﬂlﬁ the meaning given to that term in the Market Rules.

” %
“Market OperaWSettlement Statement” means the settlement statement issued Monthly by
the Market O@emgomn accordance with the Market Rules and the Market Procedures.

“Markﬁ%o&dures" means detailed procedures established by the Market Operator from time
to tim% the day-to-day operation of the Market Rules.

“Market Rules” means the rules approved under section 26(2) of the Act.

“Metering Code” means the metering code for the Nigerian electric sector, as approved by the
Commission from time to time, and all rules, regulations and procedures established pursuant
thereto.

“Metering Point” means the location of the Main Meter on the high voltage (132 kV or higher)
side of the main transformer.



“Metering System” means all forms of meters and metering devices, consisting of the Main Meter
and Back Up Meter and the associated current transformers (CTs) and voltage transformers (VTSs)
and metering protection equipment and low voltage LV electrical circuitry and associated ancillary
equipment used for reading and measurement of Net Electrical Output, reactive power, and
reactive power demand. “Meters” shall be construed accordingly.

“Metering Tolerance” means, in relation to any component of the Metering System, the less
tolerant of (i) the metering tolerance specified in the Metering Code and (ii) plus or mlnus five
tenths of a per cent (0.5%) from the measurement made by the standard meter used mmam of
such component. B

M"""% kd

“Minimum Indemnification Amount” means the amount listed as such in Sche%@”

“Month” means a calendar month according to the Gregorian calendar aﬁw‘Monthly” shall be
construed accordingly. N e

%W"Wk

“Monthly Report” means the report to be prepared by Seller in acc‘&ggaﬁce with Clause 8.
“MW” means megawatt, a unit of electric capacity, being oye thousand (1,000) kW.
“MWh” means megawatt-hour, a unit of electric energ%p@mg VOne thousand (1,000) kwh.
“Naira” or “N” means the currency of the Fedem‘%bﬁyc of Nigeria.

“Natural Force Majeure Event” has the meanm*glven to that term in Clause 21.1.4.

“Net Electrical Output” or “NEO"&‘Z@&% the useful electric energy, expressed in MWh,
generated by the Plant, and delivered-to ‘the Delivery Point for sale to Buyer, as measured by the
Metering System. For the avoidance of doubt, electric energy is deemed useful if it conforms to
the standards of the System Operater or the Transmission Company of Nigeria or would have so
conformed but for Grid conditions. Net Electrical Output is net of (i) all loads on Seller’s side of
the Delivery Point, and(ii) transformer losses for transformation to Grid voltage at the point of
interconnection evemch transformer is owned by the Transmission Company of Nigeria.
“Nigeria Inter-M Offer Rate” or “NIBOR” means the interest rate for 90-day deposits
determined I\“ﬁ’gerla Inter-Bank Offer Rate Committee of the Money Market Association of
Nigeria as pu shed on the Money Market Association of Nigeria website, http://fmda.com.ng/,
or as may Aﬁgwd%tamed from the Executive Secretary of the Money Market Association of Nigeria
at their registered office.

‘Mated Quantity” means in respect of an Hour, the quantity of Net Electrical Output which
has been nominated by Buyer in accordance with Clause 10.2.2(c) for delivery by Seller at the
Delivery Point. Nominated Quantities shall be based on the projected Actual Capacity of the Plant.
A Nominated Quantity shall include any Nominated Quantity which has been validly varied in
accordance with Clause 10.3.2.

“Notice of Dispute” has the meaning given to that term in Clause 22.2.1.
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“Notice of Expert Determination” has the meaning given to that term in Clause 22.6.2.
“Notices” has the meaning given to that term in Clause 23.1.
“Operating Day” means twenty-four (24) Hours beginning at 00:00 daily.

“Operation and Maintenance Agreement” means the agreement for the operation and
maintenance of the Plant between Seller and Contractor providing the operation and malntenance
services.

“Operation and Maintenance Procedure Manual” means a document that incjaﬁ”é‘@operating
and maintenance procedures, training manual, and operation interfaces between Sgller gnd System
Operator and Buyer including, but not limited to: (i) method of day-to-da . cmmnication; (i)
key personnel list; (iii) clearances and switching practices; (iv) outage sche u,jmgﬁ?v) capacity and
energy reporting; and (vi) operating log, which shall be consistent withﬁ%gge’ément, Applicable
Law, the designs of the Plant, Technical Limits and Good Industry Practices.

“Ownership Interest” means with respect to any corpommwgwﬁimited liability company,
partnership or other business organization, shares, ownership%tegegts, or other similar interests in
such business organization with voting or other rights ot 1anagement and control and securities
of such business organization that are convertible mtq;z’sﬁm at the option of the holder, whether
such shares, ownership interests or other similar m%esware held directly or indirectly through
one or more intermediate entities or affiliates. = =

t

A
Gl

“Outage” means any condition that reduces the Available Capacity of the Plant to less than the
Tested Capacity, and includes Availability-Events, Unscheduled Outages, Scheduled Maintenance
Outages, and Forced Outages or PartlaWd Outages.

mmw

“Parties” has the meaning glvenio thaf term in the Recitals.

“Person” means any mdw%al, corporation, partnership, joint venture, trust, unincorporated
organisation, Relevan;m Authority, or other legal entity.
A s,

“Plant” means tue*”g,]ec???city generating facilities on Seller’s side of the Delivery Point, to be
constructed for % owned by Seller at the Site, whether completed or at any stage of its
construction,dneluding without limitation or regard to level of development, land and rights to use
of land, m.gng%ermg and design documents, construction contracts, all energy producing
eqmprmm%apd’ its auxiliary equipment and all transmission and interconnection facilities on
Sell%s 'side of the Delivery Point including the step-up transformer to convert internal plant
\Ad’ltag& to 132 kV or higher, metering equipment, control room, water treatment facilities, solid
WWdlsposal facilities, gas receiving and handling facilities and any residential facilities made
available to certain employees of Seller and its Contractors. Plant includes whenever acquired, (i)
all facilities and equipment included in the Construction Contract, (ii) all other facilities, and
equipment acquired in addition to that under the Construction Contract or in replacement of such
facilities and equipment, (iii) rights to use of land in conjunction with operation of the Plant, and
(1ii) all other property used or useful in connection with the electricity generating facilities and
Seller’s business; provided that Plant does not include equipment that has been removed from

11



service and disposed of in the ordinary course of business conducted in accordance with Good
Industry Practices.

“Preliminary Conference” has the meaning given to that term in Clause 22.6.4.

“Prohibited Shareholder” means a Person who is proposed to become a shareholder in Seller that
is owned or controlled by, or is under the management, in any capacity of, any Person who:

e,
€)] has been named on a list of sanctioned persons promulgated by the United Nations Security
Council or its committees pursuant to resolutions under Chapter V11 of the Cha‘!:.er of the
United Nations; oS

M E
AV

(b) has been named on the World Bank’s list of melwi&emﬂrms (see,
www.worldbank.org/debarr); ;gw =

M

(c) that is listed on a list, published by the Federal Government o@d‘rgm'la or Central Bank of
Nigeria, of individuals or companies prohibited by the Fedé‘%a.l Government of Nigeria or
any agency thereof (FGN) from involvement in transagﬂ'@ns nﬁ/olvmg the FGN, or

(d) in the reasonable opinion of Buyer, otherwise p0§e§:§a rlsk to the reputation of the Project
(or any part thereof). £ W%

“Project” means the testing, operation and malm% of the Plant and all activities incidental
thereto. & F

g, 4
i, A
L 4

“Project Documents” has the meaning given to that term in Paragraph 1 of Schedule 1.
AP il
Uk, ARG

“Prolonged Force Majeure Evem%%he meaning given to that term in Clause 21.8.
A k3
i I
“Protected Assets” has the r}mgr%g@given to the term in Clause 24.9.
L

R4
“Public Sector Entity”. means-a Person (other than a Relevant Authority) in which the Federal
Republic of Nigeria griany Relevant Authority holds a majority ownership interest.
P %

A
“Reallocated Capacity” has the meaning given to that term in Clause 2.1.3
.

“Reallocatioﬁ%ce” has the meaning given to that term in Clause 2.1.3

W
“ReasmaﬁWEndeavours” means, for any action required to be made, attempted or taken by a
Paﬁm@er this Agreement, the efforts that a prudent Person would undertake to protect its own
|m%5e§;§ including commercial interests, taking into account the conditions affecting such action,
incltiding the amount of notice to act, recognition of the need to act, the duration and type of the
action, and the projected benefit, cost and risk to the Party required to take such action.

“Reasonable and Prudent Operator” means a Party using a degree of diligence, prudence, and
foresight which would reasonably and ordinarily be exercised by an experienced operator engaged
in the same type of undertaking under the same or similar circumstances and conditions.

“Recitals” means recitals to this Agreement.

12



“Reduced Available Capacity” has the meaning given to that term in Clause 2.2.1.
“Reference Site Conditions” has the meaning given to that term in Schedule 0.
“Refinancing” has the meaning given to that term in Clause 14.5.

“Related Agreement” has the meaning given to that term in Clause 22.5.

“Relevant Authority” means any department, authority, instrumentality, agency, or an%her
relevant entity within the Federal Republic of Nigeria from which an Authorisation.is to be
obtained from time to time and any authority, body or other person within the Federal Reptiblic of
Nigeria having jurisdiction under Applicable Law with respect to Seller, Buyer dﬁthe}roject.

“Relevant Change” has the meaning given to that term in Clause Error'»&%rence source not
found.. . &

A,
%WW

“Relevant Event” has the meaning given to that term in Clause 17% s

% m
“Remedial Plan” has the meaning given to that term in Clause 8.3
L il
. A
“Remedial Plan Notice Period” has the meaning giveﬁ"fow;%*r'fa’t’*t’erm in Schedule 0.
: r 4

.

i v
“Schedule” means a schedule to this Agreement. . <.

K3

A
“Scheduled Maintenance Qutage” means %%Iﬁned interruption of the Plant’s generating
capability or any material part thereof thaL; ’

€)] has been scheduled by Seller,,an%reed to by the System Operator in accordance with the
Grid Code and Buyer in a@tora‘%nce with Clause 9; and

(b) is for inspection, wf’suﬁg, preventlve maintenance, corrective maintenance, repairs,
. et .
replacement or improvement of the Plant or any material part thereof.

“Seller” has the meaning.given to that term in the Recitals.

“Seller ConnggtlomWorks” means the equipment constructed by Seller and required for the Grid
to accept the NetElectrical Output of the Plant, including the Main Meter and all other equipment
that WI”,,,b%O[%l’ated as part of the Grid, by the Transmission Company of Nigeria.

WWW

“%ﬂ%mfault” has the meaning given to that term in Clause 18.2.

S, A
“Seller Settlement Statement” has the meaning given to that term in 13.3.1.

“Settlement Period” means a period of one (1) Hour, or such shorter time as may be stipulated in
the Grid Code or Market Rules as the dispatch period from time to time.

“Shortfall” has the meaning given in Clause 2.2.1.

“Site” has the meaning given to that term in Schedule 0.
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“Sponsors” has the meaning given to that term in Schedule 0.

“Start Up” means any start-up of a Unit that qualifies as a start according to the manufacturer’s
guidelines, following an outage of that Unit.

“System Operator” has the meaning given to that term in the Market Rules.

“Tax” means any charge, fee, levy or other assessment imposed by any Relevant Au@orlty
whether federal, state, local or otherwise; including all income, withholding, gross
business, environmental, value added, capital gain, duties, capital stock, registration, ‘se, ad
valorem, real property, personal property, land, local development, licence, sales, production,
occupation, use, service, transfer, payroll, employment, social security travel, frgn%%%everance
bonus, or other tax of any kind, as well as any charges and assessments (including any interest,
penalties or additions to tax attributable to or imposed on or with respect %a@g stich assessment,
whether disputed or not and all stamp or documentary taxes and fees. .~ .*

%MW

L
“Technical Limits” means the operating limits of the Plant s&glf’féd in Schedule Error!
Reference source not found.. M% _,w

4
[
“Technically Qualified Operator” means an entity: - S #
A

@) with the technical, legal and financial abilitya&g%‘“‘bﬁaﬁte the Plant and which has significant
experience in the operation and mainter]w@m%%t)wer plants similar to the Plant; and
<l i
(b) which has entered into an agreement f?wé operation and maintenance of the Plant on
terms that meet with the operation and maintenance requirements of this Agreement,
Applicable Laws and Good InWractlces
M"“ w ‘W

“Technically Qualified Shareh@der’;?a shareholder or proposed shareholder in Seller that:

WW

€)] is entitled to appomt“%@ember of the Board of Directors of Seller; and

(b) has mgmﬁcan;@g@genence or is an Affiliate of a company which has significant experience
in the operation and maintenance of power plants similar to the Plant and is not a Prohibited
ShareholdW’”

%
@i%'

“Term” meawtﬁwtlme period commencing on the Execution Date and expiring on the 20" year
annlve% of'the Execution Date, less the time period between the commencement of Grid
elect M;Mc%wer supply by the Plant and the Execution Date.

W %

“mmﬁnatlon Notice” means a Notice specifying a date on which this Agreement shall terminate,
which date shall occur no less than thirty (30) Days after the date of the Termination Notice and
no more than sixty (60) Days after the date of the Termination Notice.

“Tested Capacity” means the net generating capacity of the Plant expressed in MW adjusted to
Reference Site Conditions, in effect from time to time during the Term as demonstrated by the
then most recent Capacity Test or Capacity Demonstration. The Tested Capacity shall not exceed
the Contract Capacity.
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“Test Power” means the Net Electrical Output generated during the testing of a Unit or the Plant
prior to Commissioning of the Plant including Net Electrical Output during the Commissioning of
a Unit or the Plant.

“Transfer” means a transfer or event requiring consent of the other Party in accordance with
Clause 20.

“Transmission Company of Nigeria” or “TCN” has the meaning given to that term in the.Act.

“Unit” means a separate electricity generating unit or section (comprising multiple components)
forming part of the Plant, which is or are capable of generating and delivering energyte Buyer at
the Delivery Point independently of other such generating units or sections forWart of the

Plant. p w%
. . . i
“Unscheduled Outage” means an interruption or reduction of the Ac‘gu”al"&pauty that:
% W“’%
€)] is not a Scheduled Maintenance Outage or a Forced Outage"%Paer’tﬁ al Forced Outage;
EN a&’
o
(b) IS necessary in accordance with Clause 9.5; and f’" :W"“J
il A
., A7

(c) s for the purpose of performing work on speciﬁéﬁoanents which, considering Good
Industry Practices, should not, in the reason&pl‘@"g’;ﬁﬁlon of Seller, be postponed until the
next Scheduled Maintenance Outage. = <

7,
& =

3 =z
“US Dollars” or “US$” or “USD” means the IM currency of the United States of America.
% .
“Variation Notice” has the meaning g&emthat term in Clause 10.3.2.

“Vesting Contracts” means thé’ ves’%lng contracts for the resale by Buyer to each of the
Distribution Companies of a pmtlwthe Available Capacity and Net Electrical Output purchased
under this Agreement. %

iy

“Voluntary Restoray@" has the meaning given to that term in Clause 21.10.

“Wholesale Eleeﬁmty Market” means the wholesale electricity market for Nigeria, as provided
for in the Ma%%es

“Wnlfuﬁ@ca@duct" means any act or failure to act (whether sole, joint, concurrent, or otherwise)
taken or.pot taken with an intentional disregard of foreseeable harmful consequences.

w **** 'w ‘W
%ar means a period of twelve calendar Months, beginning each January 1, according to the
Gre‘@brlan calendar.

“Year End” has the meaning given to that term in Clause 17.6.
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1.2.  Approvals

1.2.1. This Agreement has been or will be submitted to the Commission and any other
Relevant Authority for review, and this Agreement will not be executed by the
Parties until Buyer shall have received an official, written: (i) approval of this
Agreement by the Commission and any other Relevant Authority, (ii) statement of
no objection to the execution of this Agreement by the Commission and any other
Relevant Authority, or (iii) statement from the Commission and any other Relevant
Authority that this Agreement is not subject to review by the Commission é« such
other Relevant Authority. PO -~

%
m

1.2.2. After the receipt of the action of the Commission and each other RelﬁvanmAuthorlty
in Clause 1.2.1 in form and substance acceptable to both Partle%% L—g

a) Buyer will provide a Notice to Seller (i) that the condltw”%j@ execution of the
Agreement specified in Clause 1.2.1 have been metﬁh@.ar&’ﬁccepted by Buyer,
and (ii) affirming, if possible, that the represent%m a;id warranties of Buyer
herein are correct as of the date of such Notice; and:

b) Seller shall as soon as reasonably practigable;fgllowing receipt of the Notice
from Buyer provide a Notice to Buyer(i) that'the conditions to execution of the
Agreement specified in Clause 1.2. ﬁ,kmvg been met and are accepted by Seller,
and (ii) affirming, if possible, tha”%ewepresentatlons and warranties of Seller
herein are correct as of the dafé O‘@Sl:l‘th Notice, and

¢) Upon exchange of such Notlcé‘?’ the Parties will execute this Agreement.

W %
Ulln, AT
.
1.3.  Interpretation P
-

In this Agreement, mcludmw‘fﬂe Wltals and Schedules except where expressly provided to the
contrary: =
1.31 Schedﬁl%pereto shall form part of this Agreement and in the event of any conflict
be,mgen the main body of this Agreement and a Schedule, the provisions in the

Schmiules shall prevail over the provisions in the main body of this Agreement;

W

J,:&; *:zreference to any consent “not to be unreasonably withheld” is deemed to be
& quallfled by the requirement that such consent shall not be unreasonably

.

= conditioned or delayed,;

7%

o #

e 1.3.3 reference to “include” and ‘including” is deemed to be qualified by the additional
term without limitation;

1.3.4 reference to any publication, statute, rule, regulation, instrument or standard means
the same as amended, supplemented or re-enacted from time to time;

1.3.5 references to this Agreement or any other agreement, document, or instrument shall
mean this Agreement or such other agreement, document or instrument as the same
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may be amended, modified, supplemented, novated or replaced from time to time
provided, that, in the event that an amendment, modification, supplement, novation
or replacement to an agreement other than this Agreement has a material effect on
the rights or obligations of a Party under this Agreement, then such amendment,
modification, supplement, or replacement shall not be considered in interpreting
the rights or obligations of a Party under this Agreement unless such Party has
consented to or ratified the amendment, modification, supplement, novation, or

replacement of such other agreement; S

N

mmaw
1.3.6 any requirement that an action may or shall be taken within a speuflad nﬁ;mber of
Days means that such action may or shall be taken within the numger @ff Days S0
specified starting at 00:00:00 Hours on the Day on which the @qwent to take

such action arose and ending at 23:59:59 Hours on the last Day

M. W .
e JF
A

1.3.7 any reference to time shall be to the time in Abuja, Ni%?"ia,'% o

1.3.8 reference to any amount of money means that. am(mnf””‘ in Naira, except where
indicated otherwise; Y

WV W

ﬁ 0
1.3.9 reference to Clauses and Schedules rp,@awerence to Clauses hereof, and
Schedules to this Agreement; & Wm%

e
% W

1.3.10 headings are inserted for ease~of. F@ference only and shall not affect the
interpretation or construction of%@sﬁﬁ\greement or have any legal effect;
o

1.3.11 any remedy that provides=for the payment of damages by a Party represents a
genuine pre-estimate of‘the Tikely loss or damage which will be suffered by the
Party to whom sucpﬂﬁm ‘F@a@és are payable in consequence of the act or omission of
the Party liable to%pay@such damages and shall not in any way be construed as a
penalty, -
W
1.3.12 any goog faith best estimate which is given by a Party when required in accordance
with tﬁl?%greement is non-binding and given for information only and the Party
gwndg»suc? good faith best estimate shall have no liability to the other Party for any
mé‘%racy thereof;

”@13§eference to any notice or notification or consent means a notice or notification or
a@w = consent made in writing or as otherwise expressly provided in this Agreement;

m
A@V

S
i #.3.14 Al calculations done to two (2) decimal places unless such calculation is made to
o a higher or lesser degree of precision in accordance with Applicable Law or in

accordance with Good Industry Practices, with the final digit of five (5) or above

being rounded up and below five (5) being rounded down;

1.3.15 in the event of any ambiguity or discrepancy in this Agreement, the following shall
apply:
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2.1.

2.2.

&
RN
S
iy

e

1.3.15.1in the case of any ambiguity or discrepancy between the written description
of any drawing and the specifications and standards, the latter shall prevail;

1.3.15.2in the case any ambiguity or discrepancy between the dimension scaled
from the drawing and its specific written dimension, the latter shall prevail,
and

1.3.15.3in the case of any ambiguity or discrepancy between any value wrﬁ,,ten in
numerals and that in words, the latter shall prevail.

Clause 2
Sale and Purchase of Available Capacity P e
and Net Electrical Qutput & %

e &

Obligation to Buy and Sell Capacity and Energy after CoW@ement Date

2.1.1 Subject to Clause 2.1.3, on and after the Comme@,genpnt Date until the expiry of
the Term or earlier termination, Seller agra-’é”s tS‘%ke the Available Capacity
available to Buyer and Buyer agrees to pay I%,r th&'?AvallabIe Capacity.

2.1.2 Subject to Clause 2.1.3, on and aftergb‘é”"(:afnmencement Date until the expiry of
the Term or earlier termination M%dance with this Agreement, Seller shall
deliver to Buyer and Buyer shal@cce@t and purchase from Seller all dispatched Net
Electrical Output

£

W’W

2.1.3  Seller reserves the right4g.enter into other contracts besides this Agreement, for the
sale of the Avallablaw“@@%ty and Net Electrical Output of the Plant, including the
Available Capautgﬁand Net Electrical Output resulting from the implementation of
the Capacity B%gpm Plan provided for in Schedule 11. At any time (and from
time to tlme%fter the Closing Date until the expiry of the Term or earlier
termmauen in accordance with this Agreement, Seller may elect by notice (a
Reallmm‘pn Notice) to Buyer to reduce the Contract Capacity and reallocate such
caégéfcuy (Reallocated Capacity) for its own use or for sale to other Persons.

Redugﬁ%,m Available Capacity Due to Failure to Deliver Dispatched Energy

gﬁm%pon there being a shortfall in the delivery by Seller of Net Electrical Output
4 dispatched by the System Operator during a given Hour and such shortfall is in

A4

Fy i% excess of one percent (1.0%) of the Net Electrical Output that was dispatched (a
ra

“Shortfall”), the Available Capacity for that Hour used to calculate the Capacity
Payment under Schedule 0 shall be reduced by the capacity corresponding to the
Shortfall (the “Reduced Available Capacity”), provided that, Seller shall not be
deemed to have failed to deliver Net Electrical Output dispatched for the given
Hour if and to the extent the cause was an Availability Event.

2.2.2 Following any reduction in Available Capacity pursuant to Clause 2.2.1, Available
Capacity shall be deemed not to exceed the Reduced Available Capacity for any
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2.3.

2.4.

A

LS

.
kS

L

2.5.

subsequent Hour until such time as Net Electrical Output delivered during an Hour
actually exceeds the Net Electrical Output delivered during the Hour in which the
Shortfall occurred.

Ancillary Services

During the Delivery Term, Buyer’s payment obligation to the Seller shall not extend to
payment for Ancillary Services that the Seller may provide to the System Operators.
e,

mm%
Transmission Services, Loss Factor “%
N, B
m
2.4.1 Seller does not undertake in this Agreement to provide any transmlss gn services
to Buyer. L5
PP

2.4.2 This Agreement is premised on the assumption that the,}rd“ﬁég%3|on Company of
Nigeria will accept delivery of net generating capacity, W"ﬁable Capacity and Net
Electrical Output at the Delivery Point and an elewlcmtransmlssmn loss factor
imposed on Seller as a generator connected to MGLRJI (the “Loss Factor”) will
apply only to the Net Electrical Output gé"mpor‘i"ént of the Energy Payments
calculation. For the duration of the Term the agreed Loss Factor will be 7.5 per
cent as specified by the Commission oga,mther percentage as may be approved
by the Commission. The Parties’ ex@taum is that the metered energy deliveries
reported in the Market Operator’s-Settlément Statements will be reduced by a Loss
Factor of 7.5% or any other petcentage as may be approved by the Commission
from those metered at the Delivery'Point, and the Charge Rates established herein
reflect that expectatlon,x”fﬁthe Loss Factor is not used as an adjustment to the
metered energy dellverle%eported in the Market Operator’s Settlement Statements,
or if the Loss Facter s“’&used is changed from 7.5%, the Parties shall change the
Charge Rates %e%dﬁn Schedule 6 to provide the same effective Charge Rates
such that Seljg?,and Buyer are kept whole; the term Loss Factor shall be amended
accordlngly anﬁ@the Parties shall notify the Commission of all such changes.

243 The ﬁﬁ‘l%ﬂon of the Local Energy Payments and Foreign Energy Payments in
SQﬂegvle 6 has been designed so that Seller will not bear the costs or enjoy the
ben"e@t of such Loss Factor. If additional charges not currently addressed in

;%dule 6 are imposed on Seller for transmission services or transmission losses,

Vel “the Capacity Payments and Energy Payments will be adjusted so that Seller will not

“=7 bear such costs and if Seller obtains a net benefit of a negative Loss Factor or other

~% % similar credit relating to Transmission, the Capacity Payments and Energy

k]

i Payments will be adjusted so that Buyer obtains such benefit.

Purchase for Resale

Buyer will purchase Available Capacity and Net Electrical Output for resale and may resell
such capacity and energy in any manner allowed by law.
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2.6. Reallocated Capacity

Seller shall be entitled to sell Reallocated Capacity and any Net Electrical Output related
thereto to any third-party purchaser(s) in any manner allowed by law.

Clause 3
Commencement, Term and Conditions Precedent

3.1. Commencement and Term of Agreement

3.1.1 This Agreement commences on the Execution Date. gﬁ;w b
O ﬁ

3.1.2  This Agreement shall only become Fully Effective o t mc”’ mmencement Date
upon the execution of a letter agreement by the Partle%onﬂﬂmng that Closing Date
has occurred, and the Commencement Tests hav%ee?ﬁ%satlsfactonly completed in
accordance with Clause Error! Reference source not found.. It shall continue in
full force and effect until the expiry of the Term,‘the earlier termination by either
Party in accordance with Clause 18, ony”fheme%”ry of this Agreement pursuant to
Clause Error! Reference source no%ﬁﬁ’ndf

m%

3.1.3 The following Clauses shall be@ﬁme ’@ffectlve on the Execution Date:

%W

€)] Clause 1 (Definitions);
ATl
& S
(b) Clauses 4.2 w?‘@6 Error! Reference source not found., Error!
Referenceﬁour?e not found., and Error! Reference source not found.
(Sellerﬁ”C’M‘énts)

(c) CJause %@(T erm and Conditions Precedent);

(d) .~ C‘Tause 4.1 (Seller’s Representations and Warranties),

Wﬂ

W
m Clause 4.3 (Buyer’s Representations and Warranties);

W

: ﬁ

e %f) Clause 4.4 (Buyer’s Covenant),

Ul
A
e "% (g) Clause 4.5 (Conduct of the Parties),
<. b4
i, 4
T (h) Clause 4.6 (Effect and Duration of Representations and Warranties);

(1 Clause 4.7 (Disclaimer of Other Representations and Warranties).
)] Clause 17 (Liability and Indemnification)

(k) Clause 20 (Transfers and Prohibited Shareholders);
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() Clause 22 (Choice of Law and Dispute Resolution),
(m)  Clause 23 (Notices); and
(n) Clause 24 (Miscellaneous Provisions).

3.1.4 This Agreement may be renewed after the Term for such further period and on such

terms and conditions as may be mutually agreed between the Parties. &
3.2.  Due Diligence Letter
M"” "% %

Within sixty (60) days of the Execution Date, Buyer shall deliver to Seiler aé‘é‘letter that
describes (a) the due diligence that has been satisfactorily completed %gg B”ﬁ‘?er as of the
date of such letter, and (b) any due diligence on the Project that hasgﬁ“%een completed by
Buyer as of the date of such letter. e &

& i,
L%
3.3. Conditions Precedent % -
. -
o
Subject to Clause 3.1.3 and Error! Reference source not fotund., the:
L a
. 4
PR 4
€)] occurrence of the Closing Date; and ﬁw,&w
W

(b) the rights and obligations of the Pa;,yemrfﬁer this Agreement,

are subject to the satisfaction or wan?@a af the conditions precedent (collectively, the
“Conditions Precedent”) set outm the table that appears in Paragraph 4 of Schedule 1.

3.4.  Satisfaction of Conditions J B;;&c%ent — Closing Date Notice
A k.

3.4.1 The Parties shall libe F%é%sonable Endeavours to satisfy or procure the satisfaction
of the Condltmns“Precedent as soon as is reasonably practicable and shall satisfy or
procure the satisfaction of each of the Conditions Precedent for which they are
prlmaLui responsible for satisfying (as indicated in the table that appears in
Pargg“rapms of Schedule 1) by the Target Closing Date.

3.4.2 mEacﬁ:;Qarty upon request of the other Party and at such other Party’s expense, shall

“ usé-Reasonable Endeavours to assist the other Party in satisfying each Condition

-l “Precedent for which such other Party is primarily responsible for satisfying (as
“%s indicated in the table that appears in Paragraph 3 of Schedule 1).

il -

’@% #3.4.3 The Parties shall from time to time, once a month at the minimum, meet to discuss
el and coordinate their plans for the satisfaction of the Conditions Precedent and each
Party shall keep the other informed on a timely basis as to progress in relation to

the satisfaction of the Conditions Precedent.

3.4.4 Upon satisfaction of a Condition Precedent, the Party that is primarily responsible

under Paragraph 3 of Schedule 1 for the satisfaction of the Condition Precedent
shall notify the other Party of its satisfaction. Such Notice shall include necessary
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supporting documentation to substantiate the satisfaction of the Condition
Precedent. The other Party may by notice within thirty (30) Days dispute whether
such Condition Precedent has been satisfied.

3.4.5 Where the table that appears in Paragraph 3 of Schedule 1 indicates that the consent
of a Party is required to waive a Condition Precedent, then such Condition
Precedent shall only be waived with the consent of such Party. Where the table that
appears in Paragraph 3 of Schedule 1 indicates that the consent of both Pmles IS
required to waive any Condition Precedent, such Condition Precedent shall.only
waived with the consent of both Parties. Either Party may condition the v wlver of
a Condition Precedent upon the conversion of that Condition P,gecé&nt into a

condition subsequent. & ol
R
A&”ﬁ i,
=l
WM i WW
3.5.  Failure to Satisfy Conditions Precedent a L
»% T

3.5.1 If any Party becomes aware of the reasonable umﬁd that it will not be able to
satisfy a Condition Precedent for which it is mlmagﬂy responsible under Paragraph
3 of Schedule 1 before the Target CIosngatg,,ﬁhen

€)] the Party responsible for sat%ymgﬁsuch Condition Precedent shall give
Notice to the other Party giving reasons for the delay or failure to satisfy the
Condition Precedent and-the révised date by which it is reasonably expected
that the Condltlon Precede”m” shall be satisfied; and

(b)  uponsuch notlf%ﬁ’é’?ﬁ‘ﬁn Clause 3.5.1(a) the Parties shall mutually agree on
an extension” of. the Target Closing Date for the satisfaction of such
Condition Precedent; provided that, the Target Closing Date may not be
extendéd.-beyond the Long Stop Closing Date, and the Long Stop Closing
Date itself may not be extended except upon request by Seller and approval
by Buyer in its sole discretion.

PR S
3.5.2 Either Paﬁ”y may terminate this Agreement with immediate effect by giving a
_ Termination Notice to the other Party if the Conditions Precedent have not been
- Satisfied or waived in accordance with this Agreement by the Long Stop Closing
P ‘mate subject to any agreed extension pursuant to Clause 3.5.1(b).
& w%
o
gy,
& %
‘WW M’w
-
Clause 4
Covenants, Representations and Warranties

4.1.  Seller’s Representations and Warranties

Seller represents and warrants to Buyer that as of the Execution Date:
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411

4.1.2

4.1.3

4.1.4

4.1.5

Seller is a company, duly organised and incorporated under the Applicable Law,
and has all requisite corporate power and authority to own or lease and operate its
properties and to carry on its business as proposed to be conducted under this
Agreement.

The execution, delivery and performance of this Agreement by Seller:

€)] has been duly authorized by all requisite corporate action on the part of

are necessary for such authorisation;

(b) will not violate (i) Applicable Law or any applicgb%ﬁer of the
Commission or order of any Relevant Authority or (ii)- any.provision of the
memorandum and articles of association of Seller' and-= ”

W

(c) will not violate, be in conflict with, result in g W“ﬁ of or constitute (with
due notice or lapse of time or both) a default undgrﬁ’ny indenture, agreement
for borrowed money, bond, note, InStruw other agreement to which
Seller is a party or by which Selle;for |ts “property is bound, excluding
defaults or violations that would not, “individually or in the aggregate, have
a material adverse effect on the:busifiess, properties, financial condition or
results of operation of Sellerﬂmr of its ability to perform its obligations
hereunder. P S

e

This Agreement has been duly e%ﬁﬁted and delivered by Seller and constitutes a

legal, valid and binding.obligation of Seller, enforceable against it in accordance

with its terms, subject to"Applicable Law.
W

Fo.o¥ . . . .
No filing or registration-with, no notice to and no permit, Authorisation, consent or
approval of any_Person is required for the execution, delivery or performance of
this Agreemeﬁﬁ@y Seller.

Seller”@ismt in default under any agreement or instrument of any nature whatsoever
to.avhich itisa party or by which it is bound in any manner that would have a
ma‘f%@al adverse effect on its ability to perform its obligations hereunder or the

a’%h&:l ity or enforceability of this Agreement.

M%“rhere IS no action, suit, proceeding, or investigation pending or, to Seller’s

4.1.7

knowledge, threatened (a) for the dissolution of Seller, or (b) against Seller, which,
if adversely determined, would have a material adverse effect on its ability to
perform its obligations hereunder or the validity or enforceability of this
Agreement.

It is not in violation of any Applicable Law or judgment entered by any Relevant
Authority, which violations, individually or in the aggregate, would materially
affect the performance of any of its obligations under this Agreement. There are
no legal or arbitration proceedings or any proceeding by or before any Relevant
Authority, now pending or (to the best knowledge of Seller) threatened against

23



4.2.

A
.
i,
R

4.3.

Seller that, if adversely determined, could reasonably be expected to have a
materially adverse effect on the financial condition, operations, prospects or
business, as a whole, of Seller, or its ability to perform under this Agreement.

4.1.8 Ithas:

€)] carefully examined this Agreement, including the Schedules, thoroughly
and become familiar with all their respective terms and provisions; =.
m
m
(b) investigated to its satisfaction the Applicable Law and it is sg;mlgﬁed it can
perform its obligations under this Agreement in accordance W’i”th%ppllcable
Law; L s &
% B
(c) the experience, qualifications, and capabilities to @%f@;m its obligations
hereunder; and N b2
%W“‘g
(d) made all investigations and inspections that Meems necessary to perform
its obligations hereunder, including wgh&ut Iﬂ‘nltatlon investigations and

inspections of the Site. ra.
. e s
P W
Seller’s Covenants %

W
Seller hereby covenants and agrees with Me“&@oﬁ
A il

4.2.1 enter into a Gas Supply Agree'Wfor sufficient gas to perform its obligations
under this Agreement; P

illlse
mww

4.2.2 operate, and malntaw*mant in such manner as to maintain the useful life of the
Plant to be at Ieast;;equa}to the Term;
Ai’

4.2.3 procure and<maintain in effect at all times an Operation and Maintenance
Agreemem with‘a Technically Qualified Operator;

4.2.4 ope;ate ﬁ"ﬁd maintain the Plant in all material respects, in accordance with this
Ags;gement Good Industry Practices and Applicable Law;

"W

4, 2 5% wpf"é"éure and maintain the Authorisations necessary for its performance under this

7% tAgreement;
m AR
‘W

# %42"6 work and cooperate in good faith with Buyer with respect to all of Buyer’s

obligations and rights hereunder;
Buyer’s Representations and Warranties
Buyer represents and warrants to Seller that as of the Execution Date:
4.3.1 Buyer is a company, duly organised and incorporated under Applicable Law, and

has all requisite corporate power and authority to carry on its business as proposed
to be conducted under this Agreement.
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4.3.2

4.3.3

4.3.4

4.35

4.3.6

4.3.7

e

E

Wedge threatened (i) for the dissolution of Buyer, or (ii) against Buyer, which,

Buyer has full corporate power and authority to execute and deliver this Agreement
and to perform its obligations hereunder.

The execution, delivery, and performance of this Agreement by Buyer:

€)] has been duly authorized by all requisite corporate action on the part of
Buyer, and no other proceedings on the part of Buyer or any other Person
are necessary for such authorisation;

(b)  will not violate (i) Applicable Law or (ii) any applicable order of the
Commission or order of any Relevant Authority or (iii) anyﬁov’&lo‘ﬁ of the
memorandum and articles of association of Buyer; and _ &

(c) will not violate, be in conflict with, result in a breacmoj,ﬁmr‘*”‘constltute (with
due notice or lapse of time or both) a default underany y indenture, agreement
for borrowed money, bond, note, or other agreement to which Buyer is a
party or by which Buyer or its property |s%unﬁ excluding defaults or
violations that would not, individually QW aggregate, have a material
adverse effect on the business, prope;‘tles financial condition, or results of
operation of Buyer, nor on its ab;uy%@gﬁrform its obligations hereunder.

WM%

This Agreement has been duly execu%gﬁw and delivered by Buyer and constitutes a
legal, valid, and binding obligatiorof Buyer, enforceable against it in accordance
with its terms, subject to Applicable Eaw.

S

No filing or registration with, no notice to, and no permit, Authorisation, consent,
or approval of any Pem@ 4S required for the execution, delivery, or performance of
this Agreement byBu'vgr. -

Buyer is not mﬁ&fa“ﬁ“ft‘”under any agreement or instrument of any nature whatsoever
to which it IS%£arty or by which it is bound in any manner that would have a
material-adverse effect on its ability to perform its obligations hereunder or the
vali@i@%enforceability of this Agreement.

4*

Th'éﬁ’e IS no action, suit, proceeding or investigation pending or, to Buyer’s

‘fg‘f adversely determined, would have a material adverse effect on its ability to

;;%Z = perform its obligations hereunder or the validity or enforceability of this

%

Agreement.

It is not in violation of any Applicable Law or judgment entered by any Relevant
Authority, which violation, individually or in the aggregate, would affect its
performance of any obligation under this Agreement. There are no legal or
arbitration proceedings or any proceeding by or before any Relevant Authority,
now pending or (to the best knowledge of Buyer) threatened against Buyer that, if
adversely determined, could reasonably be expected to have an adverse effect on
the financial condition, operations, prospects, or business, as a whole, of Buyer, or
its ability to perform under this Agreement.
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4.4.

4.5.

4.3.9 Ithas:

(@) carefully examined this Agreement, together with all Schedules attached
hereto, thoroughly and become familiar with all their respective terms and
provisions;

(b) investigated to its satisfaction the Applicable Law and determined that it
can perform its obligations hereunder in accordance therewith; and .

N
N
AR
(c) the experience, qualifications, and capabilities to perform |ts dﬂa.llgatlons
hereunder. VN
-
e, %‘ .Q"y
Buyer’s Covenant LB
& %

Buyer further hereby covenants and agrees with Seller to work wtﬁ“ﬁndfcooperate in good
faith with Seller with respect to all of Seller’s obligations and Whereunder
W W

Conduct of the Parties RN
o

T

4.5.1 Each Party represents that it and the shareh@b!deg;fgv officers, directors, employees,
and agents of it and its Affiliates hav-‘é’ md?”%ade offered, or authorized, and
covenants that it will not (and it s@gﬁ"’” lgﬁcure that the shareholders, officers,
directors, employees and agents_of.itand its Affiliates will not) make, offer or
authorize, with respect to the m@ers;ﬁNhich are the subject of this Agreement, any
payment, gift, promise or anything of value or advantage, whether directly or
through any other person.efentity, to or for the use or benefit of any public official
(i.e. any person holdlng%%ﬁ%@slatlve administrative or judicial office, including
any person employgd’%o“i“actmg on behalf of a public agency, a public enterprise
or a public mterr@tlogél organisation) or any political party or political party
official or caadldaf‘é‘%r office, where such payment, gift, promise or advantage
would wolaté%g) Applicable Law ; and (b) the principles described in the
Convention on Combating Bribery of Foreign Public Officials in International
Busm@’s%ransactlons signed in Paris on 17 December 1997, which entered into
foge;an 15 February 1999, and the Convention Commentaries.

45.2 %@h Party covenants and represents that it does not desire and will not request any
% z@erwces action or inaction by any person or entity which would constitute a
& . = violation under Clause 4.5.1. Each Party shall promptly (a) respond in reasonable

S “‘% detail to any notice from any other Party reasonably connected with the above

warranty; and (b) furnish applicable documentary support for such response upon
request from and at the expense of such other Party.

4.5.3 Neither of the Parties nor any of their Affiliates, nor any of their officers,
employees, representatives or agents (in relation to the Project or in relation to the
execution of this Agreement) have, whether acting as principal or agent, received,
agreed or attempted to receive the proceeds of or profits from a crime or agreed to
assist any person to retain the benefits of a crime.

26



4.6.

4.7.

S5.1.

Effect and Duration of Representations and Warranties

Each representation and warranty given by a Party as of the Execution Date shall be true
and accurate in all material respects when made.

Disclaimer of Other Representations and Warranties

To the full extent permltted by the Applicable Law except as expressly stated%rg this

or |mpI|ed including any representation or warranty of merchantability, comlty to
samples, or fitness for any particular purpose.

a?’ ?i:'
[ A F
G S’
& N
Clause 5 gw % 4
Additional Commitments of the Parties ,,w o
&3
Market Rules and Grid Code %% -
il
A7

5.1.1 The Parties agree that they shall each be boury%y the'Market Rules and Grid Code
where applicable to the extent that the Marke%Rujgs and Grid Code (or the relevant
parts of them) are mandatory in their war;,h“ﬁ”fon and no derogation from their
application is permitted by the Relevmf“ﬁuﬁorlty

5.1.2 The provisions of the Markex” R%s shall supersede the provisions of this
Agreement in the event of a comwt if the relevant provisions are mandatory in
their application and now:d@rogatlon from their application is permitted by the
Commission. L

S

5.1.3 The provisions of the Grid Code shall apply to the Parties to the extent applicable.
The prowsmngﬁand Code shall supersede the provisions of this Agreement
in the event ofiaconflict if the relevant provisions are mandatory in their application
and no Q@rogatléh from their application is permitted by the Commission.

ﬂ%

5.1.4 In the event that the duration of each Settlement Period changes from one Hour to

a I’nger (or longer) period of time, then the Parties will make such modifications to

@% Agreement as are necessary to place the Parties in substantially the same

. =position as the position they were in prior to the change to the duration of each
# % “Settlement Period.

v
G, m
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Clause 6
Plant and Facilities

6.1. Representations and Warranties as to Seller’s Plant and Facilities

The following representations and warranties shall be deemed to be made by the Seller as
of the Commencement Date by reference to the facts and circumstances then existing on
the Commencement Date: &
o
6.1.1 Seller procured the Plant in a workmanlike and professional manner in a“&:.ordance
with Applicable Law and Good Industry Practices to enable it to@rﬁal?& available
and deliver at the Delivery Point, the Available Capacity and Net Electrical Output

of the Plant from the Commencement Date, in accordance WlWerms of this

Agreement. L% "
P &
e,
6.1.2 The Plant has been: L WS
iy, v
% A

(@) designed and constructed to conform to wt%@gwpﬁlﬁcatlons contained in this

Agreement and the other Project Dogﬁnentf‘“
M& % w

(b) designed and constructed to ﬁ%ﬁ@@pable of generating electricity in

compliance with the Net Electrical Output requirements of this Agreement;
mm '%

(c) designed and constructegto b‘% capable of providing Available Capacity in
an amount consistent W the Contract Capacity specified in this
Agreement when.eperating within the Technical Limits;

v
W??Pucted to be capable of operating within the Technical
Limits; an@f{ Vi

W W

(d) designed a col

(e) demgW and constructed with protective devices and generator control
§ystems‘?5e5|gned and operating in accordance with Applicable Law and in
< aecordance with Good Industry Practices.
s g

6.1.3 TF‘%ﬁstallatlon of any facilities required,

%),ﬁ for the connection of the Plant to the Grid for the full evacuation of its

&WX%*% Contract Capacity pursuant to the Connection Agreement has been
4 completed, and
Vi S
& ¥ ) N _
s for the connection of the Plant to the gas supply facilities of the Gas Supplier

pursuant to the Gas Supply Agreement has been completed.

6.1.4 Seller has furnished Buyer with the subsisting Operations and Maintenance
Procedure Manual for the Plant.
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Clause 7
Commencement Testing

7.1. Standards

Seller shall at all times comply with the terms of this Agreement, Applicable Law, and
Good Industry Practices in the testing, operation, maintenance and repair of the Plant.

Al
i,
AN

7.2. Commencement Testing Period

7.2.1 Seller shall, acting in accordance with Applicable Law and G0od Wdustry
Practices, perform all necessary tests and ensure the conduct of the @ommencement
Tests of the Plant. P

*%

7.2.2 Seller shall give Buyer not less than forty-five (45) Dayswpr”ﬁ”r né”tlce of its estimate
of the date the Plant is expected to commence the CoW‘fﬁement Tests and shall
give five (5) Days’ notice to Buyer of any change in %h estimate. The notice shall
also estimate the length of the Commencement WMPerlod for the Plant.

7.2.3 In the event that the Commencement Tests %{e not successfully completed by the
expiration of the Commencement Testu@ ﬁ%maw then the Commencement Testing
Period shall be extended until completlon on of the Commencement Tests and Seller
shall ensure that the Commengemgn%Tests are carried out and successfully
completed as soon as practlcabm }“
W

7.3.  Commencement Testing Procedtires
% W

Seller shall determine andﬁméﬁonsmle for the Commencement Tests, with associated

procedures and schedulesw Vi
W W

7.3.1 Seller shall W Ide draft procedures for the performance of the Commencement

Tests (the “Commencement Testing Procedures”) as soon as reasonably

practleé%e following the Closing Date and in any case no later than the date falling

sixty (60) Days before the date on which the Commencement Tests are anticipated

to“’%ggm The Commencement Testing Procedures shall consist of procedures and

“tes] s designed to demonstrate that each Unit and the Plant is capable of operating

e % standards of performance and safety consistent with Applicable Law and in

%; ,;ﬁ% “accordance with Good Industry Practices.

4,;;" %7 3 2 Seller shall consult with Buyer in respect of the draft Commencement Testing
L W Procedures and Buyer shall, within twenty (20) Days of receipt of the draft
* Commencement Testing Procedures under Clause 7.3.1, either confirm that it
accepts them (in which case they shall be in agreed form) or provide any reasonable

comments on them to Seller. If Seller (acting reasonably) thinks fit, it shall amend

the Commencement Testing Procedures to reflect the comments made by Buyer

and the Commencement Testing Procedures shall be deemed to be in agreed form.

29



7.4. Commencement Testing; Commencement Date

7.4.1 Buyer shall have the right to attend the Site to witness the Commencement Tests,
and receive, within fourteen (14) Days thereafter, a written summary of all the test
reports.

7.4.2 The Commencement Date for the Plant shall occur on the Day that:

@) the results of the Commencement Tests demonstrate that the_
attained the minimum criteria for commencement speCIfled in Hchedule
Error! Reference source not found.; and ; '“% A

ﬁ

(b) the Independent Engineer has issued a certificate addrgs‘%d%oth Parties,
certifying, without material qualification, that Sellefm"‘f'stalled all plant
and equipment consistent with the requirements o “‘Fﬁnd Code and this
Agreement, and that Commencement Teg%@e been satisfactorily
completed (“Engineer’s Certificate”). Theﬁng‘i’neer s Certificate shall
certify availability of the Plant to comm and/or continue commercial
operations, and state the capacny;ﬁchle,yed during the Capacity Test
conducted as part of the COI’Q@GWEN Tests (the “Initial Tested
Capacity”). . €. ng

AN g
(c) The Commencement Date shall net'be %hleved in the absence of compliance with
the Commencement Tests requ‘memaﬁts and delivery of a satisfactory Engineer’s

Certificate. -

7.4.3 Seller shall, following t"ﬁ%’f"é‘ﬁ’ance of the Engineer’s Certificate, notify the Buyer
the next Day of thewccmr‘@ﬁce of the Commencement Date.

7.4.4 Buyer shall bgfgqu%”ﬁ to accept the occurrence of the Commencement Date if and
only if all Ilrﬁﬁs of the definition of Commencement Date have been met. Any
dispute as to whether or not the Commencement Date has been met shall be settled
in acoﬁ’r@ance with Clause 22.

4?

7.5. Output dﬁ‘iﬁing Commencement Testing Period

@i% st
L%l wﬁlot less than thirty (30) Days prior to the Commencement Testing Period, Seller
& S “shall notify Buyer of its estimate of the Test Power that Seller reasonably expects
-+ & to be able to make available during the Commencement Testing Period and its
£ 3 estimate of the schedule.
A

7.5.2 Buyer shall be obligated to request the System Operator to dispatch and Buyer shall

accept, but not pay for the Test Power generated by Seller during the
Commencement Testing Period.
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7.6. Authorisations

7.6.1 From the Execution Date, the Parties shall, at their own cost and expense, apply for,
procure, diligently pursue and, following receipt, maintain (and, where applicable, cause
their Contractors to procure and maintain) all Authorisations they are required to obtain
and thereafter maintain to fulfil their obligations under this Agreement.

Clause 8 Sy
Available Capacity, Capacity Testing m%
ARy o
AP i
8.1. Calculation of Available Capacity % v
L

8.1.1 In respect of any Hour, Capacity Payments are calculatﬂw;;@ accordance with

Schedule 0 in reference to Available Capacity. fé WW
8.2. Capacity Testing s :
8.2.1 Scheduled Capacity Tests L F

PR
Aﬁ" W

(@) The Tested Capacity of the Plant*sﬁ” |Fbe verified at least annually by further
Capacity Tests that will esnabﬁsh the revised Tested Capacity. Such tests
will be conducted in cahsulmtlon with the System Operator at Seller’s
expense, or if the Systenv"@ﬁerator does not participate in such tests, then
Seller shall arraage;for such tests in accordance with Schedule Error!
Reference souree not-found. or the Grid Code as applicable. Seller shall
provide Bum%y of the report for each Capacity Test conducted.

(b) No laterthan-ene Month prior to the scheduled date of a Capacity Test Seller
shall appoint the Independent Engineer to witness the Capacity Test and
certify the Capacity Test results to Buyer. The Seller shall obtain the consent

w’”@ithe Buyer before appointing the Independent Engineer. In the event that
SeTI’er fails to appoint the Independent Engineer, Buyer may by notice to
~ Seller with a copy to the System Operator call for a Capacity

@mw Demonstration.

‘MN

8 %%uyer Requested Capacity Test or Capacity Demonstration

re “’% “ (a3 Ifatany time Buyer believes there has been an Outage that Seller has not
e reported or that there is inaccuracy in the Available Capacity of the Plant,

Buyer may by Notice to Seller with a copy to the System Operator call for
a Capacity Demonstration or Capacity Test.

(b) Buyer may also require that a Capacity Demonstration be conducted on a

regular or unscheduled basis without any indication of an Outage, provided
that Capacity Demonstrations required without an indication of an Outage
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8.2.3

8.2.4

8.2.5

8.2.6

will be limited to twelve (12) per Contract Year. The request by the Buyer
may be a request for synchronous testing of all units operated by the Seller.

(c) A Capacity Demonstration will not involve any additional compensation or
reimbursement of costs to Seller.

Seller Requested Capacity Demonstration or Capacity Test

Seller may, upon request to the System Operator with a copy to Buyer a
Capacity Demonstration or Capacity Test at any time at its expense. If #Capacity
Test or Capacity Demonstration demonstrates that the Avallagfé @ap‘amty §
greater or lesser than the then-effective Tested Capacity, gheu thaf’AvallabIe
Capacity demonstrated in the Capacity Test or Capacity D@m%tratlon shall be
the new Tested Capacity until the next Capacity Test or G.gpaxmf Demonstration

Afi"

Net Electrical Output during Capacity Demonstratlopsw @apauty Tests

Buyer shall pay for all Net Electrical Output dgjm%ggm the Delivery Point during
any Capacity Demonstration or Capacity Tg?f
il
PR
Disputes as to Tested Capacity gﬁ@%w
%W" A
Any Dispute as to the result of Mé%@ﬁvy Demonstration will be resolved by a
Capacity Test. Disputes as @resﬁlt of a Capacity Test shall be resolved in
accordance with Clause 22. “Pending resolution of the dispute, the Tested
Capacity as determined-by: the test in question shall be deemed to be correct and
binding. Resolution Wlspute by arbitration may include awards adjusting
payment retrospegt "V"wg;_ time prior to the arbitral decision, but in any event no
further back thar%weﬁe (12) Months.

Avallablllty I?*‘@nt during Tests

In thgf%nt that an Awvailability Event prevents the satisfactory execution or
compl.etloﬁ‘ of any Capacity Test or Capacity Demonstration, the Capacity Test or
Capacity Demonstration shall be repeated and Buyer shall pay any reasonable

#additional costs incurred in connection with the repetition of such Capacity Test.
L W

wm
8.3. Maintenance of Operating Records
R .

ag“”" Wg&?l Each Party shall keep complete and accurate records and all other data required by

. A
i, o
L 4

k2

each of them pursuant to this Agreement, Applicable Law, the Grid Code, the
Market Rules, and Good Industry Practices for the purposes of proper
administration of this Agreement. The records and data which the Seller is required
to keep under this Agreement include, but are not limited to, an accurate and up-to-
date operating log at the Plant in which Seller shall record:
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€)] operations and maintenance manuals and other technical documentation
(including electronic files) for all items of equipment incorporated into the
Plant and set forth in Schedule 9;

(b) test results (including electronic files) for tests performed on the Plant in
accordance with Schedule 3;

(c) a continuous record of Actual Capacity, Net Electrical Output a@g bus
voltage for each Hour and each Settlement Period. Net Electrical
and bus voltage records shall be based on a Main Meter unlg§,§'§gler and
the System Operator cannot agree to share data from the ﬁaml\/i’eter in
which case Seller shall maintain such records based on d%@gm a Back
Up Meter; p %%

A
%W%

(d) changes in operating status, Scheduled Malnten,@ﬂchOM‘ages Unscheduled
Outages, Forced Outages or Partial Forced. Outages, Ancillary Services
provided, Dispatch Instructions and other orJ“@@s of the System Operator;

e %
(e) circuit breaker trip operations requmgfg a manual reset, partial deratings of
equipment; and o %Ww
€%

§))] any other significant event re%d Wthe operation of the Plant, and unusual
conditions found during inspections.

i, A
8.3.2 Records required by this Clause 8:3:hall be available for inspection by Buyer upon
reasonable advance rquﬂ%y Buyer. Seller shall also grant the Buyer, electronic
monitoring access to the:feal-time operation of the Plant and make meter data
available on a real ;fmé‘%aa?is by remote access to Buyer.

8.3.3 All records reﬂ‘ﬂﬂweWnder Clause 8.3 shall be maintained for a minimum of sixty
(60) Months after the creation of such record or data, or such longer period as may
be required by the Market Rules or other requirement. Either Party shall have the
rlght %m reasonable prior Notice to the other Party, and at reasonable times
during normal office Hours, to examine the records and data of the other Party
reI%g to this Agreement or the operation and dispatch of the Plant.

8.4. Wt% Reports
o '%'lng the Delivery Term, Seller shall provide to Buyer Monthly reports that include the

% %nformatlon in Clause 8.3 no later than ten (10) Days after the end of each Month, with
"W“tf such information and in such form as Buyer shall reasonably request, by electronic mail
and hard copy, covering operations of the Plant for the previous Month. Each Monthly
report shall include all information maintained in the operations record. The Monthly
report shall also include non-binding estimates of capacity availability and non-binding
requirements for Scheduled Maintenance Outages for each of the following twelve (12)
Months and such other information related to the operation and maintenance of the Plant

that Buyer reasonably requests.
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8.5.

8.6.

9.1.

Annual Report

From the Commencement Date for the Plant, Seller shall deliver to Buyer an annual
operating and maintenance report for each Contract Year, within two (2) Months following
the expiration of each Contract Year. Each annual report shall include a complete operation
and maintenance report for the previous Contract Year and Seller’s preliminary operations
and maintenances plans for the then-current and next following Contract Years.

Rebate on Overpayment

In the event that:

@) an Availability Event occurs; and N
a‘fﬂm‘%%
(b)  the Availability Event is cured or otherwise ceases to r gmai”ﬁ’”wﬁect; and
& G
- L Ny
(© no new Availability Event occurs; and S
N "k
a

G,

(d) Seller fails during any of the six Hours that fghﬁw%%essation of the Availability
Event to deliver Net Electrical Output qual 16 the lower of (i) the amount
dispatched by the System Operator, orﬂMMﬁ%Wmount calculated by reference to
the Actual Capacity that corresponds:o the.Available Capacity on which Capacity
Payments were calculated for the W‘f’“@n of the Availability Event,

then a retrospective rebate of Capacny%ments shall be made in proportion to such
overstatement of Available CapW The period of such overstatement shall be deemed
to be the period since the later %m

wmw W
(1 the date that occugred %e month prior to the commencement of the Availability

s

Event; & h
L
W

(i)  the last C,apacanest or uncontested Capacity Demonstration used to establish or
onﬁm‘%vallable Capacity; or

"W
(iii) th@md of the last Hour of the last twenty-four (24) consecutive Hours during which
M%nt delivered Net Electrical Output of not less than the lower of (a) the Net
”Wtrical Output that corresponds to the Actual Capacity declared for the Hour in
‘%uestlon or (b) the Net Electrical Output dispatched by the System Operator.

Clause 9
Operation and Maintenance

Operation and Maintenance

Seller shall at all times during the Term, either directly or through a contractor, operate and
maintain the Plant in accordance with this Agreement, Good Industry Practices, and
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Applicable Law, and the requirements set forth in Error! Reference source not found..
The appointment of an operations and maintenance contractor by Seller shall not relieve
Seller of any of its obligations or excuse Seller from any obligations under this Agreement,
Good Industry Practices, and Applicable Law regarding the design, construction,
insurance, operation, and/or maintenance of the Plant, or any liability whatsoever resulting
from a breach of any term or condition of this Agreement

9.2. Scheduled Maintenance Outages %

Seller shall be entitled in each Contract Year to Scheduled Malntenancgmd‘%ggges in
accordance with this Clause 9 at its own cost. For the avoidance of doul;f Buyer has no
obligation to pay for capacity which is not available due to Schedul

Outages. P
Cos
9.3.  Scheduling of Scheduled Maintenance Outages a4
b, ool
I F
A

The schedule for Scheduled Maintenance Outages for %h “Contract Year shall be
established as follows:

9.3.1 Seller shall use Reasonable Endeavours to.c
Scheduled Maintenance Outages with t@mduled maintenance outages proposed
by the Gas Supplier. &

W “% h
9.3.2 Not later than ninety (90) Days l@forel%he Commencement Date, Seller shall submit
to System Operator and Buyer proposed dates for Scheduled Maintenance Outages
during the following Contract Year.
Wy,

K

9.3.3 Following the Conyaﬁ”@?ﬁgé%ﬁ?rent Date, Seller shall submit no later than one hundred
twenty (120) Daﬁ before each Contract Year to System Operator and Buyer
proposed dates”far"g‘ﬁﬁeduled Maintenance Outages during the following Contract

Year. w

e
9.34 Ifwﬂhm@wenty (20) Days after receiving Seller’s proposed dates, System Operator
orEwyer notifies Seller of alternative dates for Scheduled Maintenance Outages
wm System Operator or Buyer prefers, the Parties shall consult and Seller shall
W“mlts Reasonable Endeavours to accommodate System Operator’s or Buyer’s
ey @roposal provided such request would not defer maintenance required at a particular

& S ‘time by Good Industry Practices.
ot W

g’:ﬁ ;‘%‘;@.3.5 Not less than thirty (30) Days before the start of the relevant Contract Year, Seller
4 shall issue a final schedule for Scheduled Maintenance Outages after consultation
under this Clause 9.3; provided that, where no agreement was reached, the last
notified alternative dates provided by Buyer and the System Operator shall prevail.

9.4. Rescheduling of Scheduled Maintenance Outages

The Parties shall cooperate and use their Reasonable Endeavours to accommodate any
reasonable request by either Party to reschedule any Scheduled Maintenance Outage
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9.5.

9.6.

provided (i) such request would not defer maintenance required at a particular time by
Good Industry Practices, and (ii) the Party requesting a schedule change agrees to
compensate the other Party for any reasonable additional costs and expenses. For the
avoidance of doubt either Party shall be entitled to reschedule a Scheduled Maintenance
Outage(s) without compensating the other Party if and to the extent that such rescheduling
is required for health or safety reasons, to avoid damage (or the threat of imminent damage)
to the Plant or equipment, or if such rescheduling is required by Good Industry Practices.

A N
=

Unscheduled Outages

Seller shall advise Buyer and System Operator of the need for any Unscged'ﬁ”?@d%utage
together with the proposed commencement date and estimated duration Work to be
undertaken. Buyer and System Operator shall advise Seller of theﬁpermjs during which
such Unscheduled Outage may be undertaken, such periods to be reasonable in light of
Buyer’s requirements for Net Electrical Output and System Qﬁemt@#"s requirements for
Ancillary Services and the necessity for the Unscheduled Qlﬁl"lﬁ'agg:z‘y For the avoidance of
doubt, Buyer has no obligation to pay for capacity WhICW%S not available due to an

Unscheduled Outage. s
&
L7
A
i;?f W“‘m
Notification of Forced Outages or Partial ﬁmcad" Outages
mr% w

9.6.1 Seller shall advise Buyer of any%orcﬁd Outage or Partial Forced Outage and shall,
as such information becomes avaifable and is updated from time to time, keep
Buyer informed as to the*€stimated duration of the work to be undertaken and the
estimated conclusion o%@rced Outage or Partial Forced Outage.

9.6.2 Seller shall be rgs@pnsﬁle for providing notice to System Operator of any Forced
Outages or ng ial Forced Outages, as required under the Grid Code.

9.6.3 For the s m/mdance of doubt, Buyer has no obligation to pay for capacity which is
not qyﬁ‘fable due to a Forced Outage or Partial Forced Outage.

% 47'
%;% " Clause 10
~ -4 Scheduling Notices
W

10.1. %claratlons

r 4
a&m

s 10 1.1 During the Delivery Term, not later than 12:00 Hours on the Day prior to each

Operating Day, Seller shall notify Buyer of the Available Capacity of the Plant and
the projected Actual Capacity of the Plant for each Settlement Period of such
Operating Day. If Seller fails to give such notice on or before 12:00 Hours, the
Available Capacity for each Settlement Period of such Operating Day shall be
deemed to be equal to the Available Capacity for each Settlement Period declared
by Seller for the immediately previous Operating Day or for the last Operating Day

36



10.2.

on which Seller notified Buyer of the Available Capacity and the projected Actual
Capacity in accordance with this Clause 10.1.

10.1.2 In the event that an Availability Event makes it impossible for Seller to provide
some or all of the Available Capacity that Seller would have been able to provide
in the absence of the Availability Event, Seller shall notify Buyer (or revise any
such information previously given) as soon as is practicable. Inthe event that Seller
encounters continued Availability Events, Buyer shall issue Daily Notices t@ﬁeller
stating the Available Capacity of the Plant (which would be available b he

Availability Event). ”“%m

W"‘%W

10.1.3 Subject to the Market Rules and Grid Code, Buyer shall issug t&mglal“’er and the
System Operator not later than six (6) Hours before the startggf eaw Operatlng Day

the Operatlng Day. gfwm
L e ﬁ

10.1.4 Seller shall be responsible for notifying the Sstermoﬁerator of the Available
Capacity and the projected Actual Capacity of ;Qe 2lant'in accordance with the Grid

Code. i s
ik A
P W
S e
Dispatch Projection by Buyer €%
Wi“ e

10.2.1 Buyer may request the dispatch of owm%ﬁlable Net Electrical Output from the Plant
for a Contract Year. If Buyer amjugﬂtes exercising its right to accept less than all
of the Net Electrical Output that*could be delivered from the Plant during the
Delivery Term, Buyewf%ll provide Seller with the following non-binding
estimated requwements W Electrical Output:

(@) Annual ;s@ma;sd requirements of Net Electrical Output on a month-to-
mont%gsls no later than forty-five (45) Days prior to the start of each
Contré‘%Year

(b) ﬂ%thly estimated requirements of Net Electrical Output on a day-by-day
« .~ basis no later than twenty (20) Days prior to the beginning of each Month
% and provisionally for the following two months; and

e
L

s %c) Weekly estimated requirements of Net Electrical Output on a Hour-by-Hour
%ﬁ«%ﬁ basis no later than forty-eight (48) Hours prior to the beginning of each
% week, and provisionally, for the following week.

W‘;” 10.2.2 Seller shall provide Buyer with the following non-binding forecasts of Available

Capacity following the Commencement Date:

@) Annual forecasts of Available Capacity on a month-to-month basis no later
than forty-five (45) Days prior to the start of each Contract Year;

(b) Monthly forecasts of Available Capacity on a day-by-day basis no later than
twenty-two (22) Days prior to the start of each Month; and
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(c) Weekly forecasts of Available Capacity and projected Actual Capacity per
Settlement Period no later than forty-eight (48) Hours prior to the start of
each week.

10.3. Buyer Nominations

10.3.1 Daily Notices

(@)  During the Delivery Term, the entire Actual Capacity of the Plant may.

made available by Seller for dispatch by System Operator purst to the
Grid Code. Buyer is entitled to take the entire Net Eleﬁt“mal“’Output
associated with the Actual Capacity if dispatched by the stesﬁ Operator
or a lesser amount. If Buyer does not want to take th em et Electrical
Output that could be dispatched by the System Operﬁw’ﬁ%d@er will provide
notice to Seller and the System Operator of a Jesser ,M)mlnated Quantity
required to be made available by Seller at the Defivery Point in respect of
each Hour for the next Day (“Daily Nothes’%dfw no notice will prejudice
any authority of System Operator to "” ispatch the Plant.

(b) The Nominated Quantity which I%pe‘mby Buyer ina Daily Notice shall
not, with respect to any Hour, exceed the maximum Net Electrical Output
corresponding to the prmecteﬁ%cwﬁl Capacity declared by Seller for such
Hour in accordance wﬂhﬁ%éﬁ%o 1.

(c) Other restrictions on Norﬁi”ﬁated Quantity will be governed by the Grid
Code. re
T
(d) If a Daily I\wnc&,ls”“ﬁot given by Buyer in accordance with the requirements
of this C,la@e 10.2. 2(c), then Buyer shall be deemed to have elected to take
the er;grrgﬂ\f‘%lectncal Output associated with the Actual Capacity of the
Plant; provided that, subject to the Grid Code and Market Rules, if Buyer
has previously notified Seller and System Operator of a Nominated
¥ Quantity for a multi-day period, the Nominated Quantity for such period

A

:;ya shall equal the Nominated Quantity specified in such Daily Notice
W
WW At any time Seller issues a Reallocation Notice pursuant to Clause 2.1.3,
a5 the Actual Capacity of the Plant shall not be deemed to include the
%ﬂ% Reallocated Capacity with respect to the Parties’ obligations under this
S Clause 10.3.1.

% 10.3.2 Variation Notice

€)] Buyer may at any time give a notice (a “Variation Notice”) to Seller and the
System Operator of its requirement to vary a Nominated Quantity consistent with
Applicable Law, the Grid Code, Market Rules and Good Industry Practices.

10.3.3 Upon receipt of Buyer’s nominations, Seller shall procure the operation of the Plant
pursuant to the nominations given in accordance with this Clause 10. Seller may
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11.1.

11.2.

however refuse to comply with nominations where such operations would violate
Good Industry Practices, the Grid Code or Market Rules, would conflict with a
Scheduled Maintenance Outage, or would not be in accordance with Applicable
Law or the Technical Limits.

10.3.4 Seller Responsible for Deviations, Exceptions

€)] Seller shall have sole responsibility for all notices or declarations required

Market Operator under the Market Rules.

“5&

(b) Seller shall have sole responsibility for any charges, Qenaltleﬁor similar
amounts resulting from deviations between the Net El ﬁ%@ utput during
any Settlement Period and any notices or declaratloﬁs.,mﬁded by Seller to
the System Operator under the Grid Code or Wd,j&eWperator under the

Market Rules. s &
%‘ -
. iy
4% 3
P
Clause 11 r A
Metering . %ﬁ%ﬁ ﬁi
Metering % -

a3

11.1.1 Metering of Net Electrical Outgut, reactive power, voltage, and power quality by
the Parties for the purposes of this:Agreement shall be done in accordance with the
Metering Code. Seller may maintain additional meters which are not for trading
purposes that do not coﬁmﬁﬁﬁl’o the Metering Code.

P % W

11.1.2 The provisions of the “Metering Code shall supersede the provisions of this
Agreement mﬁg event of a conflict if the relevant provisions are mandatory in
their appllca% and no derogation from their application is permitted by the
Commlsglon

W%

Main Metﬁr&anﬁ“Back Up Meters

W
Inad ew.u t@”the official meter installed by the Transmission Company of Nigeria (“Main
ngtei‘*’ “Seller shall at its cost and expense supply, install and maintain one or more
e )&@y@-quahty meters, recording equipment, telemetry, and related equipment (each a

o ”ﬁack Up Meter”) to be used for measurement of Net Electrical Output delivered at the

4
<,

$ellvery Point, reactive power, voltage and power quality. At least one Back Up Meter

%f shall be installed and maintained in a manner qualifying it to be designated by the Market

Operator as a back-up meter for purposes of the Market Rules. The Metering System will
be jointly sealed by Buyer and Seller and the metering equipment measurement accuracy
and specifications shall be in conformity with Applicable Law, the Metering Code, and
Good Industry Practices. The operation of all such meters supplied, installed, and
maintained by Seller will conform to the standards and specifications set out in the
Metering Code and Seller shall provide the Market Operator with reasonable access to the
metering equipment for inspection.
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11.3.

Metering Code

Buyer and Seller shall abide by the Metering Code issued by the Market Operator and the
Market Rules.

11.4. Delivery of Meter Data
Seller will ensure that data from any meter controlled by Seller is sent (i) to the System
Operator or to the Market Operator on a real time basis and in the proper format as specified
in the Metering Code and (ii) to Buyer, and to do so on a real time basis at su“mtlme as
Buyer is prepared to receive such data stream. Seller will request the Sysm"n@oe“rator or
the Market Operator as applicable to send data from any meter coatr%@by System
Operator or the Transmission Company of Nigeria to Buyer, and tg@d&ggg on a real time
basis at such time as Buyer is prepared to receive such data streamz - -
o 44
11.5. Meter Failure or Inaccuracy . L%
= -
11.5.1 In the event that a failure, inaccuracy or defect er m@terlng device used to report
data to the Market Operator, or any meter géélgnated as a back-up meter by the
Market Operator, whether or not used |_to ‘tepor
becomes known to Seller, Seller shall mm the Market Operator in accordance
with the Metering Code, and in any c%as,s’oon as reasonably practicable. Subject
to the Metering Code, Seller shall-repaif; replace, and/or recalibrate any Back Up
Meter owned by it at its own expense’and in accordance with the Metering Code.
k&
11.5.2 Subject to Market Rules/if:ithere is a Defective Metering Event in relation to an
official meter, then the<efficial measurement of Net Electrical Output shall be
determined in acco;dmﬁ"@e Wwith this Clause 11.5.2.
11.5.2.1If theﬁa;t“é"%nd the Market Operator are able to agree on the amount of
any mwgr due to a Defective Metering Event, then the erroneous
_imeasurements of Net Electrical Output shall be corrected by such amount.
AV %
1152 ?,.ZIf“'f’he Parties and the Market Operator are unable to agree on the amount
= of any error caused by a Defective Metering Event, then the percentage
e error by which the official meter is to be corrected, for the period
o 4 determined in accordance with this Clause 11, shall be determined (i) by
%Ww%’ reference to the back-up meter designated by the Market Operator or the
S e Back Up Meter, in such order, or by calibration, tests or mathematical
£ F calculation, or (ii) if the percentage of error is not ascertainable in either

manner, by estimating on the basis Net Electrical Output under similar
conditions during the period before the last test.

11.5.2.3If a correction is to be made pursuant to Clause 11.5.2, then such correction
shall be made to readings given by the official meter for the period
commencing on (a) the Day of the Defective Metering Event, if such Day
can be established to the reasonable mutual satisfaction of the Parties, or
(b) if the Day of the Defective Metering Event cannot be established to the
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11.6.

11.7.

11.8.

11.9.

reasonable mutual satisfaction of the Parties, the Day which is halfway
between the Day of the immediately preceding test of such metering device
and the Day the Defective Metering Event was discovered.

11.5.2.4Any corrections pursuant to this Clause 11.5.2 will be reflected in the next
invoice following determination of the amount, and the appropriate Party
shall pay the other Party the difference between the amount previously paid
and the amount finally determined to be due. =N

Assurances Regarding Meter Tampering -

The Parties undertake not to tamper with or otherwise interfere with any mart df the Main
Meters or Back Up Meters in any way, and shall use reasonable precau%s In accordance
with Applicable Law, Good Industry Practices, the Market Rules ana-the"Metering Code
to ensure that the Main Meters and Back Up Meters are securwr@aﬁnot tampered with
[ W
by any other person. %%WW p
a e
Notice of Meter Tampering 7

M" e

s

If, at any time, either Party discovers that any part &f@;w@”Mam Meter used by the Market
Operator or a Back Up Meter has been tamperwm or as a result of any other action or
inaction such device may be unfit for the p@@osgmf such device, that Party shall report
such event to Market Operator for necessa?%a‘mons

Meter Design; Commissioning and Semg

The Market Operator shall be r%@’r‘f?lble for approving initial designs and for the testing,
commissioning and seallngwﬁ”’r‘%@Wam Meters and Back Up Meters in accordance with
the Metering Code. &~

A
li’ O
ra

Daily Meter Readiﬁmg"w’"W

Unless contmﬁ&us telemetered data is made available to Buyer by the System Operator,
Seller shal%@ve the Main Meters read daily and report such data to Buyer as part of the
Daily No’ﬁ@g delivered to Buyer. Such data will include all of the available details as to

ZJeetrical Output, reactive power, voltage and other Grid conditions as may be
awlaf% and shall be provided in a form readily usable by Buyer.

W%

11.1.& ‘I%gtermg Inspection and Testing

s Seller shall have the Back Up Meters inspected and tested in accordance with the Metering

Code but in any event at least annually, and may have such inspection and testing
performed at any time at its discretion, all at its own expense. Buyer shall have the right
to be present at any meter test. Upon request by Buyer on reasonable notice and not more
frequently than once a month, Buyer may request an additional inspection or test of a Back
Up Meter. The actual expense of any additional inspection or testing will be borne by
Buyer, unless upon such inspection or testing, the metering device is found to register
inaccurately by more than the Metering Tolerance, in which event the expense of the
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12.1.

12.2.

13.1.

13.2.

“’%w

A
r 4

requested additional inspection or testing will be borne by Seller. If requested by Buyer,
Seller will, without charge, provide copies of any inspection or testing reports to Buyer.

Clause 12
Delivery
Delivery Point &
G,
Delivery of Net Electrical Output shall be at the Delivery Point. N
o,
A i
Title and Risk % yi
%‘ R

Title to control of, and risk of loss of or damage to, custody, an(i’*"llab“i%ty for injury or
damage caused by Net Electrical Output delivered under this Qgr@ém,ent shall pass from
Seller to Buyer at the Delivery Point, provided however that th@@ﬁ%r assumes no liability
for the provision of transmission services under this Agreenmt -

R
ﬂw" ’.M
Clause 13 23‘; W,:
Billing and Paym’éu,g

Settlement Statement Quantities used f%mof” cing

The Parties agree to use the quantities n’f&heaMarket Operator Settlement Statements as the
basis for the calculation and mvomng of E Energy Payments, Capacity Payments, and any
other payments that are payablg;u;ﬁg;thls Agreement; provided that, if there is a conflict
between the information coni»aamemn a Market Operator Settlement Statement and Seller’s
record of the data that are .ihe s&:rce of that information, Seller shall follow the procedures
for correction of the d.ata%a’ollshed in the Market Rules or the Market Procedures and
may submit an mvom;based on the revised Market Operator Settlement Statement at the
conclusion of su;.:h proc'edures

e
Invoice .* g
AW i
i, A
R

Every.invoice to Buyer shall specify:

= . . . . .
= the actual Net Electrical Output delivered to Buyer in each Hour occurring during
“es7 the previous Billing Period;

M(b) the actual Capacity in each Hour occurring during the previous Billing Period; and

(c) a detailed computation of any payment amounts calculated pursuant to Schedule 6
for the previous Billing Period,

and shall include such supporting information, calculations and documentary evidence as
may be reasonably necessary to substantiate the amounts claimed in the invoice, including,
but not limited to the Actual Capacity of the Plant
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13.3.

13.4.

Daily Settlement Statements from Seller

13.3.1 Seller shall provide to the System Operator, the Market Operator, and Buyer a daily
settlement statement (a “Seller Settlement Statement”) evidencing:

@) the Net Electrical Output delivered to Buyer in each Hour occurring during
the previous Day; 2

i,
",
e,

(b) the Actual Capacity in each Hour occurring during the previous %

(c) the occurrence of any Availability Event in each Hour occqgrmg,»durlng the
previous Day. PN

”" %
L

13.3.2 The Seller Settlement Statement shall be provided not,Jaté"’F‘”théﬁ 12:00 Hours on
the Day following the Day it covers, or so soon thereaﬁfe,ws;;s practlcably possible.

13.3.3 Seller shall use its Reasonable Endeavours to asme tu,at the information provided
in the Seller Settlement Statement is correct ar‘l’d accurate Seller undertakes to use
its Reasonable Endeavours to correct any ¢ err&rs d;Scovered in the Seller Settlement

Statement as soon as possible. &
S
oY1 gy, W
Billing and Payment L
il
T

13.4.1 For each Billing Period during tmﬁelivery Term, Seller shall submit to Buyer an
invoice for any amounts gmfrom Buyer to Seller pursuant to this Agreement, with
any amounts denominated.in¥S Dollars under this Agreement stated in US Dollars,
and with any amoumts‘”ﬁer‘?&mnated in Naira under this Agreement stated in Naira.

13.4.2 Any undisputed p’&m"ﬁ of the payments shown in such invoice as due to Seller
shall be paid<by Buyer in Naira on or before the fifteenth (15") Business Day
foIIowmAg the Day the invoice is delivered to Buyer, with any amount denominated
in US:Dallars in the invoice converted from US Dollars to Naira at the Exchange
Raj;e‘g,n the date of payment.

13.4. e’f‘shall have the right to review an invoice or statement prepared by Seller, and

W

“if it disagrees with the determination of the amount payable under such invoice or

MM

re:-- “statement, may request clarification and substantiation of such invoice or statement.

WJ% Buyer shall use its Reasonable Endeavours to review invoices promptly and notify

o Seller of an error it believes to exist in such invoice within ten (10) Business Days
r 4

of becoming aware of such error.

13.4.4 Where Buyer disputes an invoice or any portion thereof, it shall declare a Dispute
and refer the same for determination in accordance with Clause 22 of this
Agreement. If any invoice or any portion thereof is disputed by Buyer, Buyer shall
pay the portion of the invoice that is not disputed and withhold the disputed portion
until any Dispute in relation thereto is determined in accordance with dispute
resolution provisions in Clause 22 of this Agreement.
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13.4.5 Each Party shall have the right to set off against any amounts payable by it to the
other Party hereunder any and all amounts then due and payable to it by the other
Party hereunder. Such rights of setoff shall relate only to amounts payable by the
Parties under this Agreement and only to amounts that are then due and payable to
and by a Party and not to any amounts which have been disputed by the Party
against whom such amounts are claimed in accordance with the terms of this
Agreement.

13.4.6 Buyer shall pay interest at the Agreed Interest Rate (Local) on any unpam%nts
invoiced in Naira and due and payable under this Clause 13.4 from theJ;la,te@myment
was due, up to and including the date on which payment is made, ?,except in
circumstances where Buyer disputes an invoice or any portion thereof, and any
Dispute referred in relation thereto is resolved in its favour (,m vmlch case interest
shall not apply in respect of the amount that was resolved lﬁwﬁ}er s favour).

13.4.7 Buyer shall pay interest at the Agreed Interest R@}e‘”‘fmelgn) on any unpaid
amounts invoiced in US Dollars and due and paggblé”%na‘ér this Clause 13.4 from
the date payment was due, up to and including.the“date’on which payment is made,
except in circumstances where Buyer disputes anrinvoice or any portion thereof,
and any Dispute referred in relation therstbmiw%@%lved in its favour.

13.4.8 Where Buyer disputes an invoice or a‘%p@ﬁ'lon thereof and the Dispute referred in
relation thereto is resolved in ,favcmr ‘of Seller, Buyer shall promptly pay the
disputed portion that has been regpbred in Seller’s favour with interest thereon at
the Agreed Interest Rate ( wgrelgn) 'or Agreed Interest Rate (Local), as applicable.

13.5. First and Last Billing Perlgq, Wm
Without prejudice to C.Ia@.se 2.,?1 1., if, due to any reason, a Billing Period begins in the
middle of a Month, for that Month the Billing Period shall commence on the relevant start
date and continue unm;,he end of the Month, and the Capacity Payment, if any, shall be
invoiced on ﬁpxo rata basis. Ifthe Term expires or is otherwise terminated prior to the end
of a Month, t %t Billing Period shall cover the period from the beginning of the Month
through ammcludlng the date of expiration or termination, and the Capacity Payment, if
any, sJaaII b‘@unvmced on a pro-rata basis.
%WW%W Clause 14
- Prices

A
Gilin

ik
v

14.1+" Capacity Payments

14.1.1 During the Delivery Term, Buyer shall pay to Seller Monthly in arrears the
Capacity Payment calculated in accordance with Schedule 0 for the relevant Billing
Period.
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14.2.

14.3.

14.4

Energy Payments

During the Delivery Term, Buyer shall pay Seller each Month in arrears the Energy
Payment for each MWh of Net Electrical Output calculated in accordance with O for the
previous Billing Period.

Change in Electricity Market Fundamentals &

14.3.1 Upon the occurrence of a material change in any of the key fundamentals
underpinning the functioning of the electricity market, incIuding,ﬁﬁUt"'@o?ﬁimited
to: -

(a) Change in the weighted average cost of electric power g?ggmgﬁ by the Buyer;

(b) Successful conduct of competitive procurement %L &éﬁwﬁc power by the Buyer;
(c) Further evolution of the electricity marketw@swed for in the Market Rules,

the Buyer is entitled to request for a maetlr’@wﬁth the Seller to discuss possible
modifications to the Agreement mcluﬂm’g*;fany adjustment to the terms of the
contract or the tariff, to ensure contm‘% aﬂgnment with the public interest.

14.3.2 Upon a request for a meeting purm@nmo Clause 14.3.2, the Parties shall meet within
thirty (30) days of the rqugst to discuss the issues raised by the Buyer.

14.3.3 Any agreement reame‘d%by the Parties relating to the Agreement shall be
documented in writil ng"@s an amendment to the Agreement, and shall take effect
subject to the approval-of the Commission.

Refinancing of-the Plant
L N

14.4.11f %‘@y time, Seller seeks to have the financial indebtedness of Seller in connection
wi’f&the Project refinanced or restructured (a “Refinancing”) Seller shall notify

“"Bmyer in writing.

mW’Seller and Buyer agree to meet within thirty (30) days of the receipt of a notice

N "%, referred to in Clause 14.4.1 to discuss and agree the basis on which Seller may

AU
< F attempt to procure the Refinancing. Seller and Buyer agree that to the extent that a
e Refinancing is put into effect, the benefit of such Refinancing to Seller will be

equally shared between Seller and Buyer. The determination of the benefit of a
refinancing or otherwise, shall be done by an international financial advisor
acceptable to both parties (or failing agreement, the international financial advisor
shall be appointed by the International Centre for Expertise in accordance with the
provisions for the appointment of experts under the Rules for Expertise of the
International Chamber of Commerce within fifteen (15) Days of such referral). The
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15.1.

16.1.

16.2.

Seller shall bear the cost of the international financial advisor. The determination
of the international financial advisor shall be final and binding on the Parties.

14.4.3 The Buyer shall be entitled to, and shall elect to receive either a lump sum payment
or an adjustment to the Charge Rates in order to claim the benefit of the

Refinancing.
o,
.
",
.
.
il
A N
A
FA
Clause 15 -
alfl, -
Insurance PN
A Wi,
A eeen, Y
. e
Required Insurance Coverage ey
& -
% W"Wk

Seller shall, at its own cost and expense, obtain and malntmln&tﬁance coverage as may
be prescribed in its licence issued by the Commission. %Qe insurer must be an insurance
company licensed to offer insurance services |nM|germ by the National Insurance
Commission. -

Liability for Taxes

Each Party shall be respon;wim%% and shall pay or cause to be paid all Taxes arising in
respect of its facilities, taxes based on its income, profits, and capital gains, and all other
taxes arising from thggen@a;a&rﬁn sale, and delivery or receipt of capacity and/or energy at
the Delivery Point as*wntemplated in this Agreement in accordance with Applicable Law.
If a Party has aJegaI re'spon3|b|I|ty to collect any Tax directly from the other Party for
payment to th@proprlate taxing authorities, such as value added tax (VAT), the portion
of any paymient representing such Tax shall be separately stated in the invoice.

G
Proom;%nent
% ”WW

ya“”ﬁ;iesa*éﬁghall fulfil any withholding and tax retention obligations imposed by Applicable
%w If a Party is required to withhold Tax from payments to the other Party as required

& Ww.ab)‘/‘”Appllcable Law, the Party withholding such Tax shall, upon request from the other

16.3.

Party provide a withholding tax receipt or other evidence of withholding and payment as
required by the applicable tax jurisdiction.

Tax Indemnity

16.3.1 Each Party agrees to defend, indemnify in full and hold the other Party harmless
from liability to any Relevant Authority resulting from failure of the Indemnifying
Party or Indemnifying Party’s employees’ failure to make timely payment of, or
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17.1.

17.2.

17.3.

timely filings with respect to, any obligations to pay Taxes incurred in respect of
any payments under this Agreement. Such indemnities shall include all penalties
and interest imposed in addition to the Taxes due as a result of Indemnifying Party’s
or Indemnifying Party’s employees’ failure to comply with reporting, filing,
payment or procedural requirements to discharge its tax obligations.

Clause 17 G
Liability and Indemnification P
Limitation of Liability {”" =T
17.1.1 With respect to any and all matters arising out of, or |mcmnmf'on with this

Agreement, except as expressly provided in this Agreement, mh@r Party shall be
liable to the other Party in contract, tort, warranty, strlcwﬁaﬁwlgy or any other legal
theory for any indirect, consequential, incidental, pu,ﬁnM or exemplary damages,
loss of use, loss of contract, loss of opportunity or Téss of profit. In respect of a
breach of the provisions of this Agreement, nelt,h‘@hPaufy shall have any liability to
the other Party save as expressly stated in thls Agrgement provided, however, that
this provision is not intended to COﬂStIEMtGWIVGI’ of any rights of one Party
against the other with regard to mattelsilwn%;ated to this Agreement.

17.1.2 Notwithstanding Clause 17.1.1 om@‘taﬁ&l? 6, each Party shall be liable to the other
Party for any loss or damage“mlsm@ by virtue of Gross Negligence or Wilful

Misconduct.
‘W
AP .
Mitigation of Damages "¢

Av‘ ’m el
Each Party shall use Reé%ona@'le Endeavours to mitigate or avoid any loss or damage

caused by the failure-c ot the” other Party to meet its obligations under this Agreement,
whether or not such f’&ﬁure is the result of a Force Majeure Event.

lb

Mutual Indemmﬁcatlons

17.3. 1 S%ct to Clause 17.6, Buyer shall indemnify Seller against, and hold Seller
“harmless from, at all times after the date hereof, any and all losses, and any and all

e “&a"ctlons claims and demands in respect of such losses, incurred, suffered, sustained,
««%:;;w or required to be paid, directly or indirectly, by, or sought to be imposed upon,

=== Seller for personal injury or death to persons or damage to property arising out of

£ F the negligent or intentional acts or omissions of Buyer in connection with this
" Agreement or relating to electrical energy at and after delivery at the Delivery
Point.

17.3.2 Subject to Clause 17.6, Seller shall indemnify Buyer against, and hold Buyer
harmless from, at all times after the date hereof, any and all losses, and any and all
actions, claims and demands in respect of such losses, incurred, suffered, sustained,
or required to be paid, directly or indirectly, by, or sought to be imposed upon,
Buyer for personal injury or death to persons or damage to property arising out of
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17.4.

17.5.

the negligent or intentional acts or omissions of Seller or breach of representations
and warranties by Seller in connection with this Agreement or relating to electrical
energy on Seller’s side of the Delivery Point.

Notice of Claims

Each Party shall promptly notify the other Party of any loss, claim, action, demand or
proceeding in respect of which it is or may be entitled to indemnification under @Iause
17.3. Such notice shall be given as soon as reasonably practicable after the relevant Pa

becomes aware of the loss, claim, action, demand or proceeding. Failure w;g‘”%;e such
notice in a timely fashion shall not affect the Indemnified Party’s rights to indemnification
hereunder except to the extent that the Indemnifying Party is materially &%@éd thereby.

& S
Defence of Claims & 7%

R
o w

17.5.1 The Indemnifying Party shall be entitled, at its optlgw&sume and control the
defence of such claim, action, suit or proceeding at “f@ggxﬁense with legal advisers
of its selection reasonably satisfactory to the Inden ified Party, provided it gives
prompt Notice of its intention to do so to the{,gfndemnlfled Party.

17.5.2 Unless and until the Indemnifying Partgwacimowledges in writing its obligation to
indemnify the Indemnified Party an%ssumes control of the defence of a claim,
suit, action or proceeding in accerdance with Clause 17.6, the Indemnified Party
shall have the right, but not the 6hligation, to contest, defend and litigate, with legal
advisers of its own selection, any claim, action, suit or proceeding by any third party
alleged or asserted against:the Indemnified Party in respect of, resulting from,
related to or arising outef any matter for which it is entitled to be indemnified
hereunder, and theféaé”@né"ﬁle costs thereof shall be subject to the indemnification
obligations of tbe ’mdewi‘nlfylng party hereunder.

17.5.3 Upon assumpf‘% by the Indemnifying Party of the control of the defence of a claim,
suit, action or proceeding, the Indemnifying Party shall reimburse the Indemnified
Paryfo%e reasonable costs and expenses of the Indemnified Party in the defence
ofsthe claim, suit, action or proceeding prior to the Indemnifying Party’s

_Macl?wr?@wledgement of the indemnification and assumption of the defence.

%MW

J,Zve{g 4%ollowmg the acknowledgement of the indemnification and the assumption of the

.

& ‘defence by the Indemnifying Party, the Indemnified Party shall have the right to

Y "% employ its own legal advisers and such legal advisers may participate in such claim,
i suit, action or proceeding, but the fees and expenses of such legal advisers shall be
at the expense of such Indemnified Party, when and as incurred, unless (i) the

employment of legal advisers by such Indemnified Party has been authorized in
writing by the Indemnifying Party, (ii) the Indemnified Party shall have reasonably
concluded that there may be a conflict of interest between the Indemnifying Party
and the Indemnified Party in the conduct of the defence of such action, (iii) the
Indemnifying Party shall not in fact have employed independent legal advisers
reasonably satisfactory to the Indemnified Party to assume the defence of such
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17.6.

17.7.

17.8.

action and shall have been so notified by the Indemnified Party, or (iv) the
Indemnified Party shall have reasonably concluded and specifically notified the
Indemnifying Party either that there may be specific defences available to it that are
different from or additional to those available to the Indemnifying Party. If clauses
(in), (i) or (iv) of the preceding sentence shall be applicable, then legal advisers for
the Indemnified Party shall have the right to direct the defence of such claim, action,
suit or proceeding on behalf of the Indemnified Party and the reasonable fees and
disbursements of such legal advisers shall constitute legal or other expenses @épject
to the indemnification obligations of the Indemnifying Party.

Limitation on Indemnification

Each Party shall be solely liable, and shall not be entitled toﬁassem any claim for
indemnification under this Agreement for any loss that would oth@msg be the subject of
indemnification under this Agreement until all losses of sueﬁwgﬁrty”ansmg during the
current Contract Year exceed the Minimum Indemmﬂcaﬂon@ﬁﬁbuﬁt For purposes of this
Clause 17, a loss (or claim for indemnification) shall be deemed to arise in the Year during
which the event giving rise to the loss (or claim for ,md’é‘immmcatlon) occurred or, in the
case where the event is continuing in more than ope Year, in the Contract Year during
which the event ends, provided that a Party shawno‘%e obliged to refrain from making a
claim under this Clause 17.6 (where it is otherW’ﬁntltled to do so) at the end of a given
year (“Year End”) by reason of the fact thaﬁ@ event in question (“Relevant Event”) is
still continuing, and provided further that inithe event that such Party does make such a
claim at the Year End it shall continue t%ﬁble to claim in relation to all remaining losses
arising from the Relevant Event &e&ardless‘” of when they occur.
L5

Fines and Penalties P
M % >

Any fines or other per}althrred by either Party for non-compliance with Applicable
Law or Authonsatm@»ghall not be reimbursed by the other Party but shall be the sole
responsibility of the fifled or penalized Party except where the non-compliance is caused
by the negligenCe or intentional act or omission of, or breach of this Agreement by, the
other Partx;; %

L W

N4
No Fine or Penalty

!&W

W&e@eth%vmdance of doubt, Buyer acknowledges and agrees that the payment of amounts
%ﬂ@@ﬂer following a termination of this Agreement or any amount payable under or

& %apmsuant to Clause 17.3 shall not in any way consist or be deemed to be the payment by

_+Buyer of a fine or a penalty that has been incurred by Seller or which Seller is responsible

"“?”' for.

17.9.

Allocation of Liability

In the event that any loss for which indemnification can ordinarily be claimed under this
Agreement, results from the joint or concurrent negligent or intentional acts or omissions
of the Parties, each Party shall be liable under this indemnification in proportion to its
relative degree of fault.
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18.1.

18.2.

Clause 18
Default & Early Termination

Early Termination

18.1.1 Subject to any applicable cure period and notice requirements, each Party shall have
the right to terminate this Agreement prior to the expiration of its Term upon the

occurrence of any of the following events: &
B
@) The mutual agreement of the Parties; e
M’ '“% i

(b) The delivery of a Termination Notice by Buyer pursuané,;o Q'l'ause 18.2
following a Seller Default; P-N

M" %
g

(© The delivery of a Termination Notice by Selle.mp‘t‘l””sudﬁt to Clause 18.3
following a Buyer Default; R %WW;?

(d) The delivery of a Termination Notice bmlthg Party pursuant to Clause
21.8 following the occurrence of a Prafbng”ﬁ”fforce Majeure Event;

()  The delivery of a Termination N’om% either Party pursuant to Clause
21.9. Q%‘ ”xv
18.1.2 The expiration or earlier term;ﬂatlorx of this Agreement (as provided in Clause
18.1.1) shall be without prejudlcw any rights, obligations, and remedies arising
out of or in connection with:this Agreement, which have vested, matured or accrued
to either Party before th%géi’ewof the expiration or termination.

i g~
P N =
@

§¥§§

Seller Default & e
Each of the follpwing%hall be a “Seller Default” which, if not cured within the time
permitted (if @@Aunder this Agreement, shall give rise to the right on the part of Buyer to
terminate this Agreement pursuant to Clause 18.1, provided, however, that no such event
shall become a Seller Default if it results from (i) a Buyer Default, or (ii) the Gross
Negllgame“@’r Wilful Misconduct of Buyer, or (iii) the occurrence of a Force Majeure

Ev Mgnt‘*;:m (iv) the occurrence of an Availability Event:

Z%

m"‘% (a) (1) A breach by Seller of its obligations other than those referred to

elsewhere in this Clause 18.2 which adversely affects the performance of
its material obligations under this Agreement which continues for thirty (30)
Days which has not been cured during a cure period of a further thirty (30)
Days from receipt of a Cure Notice, or if such failure cannot be remedied
within such thirty day (30) cure period but is susceptible of remedy within
a longer period, such thirty (30) day period shall be extended for up to an
additional sixty (60) days so long as (x) Seller has commenced action
reasonably planned to remedy such default and continues diligently to
pursue such action and (y) such default could not reasonably be expected to
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(b)
(©)
(d)

()

(M

A

have a material adverse effect on Buyer during such extended cure period),
or (I1) A series of breaches by Seller of any of its obligations other than
those referred to elsewhere in this Clause 18.2 which adversely affects the
performance of its material obligations under this Agreement which
continues for an aggregate of ninety (90) Days in any year, for which there
shall be no further cure period;

Any Acts of Insolvency in respect of Seller; %

A breach by Seller of the provisions of Clause 20 (Transfer) %p

ki

A breach by Seller of its obligation to obtain and maln;almtheﬂnsurances
required under Clause 15 of this Agreement which. h%not been cured
during a Cure Period of thirty (30) Days from recelﬁtm Cure Notice;

W
i

Any statement, representation, or warranty nlaMy%eller herein or in any

certificate or other contract delivered or made under or pursuant to this
Agreement proving to have been lncoamaﬁny material respect, when
made or when deemed to have been made, which inaccuracy has a material

adverse effect on the ability of elmj;;er%;;ﬂy to perform its obligations under
this Agreement which has not béep-ctired during a cure period of thirty (30)
Days from receipt of a Cur%mNeste (or if such inaccuracy cannot be
remedied within such tprr”’f”y%;dav (30) cure period but is susceptible of
remedy within a longer period, such thirty (30) day period shall be extended
for up to an additional sixty (60) days so long as (x) Seller has commenced
action reasonably planned to remedy such default and continues diligently
to pursue suctmc%n and (y) such default could not reasonably be expected
to have afnatelglal adverse effect on Seller during such extended cure

perlod)

Revoc%n cancellation, or withdrawal of this Agreement by Seller or of

,ﬁhy Authorisation applicable to Seller as a result of breach of any terms
anﬁ(or conditions imposed by any Authorisation that, in the case of such
+# Authorisation, has a material adverse effect on the ability of either Party to
“& perform its obligations under this Agreement and such failure is (i) not a
Lapse of Authorisation and (ii) continues for a period of sixty (60) Days (or
such longer period permitted by Applicable Law);

Termination of the Connection Agreement as a result of breach or default
by Seller;

Failure by Seller to obtain or maintain any Authorisation required under
Applicable Law or by a Relevant Authority in order for it to perform its
material obligations pursuant to this Agreement and such failure is (i) not a
Lapse of Authorisation and (ii) continues for a period of sixty (60) Days (or
such longer period permitted by Applicable Law);
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(1 any failure by Seller to pay to Buyer any undisputed sum of money due and
owing within thirty (30) Days from the date when such sum was first due
and demanded provided, however, that no such failure to pay shall constitute
a Seller Default in the event that Buyer receives the sum of money due and
owing by exercise of right of set off pursuant to Clause 13.4.5.

18.3. Buyer Default

Each of the following shall be a “Buyer Default”, which, if not cured within the i
permitted (if any) under this Agreement, shall give rise to the right on the pamgmo’“ﬁgeller to
terminate this Agreement pursuant to Clause 18.1, provided, however, that no such event
shall become a Buyer Default if it results from (i) a Seller Default or an ation-0r inaction
of Seller in breach of any Project Document; or (ii) the Gross Jue&mence or Wilful
Misconduct of Seller; or (iii) the occurrence of a Force Majeure %@ﬁ%subject to Clause
21.2 (Effect of Force Majeure) and Clause 21.3 (Payment Durjﬁgﬁome Majeure Event):

@) (1) A breach by Buyer of any of its obligations other thmtl‘f?&se referred to elsewhere
in this Clause 18.3 which adversely aﬁectsmmgerformance of its material
obligations under this Agreement which continues for thirty (30) Days which has
not been cured during a cure period of a,iurﬂmxhlrty (30) Days from receipt of a
Cure Notice, or if such failure cannot bwnpdled within such thirty day (30) cure
period but is susceptible of reme%%&thm a longer period, such thirty (30) day
period shall be extended for up tovan‘additional sixty (60) days so long as (x) Buyer
has commenced action reasona”%( p,fénned to remedy such default and continues
diligently to pursue such_action and (y) such default could not reasonably be
expected to have a material-adverse effect on Seller during such extended cure
period), or (II) A S?J% ‘of breaches by Buyer of any of its obligations other than
those referred to: elsewhere in this Clause Error! Reference source not
found. which adv%glyﬁaffects the performance of its material obligations under
this Agreement.which continues for an aggregate of ninety (90) Days in any year,
for which there shall be no further cure period;

(b) Anwf”aﬁii%dm by Buyer to pay to Seller any undisputed sum of money due and owing

within thirty (30) Days from the date when such sum was first due and demanded;

~provided, however, that no such failure to pay shall constitute a Buyer Default in

“ the“event that Seller receives the sum of money due and owing by drawing on the
ugﬂ”% “Buyer Payment Security:

w( ¢y  Any statement, representation or warranty made by Buyer herein or in any
f certificate or contract delivered or made under or pursuant to this Agreement
proving to have been incorrect in any material respect, when made or when deemed
to have been made, which inaccuracy has significant effect on the ability of either
Party to perform its obligations under this Agreement which has not been cured
during a cure period of thirty (30) Days from receipt of a Cure Notice (or if such
inaccuracy cannot be remedied within such thirty day (30) cure period but is
susceptible of remedy within a longer period, such thirty (30) day period shall be
extended for up to an additional sixty (60) days so long as (x) Seller has commenced

W
.
W
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18.4.

action reasonably planned to remedy such default and continues diligently to pursue
such action and (y) such default could not reasonably be expected to have a material
adverse effect on Seller during such extended cure period);

(d) Revocation, cancellation or withdrawal of this Agreement by Buyer or of any
Authorisation applicable to Buyer as a result of breach of any terms and/or
conditions imposed by any such Authorisation that, in the case of such
Authorisation, has a material adverse effect on the ability of either Party to p;arform
its obligations under this Agreement;

()  Any Acts of Insolvency in respect of Buyer; rd =
0] The transfer by Buyer of this Agreement, or of any of the r;gh%mﬁligations of
Buyer under this Agreement, except as permitted by Clausdi’”?,@é‘%s and

(9) Failure to maintain any Buyer Payment Security, or Wpﬁacement thereof for a
continuous period of one hundred and eighty (180)"3@@3 or more following the
delivery of notice of such failure from Seller to.Buyer;”

Cure Period e %f

18.4.1 Upon the occurrence of a Seller Defwl’f‘”’owgéuyer Default that provides for a cure
period in Clause 18.2 or 18.3, them%aultmg Party may serve a notice (a “Cure
Notice”) on the defaulting Party?;;;] accordance with Clause 18.4.2. A Buyer Default
or Seller Default for which there is< cure period in Clause 18.2 or 18.3 shall not be
a basis for Termination untila Cure Notice has been served on the defaulting Party

and the cure period has Tapsed:
18.4.2 The Cure Notice rfust ﬁecify'

(@) the typ%and nature of Default that has occurred, giving reasonable details;
a,nd

W%

ke

(b).+ . cofifirm the cure period (if any) provided in Clause 18.2 or 18.3, as the case
ng may be.

i

18.4. 3%*”” he defaulting Party either rectifies the Default within the cure period specified
w;{"" "2 in the Cure Notice, or proposes a rectification programme that the non-defaulting

. = party consents to and implements the programme, in accordance with its terms, the

AP

A
e

.
i, A
G

- Cure Notice shall be deemed to be revoked and this Agreement will continue.

18.4.4 The non-defaulting Party may extend the cure period referred to in the Cure Notice
or agree changes to the rectification programme at any time by notice in writing to
the defaulting Party.
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18.5. Termination for Seller Default or Buyer Default

If a defaulting Party fails to implement any rectification programme in accordance with its
terms or to cure the Default within the time period specified in the Cure Notice, the non-
defaulting Party may terminate this Agreement by delivering a Termination Notice to the
defaulting Party.

Clause 19
Sole Remedies Upon Termination

19.1. Sole Remedy

LR -
19.1.1 Each Party agrees that the sole remedies of Buyer or Seller gﬁ%@mﬁninaﬁon of this
Agreement upon expiration of its term or pursuant to Claﬂs”‘éwjagxghall be:

ﬁww'

(@) the right to payment of all amounts acc*medwﬁnd owing under this
Agreement; and @ 7

ik <
ﬁ{ﬁ’*‘ N Mwm g

19.1.2 Upon payment in full of the amounts referre@to jﬁCIause 19.1.1, each Party shall

(@) be deemed to have released amd%forewyer discharged, all and/or any actions,
claims, rights, demands and. %(ﬁfs whether or not then known to the
Parties or to the law, anaEWheﬁwer in law or equity, that it had, may have or
thereafter can, shall or nm‘have against the other Party arising out of or
connection with t,@mAgreement and

m W
(b) not sue, COW% voluntarily aid in any way, prosecute or cause to be
commenceg’j’ or prosecuted against the other Party, any action, suit or other
proceeding eencerning this Agreement.
e

WW

i,

G

ﬁm
*w i,
4 % 4
%‘wa & Clause 20
U, op. e
z«m - Transfers and Prohibited Shareholders

1. W%nsgr of Ownership Interests

- ”%2%”1 1 During the period commencing on the Commencement Date and for the remainder
"%% 7 of the Term, Seller shall ensure that the Sponsors (or the holder of any Ownership
w Interest previously held by a Sponsor)shall not transfer any legal or beneficial
interest in any Ownership Interest in Seller subscribed to or held by them unless

such transfer will not result in less than five per cent (5%) of the outstanding

Ownership Interests in Seller being owned, directly or indirectly, by a Technically

Qualified Shareholder.
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20.1.2 Seller shall procure that in the event a Sponsor (or the holder of any Ownership
Interest previously held by a Sponsor) desires to transfer Ownership Interest in
Seller that would result in shareholders in Seller that have previously been
recognized as Technically Qualified Shareholders holding, directly or indirectly,
less than five per cent (5%) of the outstanding Ownership Interests in Seller, it shall
provide Buyer with the following information about the proposed purchaser:

€)] Its name, nationality, the names and nationalities of all natural Persoaps Who
directly or indirectly hold five percent (5%) or more of, or.exefc
influence or control over, the proposed purchaser;

(b) Audited financial statements for the preceding five flsgaw together
with any more recent unaudited quarterly financial s;aetenmts

%W%
(c) A description of its business, specifically relafting ,W its experience in
managing the operations of power plants SIWIMﬁe Plant; and
. %
(d) Such additional information as Buyer n may. reasonably request in order to
determine whether such transferee |35a Techmcally Qualified Shareholder.

- m 7’

20.1.3 Buyer shall use such information to exial&m%hether to recognize the proposed
purchaser as a Technically Quallfled%are.hblder Buyer shall notify the proposed
transferor as to whether Buyer re@t‘f%lf& the proposed transferee as a Technically
Qualified Shareholder within ‘@;ey” (90) days following its receipt of all the
information requested pursuant to'the foregoing paragraphs.

AT,

20.1.4 The foregoing restrictions all not apply to:
P

T,

€)] any tragsf@ reﬂé’uired by any Applicable Law or by the operation of
Applimlem or by order of a court, tribunal, or government authority or
agency‘?%ith appropriate jurisdiction;

(b) ¢ ‘a@y transfer allowed or required by a separate agreement binding on the

.~ . Parties;
L
=,
%ﬂ‘% ~ any transfer to which Buyer has given its prior written approval; or
W
g” ;‘%@(d) any transfer between a Sponsor and any Affiliate of such Sponsor that is,
wm% directly or indirectly, wholly-owned by the Sponsor or owns one hundred
“é‘;i E& ‘ per cent (100%) of the Ownership Interests in the Sponsor or between such
W Affiliates.

20.2. Transfer of the Agreement

20.2.1 Seller shall not transfer this Agreement or any of the rights or obligations hereunder
except as provided in Clause 20.2.3 and Clause 24.1 of this Agreement.
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20.2.2 Save as may be otherwise agreed by the Parties, Buyer shall not transfer or novate
this Agreement or any of the rights or obligations hereunder unless and until the
following requirements are satisfied:

€)] The transferee expressly undertakes in an instrument reasonably
satisfactory to Seller to perform the obligation of Buyer under this
Agreement and obtains any necessary Authorisations for the Transfer;

(b) Buyer has obtained Seller’s written consent (such consent [
unreasonably withheld);

M"%W

(c) The transferee is a single entity that has the financial, ,;eo‘anlcaf and legal
capacity to enter into and perform Buyer’s obligations urm% Agreement
in form and substance satisfactory to Seller; and s&‘f" W”% -

y &
o

provided that nothing in this Clause 20 shall prthbMﬁj?er from novating this

Agreement pursuant to Section 26 of the Act for whl%h%“Seller S written consent

shall not be required. N

e W

ﬁi%

20.2.3 Nothing in this Clause 20 shall prohibit e Aihe&ﬂg,aﬁy from assigning or transferring
its rights under this Agreement as part ofassecurity package in a bona fide financing
transaction with any lender or othempsmﬁtlon providing financing for Seller’s
Plant or Buyer’s bulk trading acw“ﬁgg respectively.

4
Ve

20.3. Prohibited Shareholder

i,
S

No Prohibited Shareholder ma ‘any Ownership Interest in Seller. No Transfer of any
Ownership Interest in Sellgf ﬁ‘ra,y”Be made to a Prohibited Shareholder. If an owner of an
Ownership Interest is orﬁ - becomes a Prohibited Shareholder, Buyer may require the
Ownership Interestsgf;ué“ﬁ‘”ﬁrohlblted Shareholder be transferred within such minimum
period as may be req%d to do so in a commercially reasonable manner and until such
Transfer the Pr. gﬁlblted Shareholder may not have any involvement in Seller.

4,;’* %
P
e
: 4 Clause 21
g, R .
W Force Majeure

21.1. ﬁéﬁﬁ%on of Force Majeure Event

mm W
45 -4 Force Majeure Event” shall mean any event or circumstance or combination of events
%+ or circumstances including their effects that is beyond the reasonable control of a Party and
- that materially and adversely affects the ability of that Party to perform any of its
obligations under this Agreement; but only to the extent that:

@) such circumstance, event or condition, despite the exercise of diligence,
cannot be prevented, avoided or overcome by the affected party;
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(b) the affected Party has taken all reasonable precautions, due care and
measures to prevent, avoid or overcome the effect of such circumstance,
event or condition on its ability to perform its obligations under this
Agreement and to mitigate its consequences; and

(c) such circumstance, event or condition is not the direct result of a breach or
failure by the affected Party to perform any of its obligations under
Applicable Law, this Agreement, or any other Project Document. &

Force Majeure Event shall include Local Political Force Majeure Events, Foolltical
Force Majeure Events, and Natural Force Majeure Events, as each is delfmed%ﬁelow but
only to the extent that an event satisfies the requirements above: & S &

A
%

21.1.2 The following events that occur inside or directly mvolve @\ug@%la (each a “Local
Political Force Majeure Event”): e W’V

A
Tl
i AF

(@) Any act of war (whether declared or undecla%) *Tﬁvasion armed conflict
or act of foreign enemy, blockade, emb,a%éﬂlolutlon riot, insurrection,
civil commotion, or act ofterrorlsm,w =

,“ % W

(b) Any act of sabotage against tkztémm that (i) is not carried out by an
employee, Contractor, or agént ot,geller or an employee, Contractor, or
agent of any of Seller’s Certtractors, Affiliates or the Sponsors (unless the
act constitutes a PO|ItICMOI’@é Majeure Event under Clause 21.1.2(a), and
(i) could not have been p’f'@vented through the use of reasonable security
measures by Sellgr“ or the Contractors or agents of Seller;

(c) Strikes, go- gtbm 6’?’ works to rule which are widespread or nationwide, of
a polltlgal “nature but excluding any such matters involving only the
workferce of the claiming Party, its contractors, its sub-contractors or

suppll%
(d) &ﬁm issuance or making of either any:
AT
A
g = () order, injunction, direction or instruction having the force of law
W issued by the Commission or any Relevant Authority, or
#% ?% .. . .
£, . (i) declaration pursuant to a statutory instrument,
H in either case in respect of archaeological or paleontological remains
W discovered on or under the Site;

(e) radioactive contamination or ionizing radiation originating from a source
inside Nigeria to the extent it exceeds applicable standards;

§))] Lapse of Authorisation;
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(9)

the occurrence of an event analogous to a Local Political Force Majeure
Event under any Project Document entered into by either Party.

21.1.3 The following events that occur outside Nigeria and do not directly involve Nigeria
(each a “Foreign Political Force Majeure Events”):

(a)

(b)

(©)

Any act of war (whether declared or undeclared), invasion, arme f
or act of foreign enemy, blockade, embargo, revolution, riot Mm%ﬂectlon

civil commotion, or act of terrorism:; {““’” "”‘“; i
% /99

Strikes, go-slows or works to rule but excluding any suc?m‘“%“rs involving
only the workforce of the claiming Party, its contra@%ﬁsub contractors

or suppliers; or P WW
mwm
L M

The occurrence of a Foreign Political Form Ma]eure Event under any
Project Document entered into by elther %nty &

21.1.4 The following natural events (each a “Na;m‘&l Fﬁce Majeure Event”):

(a)

(b)

(©)

(d)
()

W

Radioactive contamination onaé”f‘f’z@g radiation originating from a source
inside Nigeria to the extem‘%eds applicable standards;

Lightning, fire, earthquak%,ﬁbod storm, cyclone, typhoon, tornado or other

natural calamlty, e
m -

Explosion oye@gﬁ%al contamination (other than resulting from an act of
war or the gct ormegllgence of the affected Party);
A?' W

Epldem;f or plague; or

{be occurrence of an event analogous to a Natural Force Majeure Event
" under any Project Document entered into by either Party.

21.1.%\,‘%% Majeure Event” shall expressly not include the following conditions:

A

St .
P

.
il

Wi
it
&
A

g,
A
Ry

A 4

)

(b)
(©)

(d)

Normal wear and tear or inherent flaws in materials and equipment or
breakdowns of equipment;

the economic hardship of an affected Party;

Any event caused by, or connected with, the affected Party’s (i) negligent
or intentional acts, errors or omissions, (ii) failure to comply with any laws
or (iii) breach of, or default under, this Agreement;

Unavailability of (i) gas supply, or, (ii) water supply, except to the extent
such unavailability is itself due to Force Majeure Event; and failure to make
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21.2.

21.3.

a payment of money in accordance with the Party’s obligations under this
Agreement.

21.1.6 For the avoidance of doubt, Force Majeure Event also includes non-performance of
contract by reason of force majeure under that contract by a third party with whom
Buyer or Seller has contracted for the purposes of performing any of its obligations
under this Agreement, provided that the non-performance by the third party
contractor was caused by an event that would constitute a Force Majeur%Event
under this Agreement.

e
)
ﬂ

Effect of Force Majeure

ﬁ**%E

Subject to Clause 21.3, a claiming Party shall be relieved from the 3%[ to perform its
obligations under this Agreement (other than an obligation to ma%@ﬂ*ﬁafment when due
and payable) and any liability for failure to perform such obllgaflg,nswfh whole or in part,
under this Agreement to the extent such non-performance is.catisec @?oy the occurrence of a
Force Majeure Event provided however, that the Deliver J %ﬂn”’ﬁ’hall not be extended by
reason of a Force Majeure Event. o

g,

-
A
A7

Payment During Force Majeure Event PR W

4
W, W"%
21.3.1 Buyer shall not be obliged to pay Ca%gltyﬁéyments and Energy Payments during
a Force Majeure Event other thaMe%ut in this Clause 21.3.
i, i

-
21.3.2 If a Local Political Force Majeuré Event affects the ability of Seller to make
available the Contract Capagity of the Plant, Buyer shall continue to make:

G
€)] The portioryﬁ’f%g%(:apacity Payments associated with any Net Electrical
Output me@ed gﬂd delivered to Buyer during the Force Majeure Event; and

(b) Energvé.fayments in respect of any Net Electrical Output delivered to
Buyer -

21.3.3 If gfﬁfprcé‘“MaJeure Event does not affect the ability of Seller to make available
Cmﬁact Capacity, but affects the ability of Buyer to accept Net Electrical Output
“atthe e Delivery Point, Buyer shall continue to make:

The portion of the Capacity Payments associated with any Net Electrical
Output metred and delivered to Buyer during the Force Majeure Event; and

Ul
it
& (b) Energy Payments in respect of any Net Electrical Output delivered to Buyer.

21.3.4 If a Foreign Political Force Majeure Event or Natural Force Majeure Event affects
the ability of Seller to make available the Contract Capacity, Buyer shall continue
to make:

(@) The portion of the Capacity Payments associated with any Net Electrical
Output metred and delivered to Buyer during the Force Majeure Event; and
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214.

21.5.

21.6.

(b) Energy Payments in respect of any Net Electrical Output delivered to Buyer
during the Force Majeure Event.

Notification Obligations

21.4.1 The Party affected by a Force Majeure Event shall give Notice to the other Party of
any event constituting a Force Majeure Event as soon as reasonably practicable
after the Party first learns of the Force Majeure Event. Any Notice shall @clude
particulars of the event constituting a Force Majeure Event, of its effects ofithe

Party claiming relief and the remedial measures proposed, including e,sm?%gd time
to restore the situation, if appropriate, and any relevant documgntarg evidence
should be enclosed with the Notice. The Party affected by a quc jeure Event
shall give the other Party regular reports on the progress ofth,gse remedial measures
and such other information as the other Party may reasonalﬂmguest
o
21.4.2 The Party affected by a Force Majeure Event shall wa otice to the other Party of
(1) the cessation of the relevant event constltutln%a%mc? Majeure Event, and (ii)
the cessation of the effects of such event constituting.a Force Majeure Event, and
(i) any requested extension of time as soon as reasonably practicable after
becoming aware of each of (i), (ii), and &(m)
%W’%
Responsibilities of the Parties % =
W W L 4
The claiming Party shall, as soon as ‘&aacgﬂable after the commencement of the Force
Majeure Event, use Reasonable Endeavours to expeditiously remedy and mitigate the
Force Majeure Event causing the failure and to minimize the interruption of performance
of its affected obligations, prov%”mﬁat (i) a claiming Party shall not be required to settle
any labour dispute or mduSﬁé‘Téor public disturbance, except in such manner as it shall in
its own judgment cons;d%ﬁ%ptable and (ii) a claiming Party shall not be required to
incur any extraordmg%gosts or to act other than as a Reasonable and Prudent Operator. If
a claiming Party’s facilities have been damaged or destroyed, then such claiming Party
shall apply %roceeds of insurance coverages required under Clause 15.1 in respect of
such loss or lamage in accordance with the provisions of Clause 15.
% A
Delaymgauw by Force Majeure Event
kY
MhéﬁParty shall be responsible or liable for or deemed in breach hereof because of any
“failure or delay in complying with its obligations (other than an obligation to make a

e %ap%ment when due) due solely to one or more Force Majeure Events or its or their effects

A

~or by any combination thereof, and, upon the request of the affected Party, the periods

" allowed or dates required for the performance by Parties of such obligations, including

each Key Defined Milestone, as applicable, shall be extended on a day-for-day basis;
provided that, no relief shall be granted to the Party claiming Force Majeure Event pursuant
to this Clause 21.6 to the extent that such failure or delay would have nevertheless been
experienced by that Party had such Force Majeure Event not occurred. Other than for
breaches of this Agreement by the Party not claiming Force Majeure Event, and without
prejudice to the rights of the Party claiming Force Majeure Event to indemnification under
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this Agreement, the Party not claiming Force Majeure Event shall not bear any liability for
any loss or expense suffered by the Party claiming Force Majeure Event as a result of a
Force Majeure Event.

21.7. Access

At the request of the other Party, the claiming Party shall provide, or use its Reasonable
Endeavours to procure, access to the areas and facilities affected by the Force Majeure
Event, and to its records relating to that Force Majeure Event, for a reasonable numbe
representatives of the other Party, at that other Party’s sole risk and expensemm%ger that
those representatives may verify the impact of that Force Majeure Event on tﬁ% claiming
Party’s performance and the likely duration of its effects. In peqwgm any such
inspection, the other Party shall comply, and shall cause its nomlneg,;ao cmply with all of
the claiming Party’s reasonable safety rules, policies, instructions and-procedures.

21.8. Prolonged Force Majeure Events
Upon the occurrence of:

(@)  aForce Majeure Event (including.a tocaf
affecting Buyer and the contlnlﬁam of such Force Majeure Event for a
period of six (6) months or rﬁ&e Mm the date of the occurrence of such
Force Majeure Event; h
i, i
. A
(b)  any Force Majeure Event other than a Force Majeure Event referred to in
paragraph (a) abovézand the continuation of such Force Majeure Event for
a period of six (6):months or more from the date of the occurrence of such

Force Majew?%/éﬁt; or

(c) a serles”oaf Wted Force Majeure Events (including Local Political Force
Majeu‘?’%Events) affecting Buyer and the continuation in the aggregate of
such Force Majeure Events for a period of six (6) months or more during

f’&%Contract Year;

b
ra
S

(d% a series of related Force Majeure Events other than those referred to in
“%=. " paragraph (c) above and the continuation in the aggregate of such Force
)

Y %g Majeure Events for a period of six (6) months or more,
= % (each such occurrence, a “Prolonged Force Majeure Event”), then either Party
% ) shall have the right, but not the obligation, to terminate this Agreement by
S delivering a Termination Notice to the other Party; provided, that, such right of

termination shall not apply during the implementation of a Voluntary Restoration
agreed to by the Parties or after completion of a VVoluntary Restoration. Whether a
Voluntary Restoration is being implemented and whether it has been completed
will be initially determined in the reasonable discretion of the Party giving the
Termination Notice and any dispute will be governed by Clause 22.
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21.9.

21.10. Voluntary Restoration of the Plant

22.1.

22.2.

Option to Terminate Following a Local Political Force Majeure Event

Notwithstanding Clause 21.8, in the event that a Local Political Force Majeure Event
occurs and the nature of the Local Political Force Majeure Event has the effect stated in
Clause 21.1.2(e); then either Party shall have the right to terminate this Agreement by
delivering a Termination Notice within thirty (30) Days of the Parties becoming aware of
the occurrence of the Local Political Force Majeure Event.

In the event of damage to the Plant, Seller may restore the Plant in accordaﬁ’ce“w% Good
Industry Practices (“Voluntary Restoration”). Unless Buyer has agr@,wgw to'a plan of
Voluntary Restoration providing for relief from the requirements of thlé“mreement Seller
will not be entitled to relief from the requirements of this Agreﬁme%t as a result of a

Voluntary Restoration beyond any relief afforded in Clause™ ;; &”(Prolonged Force
Majeure Events). Seller will not be entitled to a change m;hewfﬁ” ﬁf rates as a result of a
Voluntary Restoration.

%WW

Clause 2;2 &
Choice of Law and,ﬂkgiﬁe Resolution
&

Governing Law %"

This Agreement and the rightsand-ebligations hereunder shall be interpreted, construed
and governed by the Applimm.

L3 F
Informal Dispute Rgpﬁlu%”

22.2.1 Inthe event thé%here arises between the Parties any Dispute, the Party wishing to
declarm Dlspute to the other Party shall do so by a written notice stating the
|ssyés‘,(s) ‘i dispute (“Notice of Dispute”).

22.2.m,merlod of not less than thirty (30) Days from delivery of a Notice of a Dispute,
“the Parties shall attempt in good faith to settle the Dispute by negotiations among

ﬁg”’%“;"i, “the designated or authorized representatives of each Party. In the event that the

b4 Parties are unable to reach an agreement within thirty (30) Days, or such longer

ya ““?g - period as they may agree, then either Party may refer the Dispute to arbitration
S which Dispute shall be determined and settled in accordance with Clause 22.3.

Upon agreement of the Parties, the Parties may appoint an impartial expert to
review and give the Parties an advisory opinion on any technical, commercial,
accounting, metering, or other issue (or combination of issues) in dispute, in such
time and at the sole or agreed joint cost of either or both Parties.
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22.3. Arbitration of Disputes

22.3.1

22.3.2

22.3.3

22.3.4

22.3.5

In the event that the parties to a Dispute are unable to resolve any Dispute pursuant
to Clause 22.2, and the amount to be claimed by either Party is more than three
million US Dollars (US$3,000,000), then the Dispute shall be referred to and finally
settled by arbitration conducted in accordance with the Arbitration and Conciliation
Act of the Federal Republic of Nigeria. The arbitration proceedings shall be
conducted, and the award shall be rendered, in the English language. N

.

Any arbitral tribunal to be appointed for the resolution of Dlsput%%er thls
Agreement shall consist of three (3) arbitrators. The three arbf rators will be
appointed by the Nigerian Institute of Chartered Arbitrators and at I%&%o of them
shall have industry knowledge and expertise regarding the”su%t matter of the
Dispute. No arbitrator may (i) be a present or former en Aplovee or agent of, or
consultant or counsel to either Party or any Affiliate of either Party or (ii) be in any
way closely connected with the Project or (iii) have%nv}’”ﬁ,érest in the outcome of

the proceeding. -
P
Notwithstanding the provisions of Clause 22.%[ the.conduct of the arbitration in this

Clause 22 and any other question of arbMath shall be governed by the laws
of Federal Republic of Nigeria. N £ & %
%

4
o

The seat of the arbitration procegﬁm’gﬁ gﬁall be at a venue in Nigeria to be mutually

b

agreed upon by the parties. -
L 4
Any arbitral award issued tnder this Clause 22.3 shall be final and binding upon
the Parties and shall be thesSole and exclusive remedy between the Parties regarding
all Disputes, and eﬁ%‘h %ar?j'/ undertakes to comply with and to carry out any such
arbitral award, ful%n@’ without delay. The Parties expressly waive to the fullest
extent permlt@dmy law or under equity any rights of appeal to the courts of any
jurisdiction w%respect to any award of arbitration pursuant to this Clause 22.3.
The Paﬁfes expressly agree that any rights of appeal that may not be waived by a
Party” sha& be exercisable by a Party only (i) after the award has been fully
implemented under this Clause 22.3 or (ii) if such Party must pay an amount under

ﬁ@sucﬁ“@ward after such Party has either paid such amount to the other Party or

sited the amount of the award with the tribunal or a court of competent
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22.3.7

Notwithstanding any Dispute between the Parties, each Party shall continue to
perform all of its obligations under this Agreement.

Each Party will bear all of its own costs and expenses (including legal fees) incurred
by it (or by any agent or trustee on its behalf) in connection with the enforcement
of, or the preservation of any rights under this Agreement. If a Dispute is
determined by arbitration pursuant to this Agreement, the arbitrators shall have the
power to direct any party to the proceeding to pay any part or all of (i) the costs and
expenses (including legal fees) reasonably incurred by another party in connection
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22.4.

22.5.

with the enforcement of, or the preservation of any rights under this Agreement,
and (ii) the arbitrators’ fees.

Interim Relief & Enforcement of Arbitral Awards

Notwithstanding Clause 22.1, this Clause 22 is without prejudice to any right of a Party
granted by law to apply to the courts of Federal Republic of Nigeria of competent
jurisdiction to:

22.4.1 seek interim or conservatory relief against another Party in support
proceedings; or e

22.4.2 seek relief against another Party to enforce the agreement to suﬁmlf“?” ny Dlspute to
arbitration pursuant to this Agreement; or &?W% -

22.4.3 enforce an arbitral award made in arbitration proceedlm;ﬁ%ought pursuant to this
Agreement or, in the case of proceedings to which C’iausefﬁé 5 below applies, any
Related Agreement (as defined in Clause 22.5 bemw) P

Disputes under Related Agreements P % f
- W

22.5.1 Incircumstances in which (i) proceequg’haﬁe already been commenced under this
Agreement, any Project Documemﬁ% Vesting Contract (for the purpose of this
Clause 22, the “Related Agreements”) (in each case, an “Existing Dispute”), (ii)
either Party contends that two<=ef more arbitrations commenced under this
Agreement and a Related Agreement are substantially related and involve
substantially related |ssﬁra3”smd that the issues should be heard in one proceeding,
then the first trlbur;a%@pe%onstltuted under the terms of this Agreement or under
a Related Agreement providing for:

A o

(@)  arbitration under the Arbitration and Conciliation Act of the Federal
Republic of Nigeria;

(b).7 . before an arbitral tribunal composed of three (3) arbitrators who are to be
% appointed by the Nigerian Institute of Chartered Arbitrators; and

,,@) the arbitral tribunal constituted thereunder to be seated at a venue mutually
ﬁgh - agreed upon by the parties,
N 4
shall determine whether, in the interests of justice and efficiency, the whole or part
of the matters at issue should be consolidated before that tribunal upon such terms
or conditions as the tribunal thinks fit.

22.5.2 The Parties expressly accept that in the event of consolidation in accordance with
this Clause 22.5 any Dispute that may be referred to arbitration under this
Agreement may be disposed of in the same arbitration proceedings as any other
dispute arising under a Related Agreement, even in the presence of parties other
than the Parties to this Agreement.
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22.6. Expert Determination

22.6.1 Without prejudice to Clause 22.3.1, in the event that the Parties are unable to
resolve any Dispute pursuant to Clause 22.2, and the amount to be claimed by either
Party is equal to or less than three million US Dollars (US$3,000,000), then, subject
to the agreement of the parties, the Dispute can be settled by an expert
determination in accordance with the provisions of this Clause 22.6 (“Expert

Determination”). S
e,

<,

22.6.2 Any Party may, by notice in writing (“Notice of Expert Determln%l%:;) give
notice that it requires a Dispute to be referred to expert determination, and call on
the other Party to agree on the identity of the person to be appomte&ggw&&pert The
Expert shall be appointed on the mutual agreement of the Pa;,;tlesM

22.6.3 Ifwithin ten (10) Days of the Notice of Expert Determlrptlgg the Parties are unable
to agree on the identity of the person to be appointed.as-an Expert, the Expert shall
be appointed by the Nigerian Institute of Chartered “Arbitrators after consultation

with the Nigerian Society of Engineers wﬂhmﬂﬁﬁ%@gﬁS) Days of such referral.

22.6.4 The Expert shall, within seven (7) Days %sd’%&ﬂwpointment give written notice to
the Parties of the time and place ofwaa«ﬁ@hmmary conference (“Preliminary
Conference”) to be held in accordance.with Clause 22.6.6, which the Parties shall
attend. P Ol

22.6.5 Prior to that Preliminary Confer?%i‘rt’g: the Expert may advise any conditions he or
she wishes to impose (incitiing provision of security for the fees and expenses of
the Expert) and requeﬁggﬁm;zéwﬁ?eement of the Parties to such conditions.

A e
22.6.6 At the PrelimingrﬁCoMerence the Parties and the Expert shall discuss and agree
on the issues4n_Dispute, or formulate a procedure by which those issues can be
clarified and %eed plan and agree on the determination process including a
timetable” for provision of submissions, documents and any other evidentiary
mate.ri“él"*'%@ake arrangements for confidentiality agreements to be signed by all
pegsq,ns taking part in the determination process, make such other planning and
admmlstratlve arrangements as may be required in relation to the determination
vmQf@ﬂeess including in respect of the terms of appointment of the Expert.

%M The Expert shall adopt procedures suitable to the circumstances of the particular

Vi Y % case, avoiding unnecessary delay and expense, so as to provide an expeditious cost-
S S effective and fair means of determining the Dispute. The Expert shall be
e independent of, and act fairly and impartially as between the Parties, giving each

party a reasonable opportunity of putting its case and dealing with that of the other
Party, and a reasonable opportunity to make submissions on the conduct of the
determination process.

22.6.8 The Parties shall continue to perform their contractual obligations notwithstanding
the existence of the determination process.
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23.1.

22.6.9 As soon as reasonably practicable after receiving the submissions and evidentiary
material from the Parties, the Expert shall determine the Dispute between the
Parties and notify such determination in writing to the Parties and the Expert’s
determination shall contain a statement of reasons in such form as the Expert
considers reasonably appropriate, having regard to the amount and complexity of
the Dispute. The Expert’s determination may include for the payment of interest
on any monetary sum determined, in such amount as the Expert con3|ders
reasonable, in view of the cap in Clause 22.6.1.

22.6.10Unless otherwise agreed in writing by the Parties or in the face of maum.,fe%grror or
fraud, the determination of the Dispute by the Expert shall be fmal;;*and“%mdmg on
the Parties, provided that where, in the reasonable opinion of.a-Party, the
determination of the Expert has not been implemented by ,Lhe G%her Party within
any time period set for such implementation, including tne‘@a*vment of any sum of
money arising from the determination, such Party €a M@mmence arbitration
proceedings under Clause 22.3.1. %% v

22.6.11All costs of the Expert Determination and alj,,:feWable to the Expert shall be
borne by the Party who is adjudged by the Expert to have defaulted and whose acts
of default gave rise to the Expert Deterrp&r‘u%‘i’@w‘v

o
i

Clause23

Method of Providing Notices ey

Except as otherwise expresgﬁf“mo*\“fded in this Agreement, all notices, communications, or
other contacts that are ,requlrgﬁ or permitted to be given or made under this Agreement
(“Notices”) shall be_ifi English, in writing, and addressed for the attention of the person
indicated below (or Stich other person as a Party shall nominate in a Notice given in
accordance with this clause from time to time). Any such notice shall be delivered
personally,ﬂas” eVidenced by the corresponding seal or receipt or acknowledgement signed
by the recipient Party, or sent by reputable courier company licensed under Section 43 of
the N_Qeriﬁ%ﬁostal Service Act or its successor legislations or by fax or email (provided
the senderhas evidence of successful transmission) and shall be addressed to the addresses

indicatéd in Schedule 0.

23.2:. Time of Receipt

“% All notices shall be deemed delivered:

(@) when presented personally,

(b) when transmitted by facsimile or email to the receiving Party’s facsimile
number and receipt of confirmation of a successful transmission, or to an
email address specified above upon confirmation of receipt electronically
or telephonically, or
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24.1.

24.2.

24.3.

24.4.

W
A
i

(c) five (5) Day(s) after being delivered to the courier for express delivery,
addressed to the receiving Party, at the address indicated in Schedule O (or
such other address as such Party may have specified by written Notice).

Clause 24
Miscellaneous Provisions
e,
N
Amendment T
P

K

.
The Parties shall not vary, add to, supplement, cancel, replace, transferm"i‘mm\%te this
Agreement except by mutual consent evidenced by an instrument in wrltng;g signed by the
authorized representatives of the Parties and with the approval of the Cormmission provided
that each Party may update its notice information in Clause 2 of Sg%@f? 1 from time to

time by written notice to the other Party. ~ b2
&%
Third Parties % -
M =z

This Agreement is intended for the benefit of the Parties he% Nothing in this Agreement
shall be construed to create any duty or any liabili ,;yzm owny right of suit or action, to any

person not a Party to this Agreement. 'd %
S
No Implied Waiver e m -

The failure or delay of either Party to enwrce at any time any of the provisions of this
Agreement, or to require at anymme performance by the other Party of any provision
hereof, shall neither be construéd.tobe a waiver of such provisions nor affect the validity
of this Agreement or any pm”me‘%of or the right of such Party thereafter to enforce each
and every such prowsmn mAny,;vvalver under and for the purposes of this Agreement shall
be in writing. £ S

L 4

Relationship ofthe Pafties

By

i N
The Part@é‘*e;nte%into this Agreement as independent entities. Nothing herein shall be
interpreted-Or construed as creating an association, joint venture, partnership or agency
betweazm;me“Partles or as imposing any partnership obligation or liability upon either Party.
Ngwthe:w@arty shall have any right, power or authority to enter into any agreement or
indertaking for, or act on behalf of, or to act as or be an agent or representative of, or to
‘&herwme bind, the other Party. Nothing in this Agreement shall be construed as creating
gany relationship between the Parties other than that of independent sale and purchase of

mew capacity and electricity generated at the Plant. Except as otherwise set forth herein, the

24.5.

Parties do not intend to create any rights, or grant any remedies to, any third party
beneficiary of this Agreement.

Conflict of Interest

Each Party shall avoid any conflict of interest between its own interests (including the
interests of Affiliates) and the interests of the other Party in dealing with suppliers,
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customers and all other organisations or individuals doing or seeking to do business with
the Parties in connection with activities contemplated under this Agreement. The
provisions of this Clause 24.5 shall not apply to:

(a)

(b)

24.6. Survival

a Party’s performance which is in accordance with the Applicable Law or
policies of any Relevant Authority; or

a Party’s acquisition of products or services from an Affiliate, or tjgg sale
thereof to an Affiliate, made in accordance with this Agreement... =

The cancellation, expiration or termination of this Agreement or ,Ih"é;an“fwtlon of any
dispute resolution process shall not relieve the Parties of obllgatlgnﬁgﬁmat‘*‘by their nature
should survive such cancellation, expiration or termination og«-durlrlg&’fhe existence of a

dispute resolution process, including: %:Wf:;ﬁ
@  Clause 1.1 (Definitions): P %W?
(b) Clause 13.4 (Billing and Payment),,, ggwf
(c) Clause 16.3 (Tax Indemnily);gméif;;
(d) Clause 17 (Liability andﬂnﬁ%ﬁ?f cation);
(e) Clause 18 (Defau Wd Early Termination);
§))] Clause 19 (Smwﬁ%yedles upon Termination);
(9) Clause 21 Mr’blonged Force Majeure Events);
(h) Clausj‘zz (Choice of Law and Dispute Resolution); and
(i) é%yse 24.9 (Waiver of Sovereign Immunity); and
(ij\“ag Clause 24.10 (Confidentiality)
kY

24.7. mglﬁge

e W%ﬁ Ianguage of this Agreement shall be English. All contracts, Notices, waivers and all
4 mther communication, written or otherwise, between the Parties in connection with this

i,

%i,“” Agreement shall be in English.

24.8. Entirety and Conflict

a) This Agreement and the Schedules attached hereto are intended as a complete and
exclusive statement of the terms with respect to the subject matter of this
Agreement. All prior written or oral understandings, offers or other
communications of every kind pertaining to the sale or purchase of electric capacity
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and energy between the Parties from the Plant or to Seller by Buyer, including the
Power Purchase Agreement dated February 21, 2013 and Contract Activation
Agreement dated April 1, 2016 are hereby abrogated and withdrawn.

b) Inthe event of any inconsistency between this Agreement and any other agreement,
including the Power Purchase Agreement dated February 21, 2013 and Contract
Activation Agreement dated April 1, 2016, with respect to matters covered under
this Agreement and the rights and obligations of the Parties thereto, the prowsmns
of this Agreement shall supersede the provisions of such other agreemmthe

extent of the inconsistency. s, e
ARy i
&%
. . . . AP
24.9. Waiver of Sovereign Immunity o B
,q %

24.9.1 The commitments of Buyer expressed under this Agreement ¢ wﬁ%t“fute commercial
activities (rather than governmental or public activities).of it, it, and it shall be subject

%,W""%

to private commercial law with respect thereto. L7
% .

24.9.2 To the fullest extent that Buyer may in any Jurl,sd'%qpclalm for itself or its assets
or revenues immunity from suit, executmn a.xtachment (whether in aid of
execution, before judgment or otherwmg)ﬁor*@mer legal process, and to the extent
that in any such jurisdiction there m@%attrlbuted to Buyer or its assets or
revenues such immunity (whether or*not cldimed), Buyer agrees not to make any
such claim and irrevocably waives such’ immunity to the full extent permitted by
the laws of such jurisdiction, other than immunity from execution of a judgment or
arbitral award against Protected Assets, meaning:

€)] Military propertyw nciudlng aircrafts and warships customarily used for
defence puaﬁbs"@% and under the control of a military authority, and

(b) Dlploma}yc ‘and consular property customarily used to discharge diplomatic
and congular functions under the control of a diplomatic or consular

_atthority.

s s,

24.9.3 megﬁtedwz\ssets shall be immune from any enforcement, attachment, execution or
otheﬁJegal process in any jurisdiction, and Seller hereby agrees not to commence
 any-enforcement, attachment, execution, or other legal process in respect of any of

el ‘%he protected assets in any jurisdiction regardless of whether the protected assets

%m are entitled to immunity in such jurisdiction. Assets of the Central Bank of Nigeria,
~% = assets of the Nigerian National Petroleum Cooperation and assets of the Nigeria
Sovereign Investment Authority shall in all cases be exempted from any
enforcement, attachment, execution, or other legal process in any jurisdiction.

24.10. Confidentiality
24.10.1Confidential Information
The terms and conditions of this Agreement and all information disclosed

pursuant to or in connection with this Agreement (including information disclosed
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in contemplation of this Agreement) shall be treated as confidential until five (5)
years after the expiry of this Agreement (such terms and conditions and any such
information being herein called “Confidential Information”) and neither Party
shall use such Confidential Information for any purpose other than solely in
connection with the Project.

24.10.2Exclusions to Confidential Information

include information which:

(a)

(b)

(©)

(d)

at the time of disclosure or at any time thereafter is in, or mcom’es part of,
the public domain other than through a breach of this C%e 4.10;

the Party receiving the information can prove it was almdy known to it, or
was independently acquired or developed by |Mf%ut being in breach of
its obligations under this Clause 24.10; %, =
i, il
N 4
became available to the Party receivir;gwt’he information from another source
in a non-confidential manner othem%ﬁ”an in breach of an obligation of
confidentiality; or *@W"’;?
b -
is published by, or the pubimaﬁmn of which is required by, any Relevant
Authority or any court. % F
% rd
iy

§§

24.10.3Except as provided in Clause 24.10.2, such Confidential Information shall not be
disclosed in whole or WM“ﬁy any Party receiving the same to any third Parties
without the prior ﬂ%n%onsent of the other Party, such consent not to be
unreasonably wlthggeld | or delayed.

& .
24.10.4Exceptions t?"‘-’%nfidentiality

Notw%standmg the provisions of Clause 24.10.3, in the circumstances set out
bﬁbyv n?ﬁ””Party shall be required to obtain the prior consent of the other Party in
remect of Confidential Information and each Party is hereby authorised to
#=disclose such Confidential Information:
B

S %
F )
"

to directors and employees of such Party and of its Affiliates to the extent
required for the proper performance of their work in connection with this
Agreement provided that such Party shall use Reasonable Endeavours to
ensure that such directors and employees keep the Confidential Information
confidential on the same terms as are provided in this Clause 24.10 and
disclosure or use of the Confidential Information by any such directors and
employees in contravention of such terms shall be deemed to be an
unauthorised disclosure or use by the Party disclosing the same to such
directors and employees;
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(b) to any consultants, insurers, banks or financial institutions (and their
advisers) from whom such Party is seeking or obtaining finance, insurance
or consulting services in connection with the Project but only to the extent
reasonably necessary, or to third parties engaged by or on behalf of such
Party but only to the extent required for the proper performance of their
work for the purpose or purposes incidental to or arising out of this
Agreement provided that the proposed recipients of such information shall
be required by a Party providing information to undertake to such Party to
keep such information confidential on the same terms as are provided-ifithis
Clause 24.10 and provided further that the Party providing information shall
use Reasonable Endeavours to secure compliance with sucH” und&rtaklng

W

(c) to the extent such Party is required by law to make a‘msclosure to any
government department or any governmental or regﬁﬁfbr agency having
jurisdiction over such Party; o

o
ol o

(d) to the extent required by any Applicable %av?‘?%ylgs and regulations of any
recognized stock exchange or to the e;}:enmeqﬂired by any process having
the force of law in connection with gny Jl,gdlual arbitral or administrative
proceedings; and -

A i
Tl B0
A

(e) to an expert appointed pursu% to-Clause 22.6 provided that such expert
agrees to be bound to ccm"ﬁd%ntmllty provisions substantially the same as
those contained in this &wwm 10.

24.11. Severability ”g”%“;“i
If one or more provision&%’%mﬁbiﬁ%d in this Agreement are held or found to be invalid,
illegal, or unenforceable many’respect the provision(s) shall be given effect to the extent
permitted by law anck:tbﬂ invalidity, illegality, or unenforceability of any provisions shall
not affect the valldlty of.the remaining provisions of this Agreement.

24.12. Counterpauts -

4*’4?

This %greé%gnt may be executed in counterparts, all of which shall be considered one and
the same-Agreement and each of which will be deemed an original.
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IN WITNESS WHEREOF, the Parties have executed and delivered this Agreement as of the
Day and year first written above.

NIGERIAN BULK ELECTRICITY TRADING PLC
Signature:
Name:

Title:

In the presence of:

Signature:
Name:
,ﬁ#’é
Title: L%
L N4
PN
4 i
i, i
il 4
g
XXXXXXXXXXXXXXXX :
%
& B
o
. & 3
Signature: L LR F
AT
i, AP
Name: Y
. R
. “
Title: R
& Ve st
F Ay
i, A
v
4
. iy
ey,
k AT
In the presenee of:
s
. i,
Signature:
i
R
“Name:
=
Title:
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Schedule 1 Terms Specific to This Agreement
Plant Specific Provisions

Seller

Name of Project

Site The land occupied by the Plant, in the ------------ %
-- Nigeria as shown in the map attached as 1to

this Schedule 1.

Contract Capacity | ] (measured at the Metering t of auxiliary
loads, at Reference Site Conditions)
Term 20 Years from the Execution :9

Reference Site Conditions

Remedial Plan Notice Period [60] calendar daycé :
Minimum Indemnification Amount | US$[50,000 N ra equivalent) per calendar year
Agreed Interest Rate (Local) NIBOR Yo per annum.

Agreed Interest Rate (Foreign) @plus 4% per annum.
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Paragraph 2
Addresses for Delivery of Notices
24.13 Addresses

The addresses for the delivery of notices pursuant to Clause 24 are set forth below.

If to Seller:

XXXXXXXXX e

Attention: Managing Director/Chief Executive Officer O
Email: \
Telephone: E

With a copy to:

Email:

If to Buyer: O
Nigerian Bulk Electricity Trading PIO

2" & 3" Floors, NERC Building,

Plot No. 1387, Cadastral Zone

Opposite Reiz Continental Hotel,

Central Business District

Abuja FCT

Attention: Managilgﬁirector/Chief Executive Officer
Email: [____ & ]

Telephon ]

Fax: []

OQ’
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Paragraph 3

Conditions Precedent

No.

Condition Precedent

Responsible
Party

Consent
Required to
Waive

Satisfactory  evidence that  the necessary
transmission/distribution and associated interconnection
facilities, and any other necessary enhancement of the
Grid and the distribution network, is available to safely
and reliably evacuate the Contract Capacity specified in
Schedule 1, Paragraph 1.

Seller

uyer

to Seller.

Buyer shall have provided the Buyer Payment Securit{> :f'dyer

Seller

Buyer having performed due diligence on all %sj
the Project with satisfactory results, udin
verification of any amounts mclud tariff

Both Parties

Buyer

calculations unless this Agreement from an

open, competitive procurement. O

Buyer shall have provided Seller a copy of the

Buyer’s Board resolution %ﬁing the execution,

delivery, and performa yer of this Agreement,

together with: @

(a)a legal opinio%sonably acceptable to Seller in
form and substance from counsel to Buyer as to the
due augb@tion, execution, and delivery of this
Agreementand its enforceability thereof against
Bu@nd

(b) confirmation that Buyer’s representations and
rranties made as of the Execution Date in Clause
are true and correct on the Closing Date.

Buyer

Seller

Seller shall have provided to Buyer a copy of the Seller’s
Board resolution authorising the execution, delivery,
and performance by Seller of the obligations in this
Agreement and the Project Documents, together with:

(a)a legal opinion reasonably acceptable to Buyer in
form and substance from counsel to Seller as to the
due authorisation, execution, and delivery of this

Seller

Buyer
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Agreement and the Project Documents, and their
enforceability thereof against Seller; and

(b)written confirmation that Seller’s representations and
warranties made as of the Execution Date in Clause
4 are true and correct on the Commencement Date.

6. NBET Board approval of a report from NBET Buyer Not to be
Management confirming the status of the Conditions waived
Precedent to the effectiveness of the PPA, where
applicable.

7. Buyer and Seller having executed an agreement | Both Part ot to be
confirming that the entire PPA has become legally waived
binding and effective, in accordance with the terms of
the PPA, where applicable. 0

Conditions Subsequeo
No. Condition Subsequent Responsible | Consent
\ Party Required
Q to Waive
Seller and the counterparty to each Project Document Seller Buyer

listed below, shall have exec@ Project Documents:

a. Gas Supply Agre t.
. Gas Transpor at@reement.

b
c. Operation aintenance Agreement.
d
e

. Grid Connection Agreement.
Ancillary Services Agreement;

Ng

Q
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Appendix 1
[Add Site map]

Schedule 2 Q
Description of Plant and F@s

The XXXXXXX (“ Power Station”) is a gas-fired the@lant, located in ------------------ Local
has -

Government Area of ------------- State. The power LN ----------- open cycle gas turbines and
a combined installed capacity of ----------- Mwé
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2.1.

Schedule 3
Plant Commencement Testing Procedures

1. General
1.1.  This Error! Reference source not found. specifies the Commencement Tests for
the Plant, which comprise the Tests prior to synchronisation, the Tests after
synchronisation, the Reliability Test and the Capacity Test.
1.2.  Inthis Schedule, references to Seller shall include Seller’s Contractor.
2. Tests Prior to Synchronisation

Seller shall carry out or shall cause the Contractor to carry oulﬁ@wing tests
which shall be conducted once for each of the gas turbi , but shall be
repeated if Seller is not satisfied with the results of the<tests./ The tests may be
carried out in any order.

(@) Automatic voltage regulator (AVR) setting adjusting in stand-still
condition and with the generator runni wad. The purpose of the test

is to evaluate the small signal dynaﬁ?sponse of the Unit’s generator
excitation system on no load. Thet all be carried out with the Unit’s
generator operating at rated ter%voltage and speed. The test shall be
conducted by injecting a 2% ange into the AVR reference input and
measuring the dynamic @ se parameters; overshoot and settling time.

The demonstrated voltage,regulation capability of the AVR shall meet the
manufacturer’s expected performance.

(b) Turbine govern rol checks to evaluate the small signal dynamic
response of. ’s turbine governor system on no load. The test shall
be carried th the Unit’s turbine generator operated at rated terminal
volta eed. The test shall be conducted by injecting a 2% step into

the turbine governor reference input and measuring the dynamic response
rameters; overshoot and settling time. The demonstrated speed control
ability of the governor shall meet the manufacturer’s expected

Q performance.
Open and short circuit tests on the generator to measure the Unit’s generator
field current characteristics. The Unit’s generator field shall be excited with

G; the field current progressively increased in not less than ten steps and the

Q

stator terminal voltage measured, up to a voltage of 110% of nominal. The
resultant curve of the generator field current and stator terminal voltage
shall approximate to expected levels.

(d) Functional testing and timing of high voltage switchgear in the sub-station
of the Plant. Seller shall, using secondary injection methods, prove and test
all inter-tripping circuits between the Plant and the System Operator’s
equipment. Seller and Buyer shall verify the protection level settings for
the following:

(1 stator earth fault;
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(i) negative phase sequence;

(iif)  generator transformer over current and earth fault;
(iv)  high voltage bus bar protection;

(V) reverse power;

(vi)  over and under frequency; and

(vi)  phase discordance/imbalance.

(e) Voltage phasing checks shall be carried out between the sub- of the
Plant and the Grid System.

0] All inter-tripping circuits between the Plant and Sys Operator’s
equipment shall be proved.

(9) Seller shall provide Buyer with test reports on@n@esistance readings

close to the Unit and inside the substation.

3. Tests After Synchronisation

3.1.

After first synchronising of any Unit, initia@mnal testing of such Unit shall
be conducted by Seller or its Contractor. eller is satisfied that the Unit is
capable of continued reliable operation%r shall so notify Buyer and carry out
or cause its Contractor to carry out wg ests as listed below, where such tests
shall be conducted once for eac e‘gas turbine Units but shall be repeated if

Seller is not satisfied with the of the tests. The tests may be carried out in
any order.

€)] Automatic volta%lator droop to demonstrate that the Unit’s AVR can

control the generator voltage to within an accuracy of +/- zero point five per
cent (0.5%) over the range specified by the manufacturer. The test shall
p

compri ogressively stepping the voltage over the operating voltage

range the generator, including no less than five increasing and five
creasing steps. These tests shall be carried out at base load conditions,

/&ever if the Grid experiences voltage level excursions outside those
specified in the Reference Site Conditions the test may be carried out at
appropriately reduced load levels.

Turbine governor operation to verify the ability of the Unit to contribute to
system frequency control, confirm key characteristics of the turbine
governor such as incremental droop, demonstrate stable operation of the
turbine governor under steady state and dynamic operation. This test shall
be carried out at not less than three load points of the Unit’s generator in the
range 75% to 100% of rated load, and shall consist of a series of sub-tests.
At each load point a simulated frequency deviation signal of varying
amplitude shall be injected into the turbine control system and the response
of the power output of the Unit monitored. The results shall be within +/-
20% of the value stated in the manufacturer’s specifications. Only positive
frequency steps shall be applied at 100% load. Following each step change,
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the speed measurements shall be noted after a delay of 30 seconds, and
continued every 30 seconds, over a period of at least 2 minutes.

(c) Reactive capability to prove unit can operate at the power factor stated in
Error! Reference source not found.. The generator of the Unit shall be
operated at full load at a power factor as stated in Error! Reference source
not found. for a period of not less than 15 minutes. In the event that during
the test the Grid voltage conditions are not at Reference Site Conditigns the
tests shall be performed at an appropriately modified power facto hat
the voltage limits are not exceeded.

(d) Minimum load capability to demonstrate the Unit can opera
load. During this test the minimum operating load sh :

o

The Unit shall be operated at, or below, 60% load iod of not less
than one hour. The Unit shall operate continuou a stable manner
with appropriate stack emissions.

(e) Full load rejection. 2
0] Time for a cold and hot start-up throuzto hronisation complete.

(9) Recording of operational values duri dy state operation at 33%, 66%,
100% rated load. 6

4.1.  The Capacity Test shall be cond

found. and Error! Ref%source not found. of this Schedule 3.
h

4.2.  After Seller is satisfied
Error! Reference:

the completion of the tests as specified in Clause
e not found. of this Schedule 3 for each gas turbine Unit
and such additional,base load and part load running as Seller shall determine is
necessary to %Ilse the operational parameters of the Unit, Seller shall declare to
Buyer the concurrent commencement of the Capacity Test for such Unit.

4.3. The ity Test for the Plant shall be performed in accordance with ASME PTC-
phased construction of simple cycle Plant in new and clean conditions,
ly corrected for combined cycle operation, and the thermal cycle

?&vrmances evaluated after Plant completion
@ ne Reliability Test shall be performed for the complete simple cycle Plant as a

whole.

SOReliability Test Description
5 N

1. The Reliability Test shall last for a period of fourteen (14) Days. The Reliability
Test shall be used to demonstrate the ability of the Plant to operate in the operating
states required under Error! Reference source not found..

5.2.  During the Reliability Test, the equipment and systems shall be placed in a normal
mode of operation.
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5.3.

5.4.
5.5.

5.6.

6.1.

Reliability Test Minimum Criteria g \
€

The Reliability Test shall commence from cold, shutdown conditions. The time to
complete a Start Up shall be established.

Gas shall be used as required and permitted.

During the Reliability Test, the Facility shall be subject to (i) Automatic Governor
Control, or (ii) an appropriate means of control as permitted by the System
Operator.

The Net Electrical Output data may be adjusted: (i) to account for tri nd
suspensions for which Seller is not responsible; and (ii) for corrections:based on
ambient site, and any other relevant conditions, such as grid frequ nd power
factor, that differ from the Reference Site Conditions.

The Reliability Test shall have been satisfactorily co
following conditions are met:

(@) Times to complete each Start Up shall be @er than specified in Error!
Reference source not found..
(b) The ramp rate shall be no less tha @}'ed in Error! Reference source

not found.. 6
(c) The minimum generation shaw specified in Error! Reference source

only if all of the

not found.. Q
(d) For all other periods during the Reliability Test only three interruptions
shall be allowed. h interruption shall not be greater than the maximum
duration as state@ole 1 below. In circumstances where the interruption
IS greater he’ maximum duration stated in Table 1, Seller shall
recommen@Reliability Test at the first Day of the applicable portion.
For e , If a failure occurs on Day 8 for greater than 6 hours, Seller
shall Qﬁnmence the test at Day 6. Should more than one interruption to
e Reliability Test be as a result of the same mechanism of failure, the
&ability Test shall be restarted from Day 1.

In the event that interruptions are caused by events beyond the reasonable
control of Seller then the test shall resume after the interruption as if it had
not occurred. In any case, any loss of hours due to interruption(s) shall be

(
G; added to the end of the Reliability Test.

Q

Table 1 Reliability Test Interruptions

Maximum Duration of

Portion of Reliability Test T o AL

Day 1 to Day 5 Eight hours

Day 6 to Day 10 Six hours
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6.2.

7.
7.1.
7.2.
7.3.
8.
8.1.
8.2.

OQ*

9.1.

Day 11 to Day 14 Four hours |

For purposes of the Reliability Test, an interruption is any loss of, or reduction in,
generating capacity attributable to the behaviour of the Plant or Seller’s actions.
For the avoidance of doubt, any loss of load not attributable to the behaviour of the
Plant, or Seller’s actions, shall not be treated as an interruption.

Objective of Capacity Test

The objective of the Capacity Test under this Error! Reference souwrce o;l:ound.
is to determine the Initial Unit Tested Capacity (for each gas turbi @ t) and the
Initial Tested Capacity (for the Plant).

This Error! Reference source not found. details th% set-up, the test
instrumentation and measurements, the test prepar d the operational

conditions to be used. It also presents the evaluation odology by which results
are to be determined. Q

Changes to the Capacity Test procedures in“this Error! Reference source not
found. may be made only with the writte nsent of the Test Representatives of

both Seller and Buyer, or if requested b@r arty, the Independent Engineer.

Test Code Reference

code:
ANSI/ASME PTC 22-@rformance Test Code on Gas Turbines or 1ISO 2314-

Gas turbines — Acceptance tests.
The performance Il be in compliance with the following performance test

codes where d and to the extent stated in this procedure and the above
performance code:

(@) ﬂ?/ASME PTC 1-1991 — General Instructions;

(bQ ANSI/ASME PTC 2-1980 — Definitions and Values;

ANSI/ASME PTC 3.1-1992 — Gaseous Fuels;

The performance tests shall baIIy in compliance with the following test

c)
%’ ANSI/ASME PTC 19.1-1985 — Measurement Uncertainty;

(e) ANSI/ASME PTC 19.2-1987 — Pressure Measurement;

§))] ANSI/ASME PTC 19.3-1974 — Temperature Measurement;

(9) ANSI/ASME PTC 19.3-1955 - Electric Measurements in Power Circuits;
(h) ANSI/ASME PTC 19.10-1981 - Flue and Exhaust Gas Analysis.

Division of Responsibilities for Testing

Seller and Buyer shall each assign a test representative (each a “Test
Representative”) and ensure that the designated Test Representatives are present
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9.2.

9.3.

to witness the Capacity Test and Reliability Test. The Test Representatives shall
have the authority to approve, by their prior written approval, reasonable changes
to the Commercial Operations Tests provided herein due to unforeseen
circumstances.

The Test Representative of Seller shall ensure that the Independent Engineer shall
have complete access to information applicable to the conduct of the Capacity Test
and the Reliability Test. This information includes, but is not limited to, the
instrument calibration records for such tests, observation of unit operation, ‘data
acquisition, and the Test Log.

The Test Representative of Seller shall ensure that the Independe@weer shall
have the full and unrestricted opportunity to visually exan*‘ Units and

machinery prior to, during, and after each test run. C’

10. Seller’s Responsibilities

10.1.
10.2.
10.3.
10.4.

10.5.

10.6.

0%

10.8.

Test and Reliability Test, including supervisi perating and maintenance
personnel in the operation of all equipment a ith the Plant.

Seller shall issue a formal 30-day a - test notification to the Test
an

Seller shall be responsible for directing operatiz&P nt during the Capacity
of
ci

Representative of Buyer and to the In ent Engineer respectively and shall
keep the Test Representative of Buy\ e Independent Engineer informed of

test activities and progress.
Seller shall provide all calibrat st class instrumentation and certification as

required for the Capacity Test.

Immediately after each run, Seller shall collect all performance test data, obtain
all required signaturestand make copies for each Test Representative and the
Independent Engine

Seller shall it to Buyer and the Independent Engineer preliminary and final
Capacity;Test reports per Clause 19 of this Schedule.

Seller prepare and submit to Buyer and the Independent Engineer a detailed
C ercial Operations Test report providing final test results per Clause Error!
Reference source not found. of this Schedule, which shall be countersigned and

ified by the Independent Engineer if the Independent Engineer has concluded
hat the Commercial Operations Tests have been carried out in accordance with this
Agreement, including this Error! Reference source not found. and agrees with
the Commercial Operations Test report and concurs with its conclusions.

Seller shall provide to Buyer and the Independent Engineer calibration sheets for
the test instruments.

Seller is responsible for providing the gas and water and all other consumables
necessary to carry out the Capacity Test and Reliability Test. Seller shall provide
at its cost and expense reasonable accommodations and meals on Site for Test
Representative of Buyer and the Independent Engineer so as to permit them to
remain on Site during the continuation of the Capacity Test and Reliability Test.
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11.

12.

13.

14.

10.9. Seller is responsible for providing all manufacturers’ generated correction curves
to the Test Representatives of Seller and Buyer and to the Independent Engineer.

Buyer’s Responsibilities

11.1. Buyer is responsible for designating and identifying to Seller a Test Representative
to be present at the Site immediately before and during the execution of the
Capacity Test and Reliability Test. Buyer’s Test Representative shall have the
authority to approve changes to the Capacity Test and Reliability Test 4. they
become necessary.

Preparation General Q

12.1. All safety devices, protective relays, trip mechanisms and suppert s shall be
checked and confirmed to be operational before commencementyof the Capacity
Test and Reliability Test. All protective equipment s% in service and
operating, unless a specific protection feature must be/isabled to demonstrate an
operational limit. The Plant equipment shall be 4gperated in accordance with
manufacturer’s operating guidelines.

12.2. Manufacturer’s recommended operating p@ s and instructions must be
followed.

Test Log

13.1. The Test Representative of Sellers ep a test log (“Test Log”) for recording
significant events and notes. T w rmation in the Test Log shall be available to
the Test Representatives and the Independent Engineer at any time. A copy of the

Test Log shall become f the Test Report.
Test Set-Up, Measuremen nstrumentation

14.1. The test set-up co

of the gas turbine generators, selected station instruments,
[ 'Special temporary instrumentation.

determifation of test parameters that are not monitored by the gas turbine control
system, orstation instrumentation, and/or to improve upon the accuracy of the data
c ed.

14.3.?sparameters to be measured with special test instrumentation include, but are
0

t limited to:
G @) Air temperature;

and an enserr%)
14.2. The pursose the special temporary instrumentation is to provide precise

O (b)  Relative humidity;
(c) Barometric pressure;

14.4. The parameters to be measured with the Plant instrumentation include, but are not
limited to:

(@) Gas turbine speed;
(b) Gross output power from the generators;
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14.5.

14.6.
14.7.

14.8.

14.9.

(c) Auxiliary power consumption;

(d) Excitation power for each generator; and generator voltage and power
factor;

(e)  Plant net power output;
] Fuel consumption.

The special instruments used in the Capacity Test shall be calibrated priorito the
test. Copies of the calibration records shall be provided to all Test Repr es.

The air temperature shall be measured near the compressor bell mm

The relative humidity shall be measured with a precision psychr placed in
the immediate vicinity of the entrance to the compres et air system.
Measurements of dry and wet bulb temperatures shall be r

The barometric pressure shall be measured by a preci rometer located near
the compressor inlet air system and at an eleva al to the gas turbine
centreline.

Temporary test instrumentation shall haﬁyuracy at least equal to that
recommended by the gas turbine manu % use during performance tests.

15.  Test Preparation

15.1.

15.2.

15.3.

15.4.

15.5.

ot

The Test Representative of Selle f|rm the calibration and proper operation
of all unit instruments and reco ystems to be used for the Capacity Test.

generator manual. The ssor inlet and inlet plenum will be inspected before

The gas turbine comp@:hall be cleaned as described in the gas turbine
and after the wash ompressor is judged to be dirty after the initial wash,

additional compre ashing may be required.

The Test Re ntative of Seller shall give notice of test readiness to all Test
Representativesiand the Independent Engineer.

The T. epresentative of Seller shall compile and make available test instrument
t|o ecord to all Test Representatives and the Independent Engineer.

est Representative of Seller shall meet with data takers and delegate

?ﬂgnments and distribute blank data sheets.
t of the Capacity Test

A o

Capacny Test

The Capacity Test shall be performed for each gas turbine Unit with the
Unit operating on gas, its generator fully loaded, and after it has achieved
the thermal stability criteria specified under Clause 17 of this Schedule 3.

(b) After an initial period of stable operation has been achieved, Seller may
declare to Buyer and the Independent Engineer the commencement of the
Capacity Test which shall consist of three (3) test runs, each lasting 30
minutes, for a total duration of 1 hour 30 minutes.
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17.

18.

19.

(c) Seller shall record the new readings of the Metering System before and after
each test run. The Net Electrical Output (expressed in MWh) during each
30-minute test run period (as derived from the Metering System readings)
shall be (i) divided by one half (0.5) and (ii) corrected to Reference Site
Conditions from ambient and other pertinent operating conditions to result
in the net capacity (expressed in MW) for such test run (“Unit Test Run
Capacity”). The “Initial Unit Tested Capacity” for the applicable Unit
shall be determined by summing the Unit Test Run Capacity for theythree
test runs and dividing the result by three (3).

16.2. The Reliability Test shall commence after completion of the Capa@st.

Thermal Stability Requirements \
i
m

17.1. Steady-state conditions are assumed to exist when the variati
unit output (kW) reaches stability for a period as defined'b
in accordance with GE standard GEK-107551.

Corrections to Measured Data and Calculation of Ré@
18.1. For the Capacity Test, the input-output test méthod shall be used whereby energies

entering and exiting through a control bo%d und the Unit shall be accounted

in'the gas turbine
anufacturer and

for to determine the measured performa lues in accordance with the codes and
standards specified under Clause E&f' eference source not found. of this
Error! Reference source not foutid orrections to the measured Net Electrical
Output produced during testin be made for ambient conditions and other
boundary conditions during the test that are different from the Reference Site

Conditions, including gri quency and power factor, to determine the corrected
performance values. Manufacturer’s correction curves shall be used in determining

all pertinent correc ors.

Test Report

19.1. Seller shall isstie,a preliminary test report for the Initial Unit Tested Capacity within
24 hours after the conclusion of the Capacity Test. Such preliminary reports shall
be b; e test data and shall include preliminary results and a short discussion.

19.2. S shall issue a final report for the Initial Unit Tested Capacity within ten (10)

iness Days of the completion of the Capacity Test, which shall include an
alysis of the test fuel samples. The Initial Unit Tested Capacity contained in the
reli

minary report shall be applicable for purposes of this Agreement until the

Q earlier of ten (10) Business Days from its issue to the Independent Engineer and the

by the Independent Engineer. The date of certification by the Independent Engineer

O issuance of the final report of the Initial Tested Capacity as approved and certified

shall be the Unit Test Date of the applicable Unit.

19.3. The final report for the Initial Unit Tested Capacity (or Initial Tested Capacity, as
applicable) shall include, as a minimum, the following sections:

@) Description of the test, arrangements, equipment, instruments and their
location and operating conditions;
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(b)
(©)
(d)
()

(M
(9)
(h)
(i)
)
(k)
(D

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

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

Results;

Raw Data; e
Summary of Calculations; O
Correction Curves; \

Instrument Calibration and Data Sheets; 6

Copy of Final Test Procedure;

Deviations from Test Procedure, only wh\er§pi§oved in writing by the

authorised Test Representatives.
19.4. Seller shall issue a final Commencement Tﬁ?rt to the Independent Engineer
r

t as described in Clause Error!

which shall include the final Capacity Fes
Reference source not found. of this\ e 3 and results of the Reliability Test.
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Schedule 4

Test Procedures
Plant Scheduled Capacity Test and Capacity Demonstration Proced

1. Overview of Capacity Test and Capacity Demonstration \O
a) This Schedule 4 outlines Parties’ responsibilities for test set-up trumentation and
measurements, test preparations, operation conditions and the . ing of results in respect

of any Capacity Test or Capacity Demonstration to be conducted under this Agreement
after the Commencement Date.

b) Inrespect of any scheduled Capacity Test pursuant @ye 8.2.1 of the main body of this

ity Test in consultation with the

Agreement, Seller shall finalise the date for s
seven (7) Days’ notice of the date of

System Operator and provide Buyer with no le
such scheduled Capacity Test.

In respect of any Capacity Test or Cap emonstration that is requested by a Party in
accordance with Clause 8.2.2 or 8.2.3 of the main body of this Agreement, the Parties shall
determine the date of testing i@a&ultaﬁon with the System Operator within seven (7)
Days after a Party provides«Notice of its request for such Capacity Test or Capacity
Demonstration (as applic

d) During a Capacity T@r a Capacity Demonstration the Plant shall be operated within its

e)

2. C

Technical Limits in aceordance with Good Industry Practices, the Grid Code, and in
compliance v&pplicable Law.

The obje% of any Capacity Test or Capacity Demonstration is to determine the Tested
ity of'the Plant corrected to the Reference Site Conditions.

Capa
a?y est
st Procedure

:; Any Capacity Test shall be conducted for a period of six Hours, during which time Buyer

and Seller shall make reasonable efforts, in consultation with the System Operator, to
maintain frequency, electric load, power factor and voltage steady.

b) The Tested Capacity shall be calculated by (i) taking readings of the Net Electrical Output

from the Metering System for each Hour of the Capacity Test, (ii) correcting such readings
to Reference Site Conditions using correction curves (including correction for power factor
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d)

and grid frequency) as provided in Schedule 5, and (iii) dividing the total Net Electrical
Output during the six (6) continuous hours.

If any of the Units of the Plant fail to operate continuously for the period specified, and
that is not the result of an Availability Event, or if the Seller is not satisfied with the results
of the Capacity Test, the Seller can request up to two (2) retests, each with at least two (2)
Days’ notice. Notwithstanding the foregoing, if any of the Units of the Plant fail to operate
continuously for the period specified as a result of an Availability Event, Seller shall not
be limited in the number of retests it requests. é

Seller shall collect all relevant test data, obtain all required signatures and @ opies for
the Independent Engineer.

2.2. Seller’s Responsibilities 6

a)

b)

d)

e)

f)

Seller shall designate a test representative (“Test Represent t@o be present at the Site
immediately before and during the execution of each Capac est. Seller is responsible
for directing the operation of the Plant during the Ca @t, including supervision of
operating and maintenance personnel. < ’

The Test Representative and the Independe@ineer shall have the opportunity to
conduct preliminary testing to determine t eed for re-calibration, cleaning, or other

adjustments. Q
The Test Representative shall ensure that the Independent Engineer:

I has access to information relevant to the Capacity Test, including instrument
calibration records vation of unit operation, data acquisition and test log; and

ii. has the oppo@t examine the Plant prior to, during, and after the Capacity
Test.

Seller shall &je the relevant test instrumentation calibration sheets and capacity
correctio ves to the Independent Engineer.

Exce erwise set out in Clauses 8.2.2(c) or 8.2.6 of the main body of the Agreement,
Seller, @t its own cost and expense, shall provide:
fuel gas, water and other consumables necessary to carry out the Capacity Test; and
ii. reasonable accommodations and meals for Buyer’s Representative (as defined below)
and the Independent Engineer for the duration of the Capacity Test.

The Test Representative shall give notice of test readiness to the appropriate parties and
the Independent Engineer. The Test Representative shall confirm that the System Operator
is scheduled to accept power generated during the Capacity Test.
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g) The Test Representative shall keep a test log for recording significant events and notes and
the information in the test log shall be made available to the Independent Engineer.

2.3. Buyer’s Responsibilities

Buyer shall have the right to attend the Site to witness the Capacity Test. If Buyer elects
to witness the Capacity Test, Buyer shall give seven (7) Days’ prior notice to Seller of its
representative (“Buyer’s Representative”).

2.4. Test Preparation

a) All safety devices, protective relays, trip mechanisms and support syste e checked
and confirmed to be operational before each Capacity Test. All pr qmpment shall
be in service and operating. é

b) The gas turbine compressors shall be cleaned in accor with manufacturer’s
recommendations and guidelines. The compressor inlet and inlet plenum shall be inspected
before and after the cleaning. If the compressor is jud dirty after the initial wash,
additional compressor washing may be required. ( ’

2.5. Test Measurements and Instrumentation

a) The parameters to be measured with te@entaﬁon may include:

I ambient air temperature;

ii. ambient air relative hur@?
iii. ambient air press

Iv. gross output er from the generators;
V. auxilin)wer consumption;
Vi. e@ion power for each generator, and generator voltage and power factor; and
Vil. lectricity Output.
b) t measurements shall be taken under steady-state conditions.

@ Test Report

a) Seller shall prepare and submit to Buyer and the Independent Engineer a detailed Capacity
Test report, countersigned by the Independent Engineer, providing final test results.

b) Seller shall issue a preliminary Capacity Test report to Buyer and the Independent Engineer
within three (3) Business Days after completing the Capacity Test.
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c) The preliminary Capacity Test report shall be based on test data and shall include
preliminary results and a short discussion.

d) Seller shall issue a final Capacity Test report with the Independent Engineer’s signature
(“Capacity Test Final Report”) within ten (10) Business Days of the completion of the
relevant Capacity Test.

e) The Capacity Test Final Report shall include, as a minimum, the following:
I. description of the test, arrangements, equipment, instruments and theifjﬁ ion and

plant operating conditions;
ii. summary of measurements and observations; \
iii. calculation methodology; 6
d %;

Iv. calibration data of instruments and apparatus USGQ t
V. correction factors and/or curves applied du€ to lations from Reference Site
Conditions;

Vi. a copy of the test log; and \c ,

Vil. Capacity Test results, includi @ data, summary of calculations, instrument
calibration and data sheets.

f) The new Tested Capacity shaQﬁn effect the Day following the date of issue of the
Capacity Test Final Reporto
3. Capacity Demonstrati%

3.1. Capacity Demonstration Procedure

a) Any Capaci /&onstration shall be conducted for a period of six Hours, during which
time Buy: d Seller shall make reasonable efforts, in consultation with the System
Oper to'maintain frequency, electric load, power factor and voltage steady, in line

with t stem Operator Operating Procedure on capacity testing.

b %ested Capacity shall be calculated by (i) taking readings of the Net Electrical Output
rom the Metering System for each Hour of the Capacity Demonstration period, (ii)
correcting such readings to Reference Site Conditions (including correction for power
factor and grid frequency) using correction curves and (iii) dividing the total Net Electrical
Output during the two Hours (after correction to Site Reference Conditions) by four (4).

c) If any of the Units of the Plant fail to operate continuously for such period that is not the
result of an Availability Event, or if the Seller is not satisfied with the results of the
Capacity Demonstration, the Seller may conduct up to two (2) retests, each with at least
two (2) Hours’ notice.
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3.2. Capacity Demonstration Report

a) Seller shall issue a report containing the results of the Capacity Demonstration (“Capacity
Demonstration Report”) on the Business Day following completion of the Capacity
Demonstration.

b) The Capacity Demonstration Report shall include, as a minimum, the following:

I. correction factors and/or curves applied due to deviations from Refe ite
Conditions; and

ii. Capacity Demonstration results, including raw data, summar @culations,
instrument calibration and data sheets. \

c) The new Tested Capacity shall be in effect the Day foIIowh%th@ﬂe of issue of the

Capacity Demonstration Report. \)
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Schedule 5

Functional Specifications & Operating Parameters

Total

The total installed capacity is ---

<=

@.

The plant shall comply witthquirements of Section 4.6 of Part 3 of the Grid Code.

In respect of any Add}%':l Capacity, the Seller shall provide detailed specifications and

operating parame%wh

shall be appended to this Schedule 3.

1. Technical Limits of Generators

Reactive Power
MW)

Voltage at Generator
Terminals (KV)

Frequency Range (Hz)

Maximum

U Active Power (MW)
Ide Minimum
Load Load

Lagging | Leading

Minimum | Maximum

Minimum | Maximum
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NOTE: All Scrapped Turbines have received Ministerial Approval for Disposal.

2. Technical Limits of Unit Step-up Transformers

QO

e_

Unit ID
Number

Transformer
Identification
No.

Voo

Rated Voltage (KV) No. of Taps ge Current Taps
Low High Low High w .

Voltage | Voltage | Voltage | Volt oltage nghs?;(;ltage
Side Side Side Side

e

@,

Q.

Ooad Changes of the Units for Gas Turbines

Loading (MW/Min)

Un-Loading (MW/Min)

Target ‘

Limit

Target

Limit

The “Target” loading and Unloading rates are those that the Company expects to achieve in normal

operation.
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Start -up of the Units and Gas Turbines

START NORMAL (min) FAST AND LIMIT
(min)
5. Limitation of Power Factor, Frequency and Voltage
6. Output of the Units: (‘
The Power Plant consists of 2 GTGs and NIL STGs. \O
MCR means Maximum Continuous Rating. LCR means Lower Continqgu@wg,
.. . Summer Winter
Conditions Unit (MCR) (MCR) Peﬁ Lowest (LCR)

7. Attach the Droop Characterisficg the GTG and STG's:
8. Correction Curves: Q

"Correction Curves" means those curves, graphs, and correction factors. As supplied by the
original equi manufacturers for their Standard equipment, required to convert any
given par er from the prevailing ambient conditions such as, but not limited to, air
ooling water temperature, voltage, frequency, power factor and the like:

tempew
@ chments (Figure 1).

O Figure 1.9: Correction Curve for Temperature Controller.

9. Generator Reactive Capability Curve:

BLACK START FACILITY:
Describe the black Start Facility.
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Schedule 6 (Tariff Schedule)

Clause 1
Defined Terms

Unless defined in this Schedule, capitalised terms used in this Schedule shall have the meanings
given in Clause of the main body of this Agreement.

“Available Capacity” or “AC;” means the Net Generating Capacity of the Plant e in
MW that Seller makes available to Buyer at the Delivery Point; provided, however, that Available

Capacity may not exceed the lower of Tested Capacity and Initial Tested Capacit

“Net Generating Capacity” means the amount of gross electricity a generat N uces minus the
electricity used to operate the plant to this schedule. %

“Base Charge Rate” refers to one of the Foreign Non-Escalatab e%ity Charge Rate, the
Local Escalatable Capacity Charge Rate, the Local Variable Paym s'Charge Rate which have
each been approved by the Commission, and “Charge Rates all of them.

“Base Exchange Rate” means an Exchange Rate of X per Dollar.
11 a

“Base Foreign Non-Escalatable Capacity Charge s the value set forth in Table 1 to this

Schedule 0
“Base Gas Price”

“Base Local Escalatable Capacity @ Rate” has the value set forth in Table 1 to this
Schedule 0 Q
“Base Local Variable Char as the value set forth in Table 1 to this Schedule 0

“Base Variable Fuel C arg;q;e” or “VFCRm” has the meaning given to that term in Table 1
to this Schedule 6

“Capacity Payr@" or “CPw” has the meaning given to that term in Clause Error! Reference
source not fv.. this Schedule 6.
“Fore@ ency” means currency other than Naira.

“Energy Payments” or “EPn” has the meaning given to that term in Clause Error! Reference
.@ not found. of this Schedule 6.

“Foreign Non-Escalatable Capacity Charge Rate” or “NECP_FC” has the meaning given to
that term in Clause Error! Reference source not found. of this Schedule 6.

“Foreign Non-Escalatable Capacity Payment” or “CPNE_FCy” has the meaning given to that
term in Clause 3.1 of this Schedule 6.
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“Gas Price” or “GPm” means during any Billing Period “m” during which Settlement Period “i”
occurs, either:

I.  the price, expressed in US DollarssyMMBtu (HHV), that is paid by Seller for natural gas,
calculated as the sum of the amount paid to the Gas Supplier under the Gas Supply
Agreement; or

Gas Supply Agreement, the price, expressed in US DollarssMMBtu (HHV), that.i by

ii.  inthe event that Gas Supplier is unable or unwilling to supply gas in accordance with the
Seller for natural gas to any entity other than Gas Supplier, .

“Gas Transportation Price” or “GTPm” means the sum of the following,, i in direct
proportion to the Net Electrical Output purchased by Buyer: (a) the capacity charges payable by
Seller under the Gas Transportation Agreement for that Billing Period; %}) the commodity
charges payable by Seller under the Gas Transportation Agreement fo ifling Period.

“Import Capacity” means the portion of the Available Capacity W associated with the
electric energy which the Plant consumed from the Grid. :

ed in MWh, which the Plant

m."

“Import Energy” means the useful electric energy,~ex
consumed from the Grid, as measured by the Metering@

“Local Escalatable Capacity Charge Rate” " LLC” has the meaning given to that term
in Clause Error! Reference source not found. is Schedule 6.

“Local Escalatable Capacity Payme “CPE_LCy” has the meaning given to that term in
Clause Error! Reference source not found..2 of this Schedule 6.

National Bureau of Statisti m time to time. It shall be the average January to December
numbers released by the National Bureau of Statistics for the previous year and applied annually
in the preceding January to be used throughout the year; provided, however, that if the values for
any such months arg ot'available, then the values that are available for the most recent preceding

“Local Inflation Index” meaz an Consumer Price Index or “NCPI” as published by the

twelve-month p shall be used.

“Local Infla dex Adjustment Factor” or “LIIF” means for any Billing Period “m”, the
ratio o@ ost recently published Local Inflation Index to (ii) the Reference Local Inflation
Index.

‘Variable Payments Charge Rate” or “VOMP_LC” has the meaning given to that term
in Clause Error! Reference source not found. of this Schedule 6.

“MMBtu” means one million Btu.

“Monthly Available Capacity” or “ACy” means, for any Billing Period “m”, the sum of the
Available Capacity during each Settlement Period “i” of such Billing Period (4C;), calculated as
follows:
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A Cm = z (N_J
i=1 SP

where N is the number of Settlement Periods occurring during such Billing Period and Nsp is the
number of Settlement Periods in each Hour during such Billing Period.

“NEOn” means the Net Electrical Output for any Billing Period “m”.

“Open Book Cost” means in relation to the Plant, the total project cost of the Plant a@xed

in the Agreed Financial Model Q
“Reference Local Inflation Index” or RLII” means the value of the Local In dex for the
Month in which the Execution Date occurs; which is XXXXX

“Variable Fuel Charge Rate” or “VFCRm” has the meaning given l@i rm in Clause

Error! Reference source not found. of this Schedule 6 Q

Clause 2
Payment Componen

The various payment components are defined be o@ the specific values applicable are
specified in Attachment A

2.1 Capacity Payments Components: O

Seller shall invoice to Buyer and Buye y for Available Capacity on and after the Execution
Date the “Capacity Payments”, bel e sum of amounts calculated in accordance with the
following:

@) “Foreign Non-Escalatable Capacity Charge Rate” or “NECP_FC” expressed in
US Dollars p W per Hour to cover investment-related costs for the Plant
denominated in Foreign Currency;

(b) “ Escalatable Capacity Charge Rate” or “ECP_LC”, expressed in Naira
W per Hour, to cover fixed costs of operation and maintenance of the Plant
minated in Naira.

2.2 QQy Payments Components:

haII invoice to Buyer and Buyer will pay for Net Electrical Output on and after the
Exeedtion Date the “Energy Payments”, being equal to the sum of amounts calculated in
accordance with the following:

2.2.1 *“Local Variable Payments Charge Rate” or “VOMP_LC”, expressed in Naira
per MWh, to cover variable costs for operating the Plant denominated in Naira;
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2.2.2 “Variable Fuel Charge Rate” calculated based on the Agreed Efficiency” of
24%; and the sum of “Gas Price” and “Gas Transportation Price”

Clause 3
Calculation of Total Payments

3.1 Calculation of Capacity Payments (CPmn) s
The Capacity Payment (FCPy) for each Billing Period “m” shall be calculated as@ ;

AR, = Y20 ERRR[E_AR, + MEE_PE, Bx B, B 6\

Where: Q
CPy, means the Capacity Payments for eriod “m”;

CPNE FC, means the Foreign Non- Esc e Capacity Payment for any Billing
Period “m”, as calculated i | nce with Clause 4.1 of this Schedule 6;

CPE LC, means the Local Es Capacny Payments for any Billing Period
“m”, as calculated in accerdance with Clause 4.2 of this Schedule 6.

ACy means the M@Available Capacity for any Billing Period “m”, as

calculat@c dance with the definition thereof.
3.2 Calculation of Energy P. (EPm)

The Energy Payment/fﬁacgl‘ling Period “m” shall be calculated as follows:

= Y0UrPpARD, + MEE B_EE, Bx

Where: v
% means the Energy Payments for any Billing Period “m”;
O FCRy, means the Variable Fuel Charge Rate for any Billing Period “m”;
VOMP LC means the Local Variable Operation and Maintenance Payments
Charge Rate set forth in Attachment A;
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Clause 4
Indexation Adjustment of Charge Rates

4.1 Foreign Non-Escalatable Capacity Charge Rate Adjustment (CPNE_FC)

The Foreign Non-Escalatable Capacity Charge Rate for any Billing Period “m” shall be
calculated as follows:

_Bn, @ fHEEEE_BE, B @, B e

CPNE _FCy means the Foreign Non-Escalatable %\/ Charge for

Where:

Billing Period “m”;

BCPNE FCm means the Base Foreign Non-Es @Capa(:lty Charge for
billing Period “m”;
ER, = The applicable Exchang@or the billing period “m”

BER = Base Exchange Rat@

4.2 Local Escalatable Capacity Charge Rate ;justment (CPE_LCn)

The Local Escalatable Capacity C te for any Billing Period “m” shall be calculated as
follows:

PR PR, = BERE_BE, x

Where /&
CPE_L% means the Local Escalatable Capacity Charge Rate for any Billing Period
le11;

PELC means the Base Local Escalatable Capacity Charge Rate for any Billing
Period “m”; and

LIIA, means the Local Inflation Index Adjustment Factor for any Billing Period
“m”. as calculated in accordance with the definition thereof.
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4.3 Local Variable Operation and Maintenance Charge Rate Index Adjustment
(VOMP_LCw)

The Local Variable Operations and Maintenance Charge Rate for any Billing Period “m”
shall be calculated as follows:

B_REy = B_pE

Where: e
VOMP_LC, means the Local Escalatable Variable Operations an @ tenance
Charge Rate for any Billing Period “m”;
BVOMP_LC means the Base Local Variable Operations an@wtenance Charge

Rate set forth in Attachment A;

LIIF,, means the Local Inflation Index Adjust Factor for any Billing
Period “m”, as calculated in accofa ith the definition thereof.

4.4 Variable Fuel Charge Rate Index Adjustmel@ Adjustment (VFCRm)

The Variable Fuel Charge Rate for any Beriod “m” shall be calculated as follows:

ER
M= [ R ERE X ’ B3

Where: O

VFCR» Qns the Variable Fuel Charge Rate for any Billing Period “m”;

BVFCR & means the Base Variable Fuel Charge Rate for any Billing Period
le11;

e &
The applicable Exchange Rate for the billing period “m”

?&E Base Exchange Rate
O P the price in USD paid by Seller for Gas delivered to the Plant during

Settlement Period i in Billing Period p of Contract Year y, which
price is inclusive of all commodity charges and other charges payable
under the Gas Supply Agreement and all transportation and other
charges payable under the Gas Transportation Agreement.

BGPy, means $2.98 USD per MMBtu, which price is inclusive of all
commodity charges and other charges ($2.18 USD per MMBtu
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supply + $0.80 USD per MMBtu transport) payable under the Gas
Supply Agreement and the Gas Transportation Agreement.

Clause 5
Miscellaneous

5.1 Reconciliation for Indices

6.1
6.2

6.3

6.4

a)

b)

shall apply an alternative index, with any Dispute regarding such dete ion to be
resolved in accordance with the Agreement with the objective of re% e Foreign

If the Foreign Inflation Index or the Local Inflation Index ceases to be publishefE Parties
Inflation Index or the Local Inflation Index, as the case may be, with :;e ex most similar

to Foreign Inflation Index or the Local Inflation Index, as the case e.

Index Adjustment Factor shall take into account any,resetting, reweighting, or other

adjustment of the applicable index.
Clause 6 C/

Currenc 6

ill be made in Naira except as stated in Clause

Calculations of the Local Inflation Index Adjustmentlzaé nd the Foreign Inflation

This Tariff is denominated in both Nair

All payments made under this Agreemen

components. For the USE ominated payment components, the invoice shall state the
USD amount, the Naifaequivalent and the Exchange Rate used in converting the USD to
Naira (the “Invoice ange Rate”). The Foreign Non-Escalatable Capacity Payments,
Foreign Escalatable Capacity Payments, Foreign Energy Payments and any other payments
denominate% n“WSD will be paid in Naira based on the Exchange Rate on the date of

6.6 of Schedule 6. Q’
Every invoice shall state o& SD denominated and the Naira denominated payment

invoicin d in the invoice. Any other payment denominated in Naira shall be paid in
Naira and will not be converted or adjusted.

unt (the “True-Up Amount”) shall be paid by Buyer to Seller or by Seller to Buyer
case may be in accordance with this Clause 6.4. Immediately upon receipt of
m

ent from Buyer in respect of any payment denominated in USD but paid in Naira

Oursuant to Clause 6.3 of Schedule 6, Seller shall convert the Naira payment into USD. If

Seller obtains a conversion rate less favourable than the Invoice Exchange Rate, Seller may
provide a billing adjustment on the next Invoice to Buyer for the loss (the “Exchange Rate
Loss”) arising from the difference between (i) the Invoice Exchange Rate and (ii) the
Exchange Rate prevailing on the date of payment (the “Prevailing Exchange Rate”). If
Seller obtains a conversion rate more favourable than the Invoice Exchange Rate, Seller
will provide a billing adjustment on the next Invoice to Buyer for the gain (the “Exchange
Rate Gain”) arising from the difference between the Prevailing Exchange Rate and the
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Invoice Exchange Rate. Seller shall not claim a billing adjustment for any Exchange Rate
Loss resulting from not converting the Naira payment into USD within six (6) Business
Days following receipt of payment from the Buyer

6.5 For USD denominated payments made by the Buyer to the Seller pursuant to Clause 6.3 of
Schedule 6, the Seller must furnish to the Buyer satisfactory evidence of the USD
transactions it undertook following receipt of payment from the Buyer. At the end of every
Contract Year, the Buyer shall carry out a reconciliation to review all the evidence pravided
by the Seller supporting all USD related payments it made during that Con ar.
Where the Buyer does not receive or is not satisfied with the evidence provi by the
Seller, the Buyer reserves the right to claw back the amounts paid for U ,@ ominated
obligations pursuant to Clause 6.3 of Schedule 6, which the Seller co ot_stibstantiate.

The clawback will be applied to the payments due to the Seller o s submitted to

the Buyer during the succeeding Contract Year.

6.6  Buyer may elect in its sole discretion to pay in USD, any pa ny payment denominated
in USD but payable in Naira pursuant to Clause 6.3 of Schedtle 6. Where Buyer elects to
pay in USD, the True-Up provision pursuant to Clause.6. hedule 6 of this Agreement
shall not apply. For the avoidance of doubt, the Bu@ection to pay USD to the Seller
automatically removes the obligation to make -
payment of the full USD amount stated on t®

6.7  Any Dispute between the Parties undela se 6 regarding an Exchange Rate Gain or

Up payments to the Seller upon

Exchange Rate Loss shall be settled in agcordance with Clause 22 of this Agreement.

lause 7
Impor:;:i city and Import Energy

Notwithstanding any other pr in this Agreement, in line with the Commission’s
Supplementary Order on the%nmencement of the Transitional Stage Electricity Market (TEM),
Order No. NERC/15/0011, theySeller shall pay the Buyer for any Import Capacity and Import
Energy consumed fmhe Grid in any Billing Period, as reflected in the Market Operator
Settlement Statement. charge rate to be applied for Import Capacity and Import Energy will
be the greater o@ the Energy Charge Rate and (ii) the Buyer’s weighted average cost of

generation f e Billing Period. The payment due for any Import Capacity and Import Energy
shall be nette ny Energy Payment due to the Seller from the Buyer.

Clause 8

< > Adjustment of the Charge Rates

At the Commencement Date and at the end of each Contract Year, the Buyer shall be entitled to
request for documentary evidence confirming that the costs associated with the operation and
maintenance of the Plant including costs arising from Project Documents of the Seller, remain
consistent with the Open Book Cost. The benefit of any cost reduction in the operation and
maintenance of the Plant including cost reduction under any Project Document, shall be fully
passed to the Buyer through a lump sum payment to the Buyer or an adjustment to the Charge
Rates.
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Attachment A

Table 1: Base Charge Rates

Description Variable Units Value
Foreign Non-Escalatable NECP_FC USD/MW/hour B
Capacity Charge Rate
Local Escalatable Capacity ECP_LC Naira/MW/hour
Charge Rate »
Local Variable Payments VOMP_LC Nairs/MWh* "
Charge Rate
Variable Fuel Charge Rate VFCR )/@ ------
Natural Gas Price PRICE

Q
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Attachment B

(Template Seller Invoice pursuant to Clause 13.2 of the Agreement) s

XXXX Plc D 1%: mm dd, yyyy
&9 E# TAP 000/yy-(NGN)

State.

BILL TO: of mm yyyy.

Managing Director 6
Nigeria Bulk Electricity Trading Plc

2nd & 3rd Floors, Nigerian Electricity Regul@vmission (NERC) Building,

\> FOR: Delivery of Capacity &
: Energy During the mon

Plot No. 1387, Cadastral Zone, AOO,
Central Business District,

Abuja FCT.
Invoicem acity & Energy for the Month of April 2021.

Average Monthly Capacity oS
Quantity (MW) Rate (N/M'W/Hr) Monthly Hrs Amount (Naira
XXXXXXXX XXXXXXXXXX hrs XXXXXXXXX:

Energy (MWh) Rate (N/M'Wh) Amount (Nair

X(xxxxx XXXXXXXXXXX XXXXXXXXXX

Amo e (Naira) XXXXXXXXXXX:
Description of Other Charges Amount (Nair

Total Amount Due (Naira) XXXXXXXXXXXXX!
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If you have any question(s) concerning this invoice
please contact ----------------- ;

All payments should be made to :
Bank Name: XXXX Bank for Africa
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8.
9.

Distribution Companies
. Abuja Electricity Distribution PLC

. Yola Electricity Distribution PLC

. Benin Electricity Distribution PLC

. Kaduna Electricity Distribution PLC
. Jos Electricity Distribution PLC

. Kano Electricity Distribution PLC

Ibadan Electricity Distribution PLC

Ikeja Electricity Distribution PLC

10. Enugu Electricity Distribution PLC

11. Eko Electricity Distribution PLC

Schedule 7

. Port Harcourt Electricity Distribution PLC

Schedule 8 - 1



Schedule 8
Delivery Point Diagram

METERING SCHEME [DELIVERING POINT] - AFAM POWER PLC
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Schedule 11 - 2

FDR. VOLTAGE METER SERIAL | ACCURACY DATE OF
NAME LEVEL (kV) TYPE NUMBER CLASS MANUFACTURE
Alagji line 1 330 EDMI (MK6E) | 212372508 1 JUL'12
Alagji Line 11 330 EDMI (MK6E) | 212372378 1 JUL'12

Intercon Trf 330/132 EDMI (MK6E) | 212372466 1 JUL'12
GT 13 Gen. 10.5 Enermax 04230044 1 AUG'04
GT 13 Aux. 10.5/0.415 Enermax 04230094 1 AUG'05
GT 14 Gen. 10.5 Enermax 04220048 1 AUG'06
GT 14 Aux. 3.3/0.415 Enermax 04230027 1 AUG'07%.
GT 15 Gen. 10.5 Enermax 04230060 1 AUG'08 ==
GT 15 Aux. 10.5/0.415 Enermax 04170051 1 AUG'09
GT 16 Gen. 10.5 Enermax 04230048 1 ~AUG'10°
GT 16 Aux. 3.3/0.415 Enermax 04230040 1 L AUG'11
GT 17 Gen. 10.5 Enermax 18330006 1 S e
GT 17 Aux 10.5/0.415 Enermax 18310021 1 -
GT 18 Gen 10.5 Enermax 18310022 1 ]
GT 18 Aux. 3.3/0.415 Enermax 04230050 1/ .|  AUG'04
GT 19 Gen. 15.75KV Enermax 04230021 Nl AUG'05
GT 19 Aux. 6.6/0.415 Enermax 04170023 S AUG'06
GT 20 Gen. 15.75KV Enermax 04230026 | e 1o AUG'07
GT 20 Aux. 6.6/0.415 Enermax 04230071 | 1 AUG'08
-
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Schedule 9
Operating Records

. The Seller shall keep complete and accurate records and all other data required pursuant to this
Agreement, Applicable Law, the Grid Code, the Market Rules, and Good Industry Practices for

the purposes of proper administration of this Agreement. ;
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Schedule 10
Maintenance Schedule

Maintenance

A. Maintenance Obligations &

i.  The Plant shall be maintained in accordance with Good Industry-P]
Applicable Law, industry codes and standards, ,,,m”amnmfacturers
requirements for maintaining warranty coverage, andwmagﬂfacturers
recommendations. y =

ii. In the event more than one component of ,,Eo”ﬁ”d Jhdustry Practices
establishes an applicable maintenance reqU|reWthe one that provides
the greatest assurance of maintaining the Plam&m good operating condition
and capable of complying with the requ Ment% shall apply.

iii.  Deviations from a specific elem%nt%f ,@food Industry Practices may be
required by Applicable Law, orfmme SO, or other circumstances. In
such event, Good Industry Pramce;ﬁquwes that a change be made and that
appropriate action be takarmprrect or mitigate any adverse impact on the
Plant. If Seller determmes [ﬁat a change in a specific element of Good
Industry Practices is requifed as a result of revisions to laws, codes,
standards or manUfacturer’s recommendations, this shall be properly
documented and”“»aw”‘ﬁ“‘ﬂce of such change shall be given to Buyer. If any
change can.be mp‘é’cted to adversely impact the operation of the Plant or
shorten ;h%usgﬁll life of the Plant, Seller shall provide an opinion of a
qualified engineer regarding such impact and the appropriate action to be
taken to-correct or mitigate any adverse impact on the Plant.

WmSeller desires to make an optional change in specific elements of Good
Ingﬁstry Practices, such as the details of manufacturer recommended

- maintenance, the details of the change shall be properly documented and
%% may not be implemented until ninety (90) days after notice to Buyer

e %W including an opinion of a qualified engineer to the effect that such change
%ﬁw will not adversely impact the operation of the Plant or shorten the useful life
P % of the Plant. An optional change shall not be made if Buyer objects.
<. e

i,
“A. Maintenance Inspections

I. Buyer shall be entitled to perform a maintenance inspection of the Plant
annually on a schedule to be agreed.

ii. Buyer shall be entitled to perform a maintenance inspection of the Plant at
any time if Buyer has reasonable grounds to believe the Plant is not being
maintained in accordance with Applicable Law and in accordance with
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B. Maintenance Records P W

Good Industry Practices, which inspection shall be without prior notice or
on such notice as the circumstances permit. Buyer initiated maintenance
inspections that interfere with normal operation of the Plant will be an
Availability Event unless they reveal a need for unscheduled maintenance
or repair or an unreported reduction in Available Capacity.

Buyer and Seller will each pay its own costs of such inspection. If Buyer
requires equipment to be taken out of service for inspection, dlsassambled
or tested and such action is not a normal part of Good Industrymes
Buyer will pay the cost of disassembly and testing unless the. m'gpectlon
indicates a need for unscheduled maintenance or repair, in \Amlch ‘Qase Seller
shall pay such cost. o B s

i,
,g %

Seller shall perform maintenance or repairs determW’@ Be required by a
maintenance inspection at its own costs and in wm‘ée with Applicable
Law and Good Industry Practices, which shall"determine the schedule of
such maintenance or repairs taking into accou?%the potential impact on the
Plant and the performance of the Planﬁg,as Ws cost benefits.

i
b 3 WW

L%
Seller will maintain mamten&me&é’cords in accordance with Applicable
Law and in accordance with"@ood Industry Practices. Such records will be
available for inspection, by Buyer during any Buyer maintenance
inspections and at any othér time upon seven (7) days prior notice or such

shorter notice th@f’ n‘ﬁx be reasonable under the circumstances.
"B
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Schedule 11

Plant Capacity Recovery

11.1 The Seller has proposed to rehabilitate the Plant in accordance with the Capacity Recovery
Plan in Annex 1 of this Schedule, with a view to increasing the capacity from the Initial
Tested Capacity (120MW) to the licensed and installed capacity of 726 Mw. S

'm

11.2  Pending the completion of the Recovery Plan and attainment of the licensed wg,[j&g,gstalled
capacity of the Plant, the Initial Tested Capacity shall be treated as the Coptract:Capacity.
However, the Plant shall be periodically tested in accordance with Schedule 4 as the
implementation of the Capacity Recovery Plan progresses, based on Mlmellnes in the
Capacity Recovery Plan, and the Contract Capacity shall be perlod@am%updated to reflect
the outcome of the Capacity Tests. o

LW e

Annex 1 L%
il i
e WM
Capacity Recovery Pl?:ﬁ =
PR
(Attached): .=
S, o

Adjustments on Pavments due to Capacity I}reémei% Plan
3

L

o, A
The tariff ascertained herein shall be subject to theattainment of the Capacity Recovery Plan. Such
attainment shall be determined by the g&pwty test to be conducted in line with the provisions of
this agreement. -4

r -

Following the Seller’s plan to mc’&yerﬁs investment over the stipulated period, the Buyer shall, as
stated above, ascertain the regOyaered capacity notified by the Seller, provided however, if the Seller
is unable to recover any planned capacity milestone; the formula hereinunder shall be applied to

discount the approved.tariff.
KA

Tn = T2 - (UC * 0,00709570957)

where: W
Tn = Tariff: attributable to non-recovered capacity
T1= Tariff approved for --------- Power Plc

B’““ﬁnr?covered Capacity
The resultant Tariff after the discount shall be the applicable Tariff to determine the invoiced
amount payable by the Buyer monthly until the planned capacity recovery is attained.
Notwithstanding the above, the applicable Tariff shall not be discounted and the formular shall not
apply against the Seller if the Buyer is unable to purchase any planned capacity milestone
recovered by the Seller.
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