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THIS AGREEMENT is made on the / 2 day of , 2014 in the Year of Our Lord Two
Thousand and Fourteen between

ELECTRICITY COMPANY OF GHANA LTD., a government owned electricity distributor
incorporated under the Company Laws of Ghana, Act 179 of 1963, with its registered address at
P.O. Box GP 521, Accra, Ghana, represented by its Managing Director, (hereinafter called the
“Buyer”, which expression shall, where the context so admits or requires, include its successors,
agents and assigns) on the One Part;

And,

CHRISPOD HYDRO POWER LIMITED, a body corporate incorporated under Companies
Code 1963(Act 179), whose registered office is at Trust Towers, Ground Floor, Accra, Ghana
with its postal address being P.O. Box AN 7959, Accra-North, Ghana (hereinafter called the
“Seller”, which expression shall, where the context so admits or requires, include its successors,
agents and assigns), and represented by its Managing Director of the Other Part.

WHEREAS, the Buyer is a licensed Electricity Distribution Utility and may purchase electrical
energy under applicable laws and regulations of the Republic of Ghana;

WHEREAS, the Seller is a licensed wholesale supplier permitted by applicable laws and
regulations of the Republic of Ghana to sell independently produced electrical energy;

WHEREAS, the Seller plans to build, commission, own and operate a 350MW dual fuel
combined cycle generation units (hereinafter called the “Facility”), and

WHEREAS, the Seller wishes to sell to the Buyer, and the Buyer wishes to purchase from the
Seller, the electrical energy to be produced at the Facility, all pursuant to the terms and
conditions as set forth in this Agreement;

NOW THEREFORE THIS AGREEMENT WITNESSETH AND IT IS HEREBY
AGREED AS FOLLOWS:

1 DEFINITIONS

“Affected Party” has the meaning ascribed to it in Section 14.1 (Definition of Force
Majeure);

“Agreed Form” in relation to any document means the form of the document agreed by
the Seller and the Buyer and initialled by them for the purposes of identification;

“Agreement” means this power purchase agreement, as may be amended, modified,
supplemented or replaced from time to time;
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“Applicable Law” means any statute, law, treaty, rule, regulation or other legislation
(including subordinated or delegated legislation), directive or policy (including any
condition applying to a Consent) of any Governmental Authority having jurisdiction in
respect of the Project or any party to this Agreement;

“Availability” means a measure of time the Facility (as appropriate) is capable of
delivering Energy at the Delivery Point (i.e. plant readiness to operate and fuel
availability) and the terms “Available” and “Unavailable” shall be construed
accordingly;

"Annual Energy' means the energy produced by the Seller for the Buyer at the Power
Delivery Point in a calendar year;

“Bank Guarantee” means the bank guarantee to be procured by the Buyer and issued to
the Seller pursuant to Section 11(Security of Peyment);

“Bank Guarantee Required Amount” means US$30,000,000;

“Capacity” means maximum confracted electric power at any point in time, measured in
MW, at the Point of Delivery.

“Capacity Charge” has the meaning ascribed to it in Section 7.2a (Pricing);

“Change in Law” means the occurrence of any of the following afier the Signature Date:

(a) the enactment of any new Applicable Laws;

(b) the repeal, modification or re-enactment of any Applicable Laws;

(c) the commencement of any Applicable Law which has not yet entered into effect
as of the Commencement Date;

(d)  achange in the interpretation or application of any Applicable Law;

(e) the imposition of a requirement for a Consent where such requirement did not
exist as at the Signature Date;

() the grant of any Consent on terms and conditions which:
(i) prejudice the Seller’s ability to carry out the Project;
(il)  prejudice the financial interest of the Seller; or

(g) after the date of grant of any Consent, a change in the terms and conditions
attaching to such Consent or the attachment of any new terms and conditions to
such Consent;

(k)  any change in the interpretation or application of Grid Code; or

(i) save in the case of a Consent which is revoked on the ground of breach by the
Seller, any Consent ceasing to remain in full force and effect, or if granted for a
limited period, not being renewed on a timely basis on application therefore
having been duly made, or being renewed on terms and subject to conditions
which are less favourable to the Seller, its lenders, investors or confractors than
those attached to the original Consent.

“Check Meter” has the meaning ascribed to that term in the Grid Code, the location of
which is agreed between the Seller and GRIDCo pursuant to the Connection Agreement;




“Combined Cycle” means the combined cycle operation of the Facility;

“Commercial Operation Date” or “COD” means the date that the Seller notifies the
Buyer the Facility is Commissioned and Available for Combined Cycle mode operation,
which notice shall include the Commissioning Test Report and refer to clause 6.3.

“Commissioning Notice” means in relation to the Facility the notice to be given by the
Seller to the Buyer attaching the Certificate of Approval to connect;

“Commissioning Period” means, in relation to the Facility, the period from and
including the date that the Seller gives in the Commissioning Notice up to the time of the
Commercial Operation Date;

“Commissioning Tests” means the commissioning tests for the Facility as determined
pursuant to the procedure detailed in Article 8.59 of the Grid Code and as agreed between
the Seller and the Buyer;

“Commissioned” in relation to the Facility means that it has passed the Commissioning
Tests pursuant to the terms agreed by the Buyer and Seller, and such fact has been
notified by the Seller to the Buyer by way of providing the Commissioning Notice to the
Buyer and the term “Commissioning” shall be construed accordingly;

“Conditions Precedent” means the conditions precedent specified in Section 5
(Conditions Precedent);

“Confidential Information” has the meaning ascribed to it in Section 26 (Non-
Disclosure);

“Connection Agreement” means the connection agreement to be entered into between
the Seller and GRIDCo for the interconnection of the Facility to the NITS;

“Consents” mean any consent, licence, approval, permit, no objection certificate or any
other authorisation of whatsoever nature which is required to be granted by any
Governmental Authority for the purposes of the Project, including without limitation the
ownership and development, thereof;

“Decreased Costs” means any cash quantifiable savings or increased revenues of the
Project directly attributable to a Change in Law;

“Default Rate” means 0.1 percentage point above LIBOR;

“Delivery Point” means the physical point at which the Facility is connected to the NITS
and at which the Seller delivers Energy to the Buyer as shown in the line diagram set out
in Schedule 2 (Delivery Poinf),

“Dispatch Instructions” shall mean instructions from GRIDCo with respect to the
delivery of Energy from the Facility.




“Due Date” in relation to any Invoice means the fiftieth (50th) day after the Invoice is
received by the Buyer (or, if that day is not a Working Day, the immediately following
Working Day);

“Effective Date” shall mean the date referred to in clause 5 on which all the Conditions
Precedent are met;

“End Date” shall mean the last day of the twenty-fifth (25th) anniversary of the
Commercial Operation Date;

“Emergency” means any abnormal system condition that requires automatic or

immediate human action to prevent or limit loss of generation supply or transmission

facilities that could:

{a) adversely affect the reliability of the electric system; or

(b)  affect the ability of the Seller to maintain safe, adequate and continuous operation
of the Facility; or

(¢)  presents a physical threat to persons, plant or equipment;

“Enecrgy” means active power measured in KWh or GWh, as applicable;

“Energy Charge” has the meaning ascribed to it in Section 7 (Pricing);

“Events of Default” has the meaning ascribed to it in Section 20 (Events of Default),
“Existing Dispute” has the meaning ascribed to it in Section24 (Seitlement of Disputes),

“Facility” means the Seller’s 350MW installed capacity combined-cycle natural gas/
light crude oil fired power plant and all associated equipment to be at Aboadze, Westemn
Region, Ghana;

“Force Majeure” has the meaning ascribed to it in Section 14 (Force Majeure);

“Fuel” means natural gas as primary fuel and light crude oil as secondary fuel. If there is
persistent interruption in natural gas supply, the Seller shall fuel the Facility with light
crude oil to supply energy to the Buyer;

“Fuel Oil Supply Agreement” means the fuel oil supply agreement entered into or to be
entered into between the Seller and a fuel oil supplier for the provision of fuel oil supplies
to the Facility;

“Fuel Reconciliation” means any payments due to the fuel supplier or from the gas
supplier as a result of a fuel or pas take or pay reconciliation under the Fuel or Gas
Supply Agreement,;

“Gas Supply Agreement” means the gas supply agreement entered into or to be entered
into between the Seller and a gas supplier for the provision of gas supplies to the Facility
through a quarterly fixed price arrangement;




“Ghana Cedis” means the lawful currency of the Republic of Ghana and the term
“CEDIS” shall be construed accordingly;

“Government” means the Government of the Republic of Ghana;

“Government Consent and Support Agreement” means the agreement entered into or
to be entered into between the Seller and the Government;

“Governmental Authority” means the Parliament of the Republic of Ghana or the
Government, any ministry, statutory body or office, authority (including any regional,
state, local or municipal authority) or division thereof or any quasi-governmental or
independent regulatory body or any agency, inspectorate or corporation (other than the
Buyer) owned or controlled by the Government of the Republic of Ghana, or any sub-
division thereof (including any regional or local authority), or acting pursuant to authority
granted to it by the Laws of Ghana;

“Grid Code” means the prevailing National Electricity Grid Code specified by the
Energy Commission of Ghana for the operation of the NITS and based on sections 24, 27
and 28 of the Energy Commission Act, 1997 (Act 541);

“GRIDCo” means Ghana Grid Company Limited, the Ghanaian national electricity
transmission grid operator, and any successor entity operating the portion of the
Ghanaian national electricity transmission grid at the Delivery Point;

"Heat Rate" shall mean the measure of generating station thermal efficiency, generally
expressed in Btu per kilowatt-hour. It is computed by dividing the total Btu content
(Lower Heating Value) of fuel burned for electric generation by the resulting kilowatt-
hour generation (i.e. 7,342BTU/kWh).

“Increased Cost Event” has the meaning ascribed to it in Section 8.1 (Increased Cosfs);,

“Increased Costs” means any quantifiable increase in costs or decrease in revenues
incurred by the Project directly attributable to an Increased Cost Event and, in respect of
a Change in Law;

“Invoice” has the meaning ascribed to it in Section 10 (Billing and Payment),

“Invoice Dispute Notice” has the meaning ascribed to it in Section 10 (Billing and
Payment),

“KkW?” means a kilowatt or one thousand watts (1,000 watts);
“kWh” means a kilowatt-hour;

“Laws” means any national, provincial or local law, orders, rules, regulations, bye- laws,
statutory orders, statutory reversionary orders, executive orders, policies, judicial
decisions, notifications, administrative decisions or other similar directives made
pursuant thereto, or legally binding instructions, policies, guidelines, codes (industry or




otherwise) or standards issued by any Governmental Authority, as any of them may be
amended from time fo time;

“Laws of Ghana” means all Laws that apply in the Republic of Ghana,

“LIBOR” means the rate at which an individual contributor panel bank could borrow
funds, were it to do so by asking for and then accepting inter-bank offers in reasonable
market size, just prior to 11:00am London time;

Liquidated Damages has the meaning ascribed in Section 6.4.

“Main Meter” has the meaning ascribed to that term in the Grid Code, the location of
which is agreed between the Seller and GRIDCo pursuant to the Connection Agreement;

“MNonth” means one calendar month;

“MW?” means one thousand kW;

“MWHh” means one megawatt-hour or one thousand kilowatt-hours;
“NITS” means the national interconnected transmission system;
“Party” or “Parties” means the entities executing this Agreement;

“Performance Bond” means an on demand performance bond in the amount
US$3,000,000 drawn on an internationally recognised bank or a recognised bank in
Ghana acceptable to the Buyer and/or in a form agreed by both parties.

“Political Event” means each of the following events or circumstances occurring for
whatever reason where such event is the predominant cause of the inability of a Party to
perform or causes a Party to have Increased Costs or Decreased Costs:

(a)  acts of war (whether declared or not) invasion, armed conflict, act of foreign
enemy in each case occurring within or involving the Republic of Ghana;

{b) any Change in Law;

(c) any expropriation (inciuding any series of events collectively constituting
creeping expropriation), confiscation, or compulsory acquisition, of all or a
pottion of the properties or assets of the Seller or of all or any part of its share
capital,

“Power” means electric power measured in kW or MW, as applicable;

“Project” means the ownership, development, design, financing, insurance, construction,
commissioning, operation and maintenance of the Facility;

“Prudent Utility Practices” means the generally accepted design, practices, methods
and operation of a power system, to achieve safety, dependability, efficiency and
economy, and to meet utility and industry codes, standards and regulations;




“PURC?” means the Public Utilities Regulatory Commission of Ghana;

“Quarter” means a period of three consecutive calendar Months starting on 1% of
January, 1* of April, 1** of July or 1* of October;

“Scheduled Commercial Operation Date” shall means twenty eight months after the
Effective Date.

“Scheduled Outage” means, from and after the Commercial Operation Date, a planned
interruption or reduction of the Capacity of the Facility that has been scheduled.

“Scller Force Majeure” means a Force Majeure that affects the Seller;

“Signature Date” shall be the date on which the Agreement is signed by the
representatives of both parties.

“Tax” all forms of taxation, duties, imposts, levies and rates whenever imposed and
applicable pursuant to the Laws of Ghana and the term “Taxes” shall be construed
accordingly.

“Tax Authority” means any government, or other fiscal, revenue, customs or excise
authority, body or official involved in the imposition, collection or assessment of Tax in
Ghana;

“Term” shall mean the period of time starting at the Effective Date of the Agreement
and ending at the twentieth (20"') anniversary of the Commercial Operation Date unless
extended in accordance with the terms of this Agreement;

“Total Electricity Charge” has the meaning given in section 7 (Pricing);
“Trial Operation” has the meaning given in section 6.3 (Commercial Operation Date);

“Unit” means a set of machinery consisting of two gas turbines with their associated
Heat Recovery Steam Generators (IHISRGs), one steam turbine and associated equipment.
The Seller shall build two Units for the Facility. One Unit is a combined-cycle plant with
an installed capacity of 165MW.

“Unscheduled Outage” means, from and after the Commercial Operation Date, an
interruption or reduction of the Capacity of the Facility that is not planned or a Scheduled
Outage;

“US Dollar” or “US$” means the lawful currency of the United States of America;

“Working Day” means any day of the week other than a Saturday, Sunday and or a
Public Holiday on which banking institutions are required by law to remain closed in
Ghana; and

“Year” means a calendar year starting on 1*' January and finishing on 31" December.
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3.1

3.2

3.3

3.4

RULES OF INTERPRETATION

In this Agreement:

(&) Capitalised terms used in this Agreement shall have the meanings specified in
Section 0 (Definitions);

(b)  the words “herein”, “hereby”, “hereof” and “hereunder” shall refer to this
Agreement as a whole and not to any particular Section of this Agreement;

(c) references to Sections, Schedules and Appendices are references to sections,
schedules and appendices to this Agreement;

(d)  references to this Agreement shall include a reference to all Schedules and
Appendices hereto, as the same may be amended, modified, supplemented or
repiaced from time to time;

(e) references to any agreement, docament or instrument shall mean such agreement,
documenl ot instrument as the same may be amended, modified, supplemented or
replaced from time to time;

H the words “including”, “includes” and *include” shall be deemed to be followed
by the words, “without limitation”;

()  words importing the singular shall include the plural and vice versa;

(h) a person includes a reference to a government, state, state agency, cor poaatmn
body corporate, association or partnership;

(i) a person includes a reference to that person’s legal personal representatives,
successors and permitted assigns; and

1) the headings in this Agreement do not affect its interpretation,

SCOPE OF AGREEMENT
Sale and Purchase of Energy

From and after the Commercial Operation Date and until the expiry or eatlier termination
of this Agreement, the Seller shall supply and deliver the Annual Energy to the Buyer and
the Buyer shall receive and purchase the same from the seller under the terms established
by this Agreement.

Commissioning

Prior to the Commercial Operation Date, the Seller shall carry out the Commissioning
Tests as procedures agreed between the Seller and the Buyer. The Buyer shall purchase
the Energy produced during the commissioning period and pay the Seller under the terms
established by this Agreement.

Delivery Point

The Energy supplied under this Agreement shall be delivered at the Delivery Point. The
ownership of and the risk of loss to the Energy delivered in accordance with this
Agreement shall pass from the Seller to the Buyer at the Delivery Point.

Average Annual Encrgy
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5.1

The Parties agree the Annual Energy under this Agreement is 2,639GWh in accordance

with Schedule 4 (Computation of Contracted Annual Energy).

(a) The Seller shall have made all reasonable efforts to supply the Annual Energy to
the Buyer. And the Buyer shall have made all reasonable efforts to receive it. The
Party that fails to supply or receive the Annual Energy shall compensate the other
Party in accordance with the terms contained in Section 7.8 (Compensation for
failures to receive or deliver Annual Energy);

(b) This notwithstanding, the Parties acknowledge that in the first year of operation
starting from the Commercial Operation Date the actual Energy supply by the
Seller may be less than the Annual Energy and hereby the compensation terms
described in Section 7.7 is not applicable.

(c) The Parities also acknowledge that from the first year of operation starting from
the Commercial Operation Date until the expiry or earlier termination of this
Agreement, for every single year, the actual annual Energy supplied from the
Seller’s Facility to the Buyer may be more than the Annual Energy and hereby the
Buyer shall be entitle to get a Discount from the Seller in according with the
terms described in Section 7.8.

TERM OF AGREEMENT

This Agreement shall be binding on the Parties hereto and upon the execution thereof,
and it shall continue in force for a period of twenty (20) years from the Commercial
Operation Date until the End Date, unless earlier terminated or extended in accordance
with its terms.

CONDITIONS PRECEDENT TO EFFECTIVENESS OF AGREEMENT

The obligations in Sections 5.1 (The Seller Conditions Precedent) and Sections 5.2 (The
Buyer Conditions Precedent) shall be binding on the Parties from the Signature Date.
Each Party shall use all reasonable endeavours to satisfy the Conditions Precedent for
which it is responsible prior to the Effective Date. A Party for whose benefit a Condition
Precedent is given may waive the requirement for the satisfaction of that Condition
Precedent prior to the Effective Date. Any such waiver shall be made in writing and
signed by the Party giving the waiver. The Parties shall jointly certify the achievement of (
the Effective Date within five (5) Business Days after the occurrence of same. '

The Seller Conditions Precedent

(a) The Seller shall have been granted by and received in writing from the relevant
regulatory or governmental bodies, all required Consents and approvals necessary
for operation of and sale of electricity from the Facility;

(b) The Seller shall have received duly Government Consent and Support Agreement;

(c) The Seller shall have received the Connection Agreement;

(d)  The Seller shall have received certified true copies of the constitutional
documents of the Buyer;

12




5.2

5.3

5.4

5.5

3.0

6.1

(¢)  The Seller shall have received certified true copies of resolutions adopted by the
Buyer’s Board of Directors authorising the execution, delivery and performance
by the Buyer of this Agreement;

® The Seller shall have received an indicative tatiff from the Public Utilities
Regulatory Commission, providing for rates and terms of service in accordance
with this Agreement;

(g)  The Seller shall have entered a Valid Fuel Sales and Supply Agreement between
the Seller and a reputable Fuel Supplier;

(h)  The Seller shall have received from the Energy Commission a permit for
construction and a license to operate the power plant

(1) The Seller shall have delivered to the Buyer a written notice confirming that the
Effective Date has occurred.

The Buyer Conditions Precedent

(a) The Buyer shali have received certified true copies of the constitutional
documents of the Seller;

(b)  The Buyer shall have received certified true copies of resolutions adopted by the
Seller’s Board of Directors authorising the execution, delivery and performance
by the Seller of this Agreement;

(c) The Buyer shall have received a notice from the Public Utilities Regulatory
Commission, of the indicative tariff (including with respeet to adjustments from
time to time) in this Agreement pursuant to the terms of the Sellers generation
licence;

(d) The Buyer shall have received the written notice from the Seller confirming that
the Effective Date has occurred.

Either Party may terminate this Agreement by giving written notice to the other Party if
any of the Conditions Precedent has not been satisfied or waived three months (3) months
after the Signature Date, provided that if the Seller is satisfying agreed project milestones
and proceeding diligently with its obligations under this Agreement then the Buyer shall
not be entitled to terminate this Agreement pursuant to the foregoing provisions of this
Clause unless the Buyer has paid all verifiable costs incurred by the Seller in meeting its
obligations prior to the date of termination,

Subject to clause 5.3, if this Agreement is terminated due to the failure of the Effective
Date to occur, neither Party shall have any liability to the other Party whatsoever.

The Buyer shall have established a Bank Guarantee Required Amount one month priot to
commissioning of the plant.

The Seller shall establish a Performance Bond from a reputable bank or insurance agency

at Financial Close, The Performance Bond shall be released one month after
commissioning of the project.

COMMISSIONING AND COMMERCIAL OPERATION DATE

Buyer Cooperation

13




6.2

6.3

6.4

6.5

The Buyer shall cooperate with the Seller so as to enable the Seller to Commission the
Facility in accordance with this Section 6 (Commissioning and Commercial Operation
Date) and, in particular will, subject to any constraints on NITS, assist in managing the
interface with GRIDCo in respect of the connection to NITS and otherwise facilitate in
terms of dispatch or providing the requisite load to the extent reasonably required by the
Seller for such purposes.

Commissioning Tests

(a)
(b)

(©

Prior to the Commercial Operations Date, procedures for the Commissioning Test
shall be agreed between the Seller and the Buyer.

The Seller shall give the Buyer no less than 10 Days’ notice of the date of each
Commissioning Test and the Buyer shall have the right to attend and witness the
Commissioning Tests.

The Seller shall provide to the Buyer in respect of the Facility a Commissioning
Notice that includes the Certificate of Approval to Connect received from
GRIDCo pursuant to the Connection Agreement.

Commercial Operation Date

(a) Each Unit of the Facility shall pass the Commissioning Test to gain the
Commissioning Test Report confirming the Capacity of the Unit.

(b) Prior to the Commercial Operations Date of the Facility, the Unit qualified with
the Commissioning Test Report can proceed with Trial Operation.

(c) All Units shall be commissioned and the Commercial Operations Date shall occur
on the Day following the issuance of the Commissioning Test Report confirming
the Capacity of the Facility.

(d)  The project execution timelines have been defined in Schedule 3

Liquidated Damages

(@) The Buyer should cooperate with the Seller so as to enable the Seller to
commission the Facility subject to any constrains on NITS, assist in managing the
interface with GRIDCO in respect of the connection to NITS and otherwise
facilitate in terms of dispatch or providing the requisite load to the extent
reasonably required by the Seller for such purposes.

(b)  In the event that the commercial operation date does not occur prior to the

Scheduled Commercial Operation Date, liquidated damages shall be payable by
the seller to the buyer at a rate of USD60,000 per day for each day that the
Commercial Operation Date is delayed beyond such date and the Buyer shall have
the right to draw from the Performance Bond the amount of the liquidated
damages.

Performance Bond

(@)
(®)

On or prior to the Effective Date and with effect therefrom the Seller shall provide
to the Buyer the Performance Bond

Unless payment in full of the Performance Bond is earlier demanded by the Buyer
under Section 6.4 and paid, the Performance Bond shall continue in force until
three months after the date on which Commissioning Certificate has been
delivered and the liability for liquidated damages calculated by the Seller and

14
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stated in a letter to the Buyer and immediately thereafter the Performance Bond
shall be deemed to have elapsed and shall be returned to the Seller.

{c) In the event that the Buyer exercises its rights pursuant to section 6.4, the Buyer
may take all steps necessary to obtain the requisite payments under the
Performance Bond (which is provided therein, shall be the Buyer’s sole and
exclusive remedy against the Seller for any direct or indirect loss, cost or expense
the Buyer incurs as a result of the event described in Section 6.4 (Liquidated
Damages)

7 PRICING

7.1 The Total Electricity Charge shall be the sum total of the Capacity Charge, plus the
Energy Charge and Excess Starts Charges and shall be payable monthly on the Due Date.

7.2 The Total Energy Charge at the Delivery Point is calculated in accordance with the
following formula:
TEC =TE x EB
Where,
TEC = Total Energy Charge at the Delivery Point
TE = Tariff for the Unit Energy in US Dollars per kWh
EB = Electricity generated from the Facility at the Delivery Point in kWh

TE shall be the total of the Unit Capacity Charge plus the Unit Energy Charge, that is:
TE =UCC+UEC
Where,
(a) UCC = the Unit Capacity Charge of the Energy in US Dollars per kWh which shall
be determined by the formula;
UCC=UFCC+UVCC

Where, _

iy UFCC = the Unit Fixed Capacity Charge of the Energy, which is 0.0340 US
Dollars per kWh;

ity UVCC =the Unit Variable Capacily Charge of the Energy, which is 0.0234 US
Dollars per kWh;

(b) UEC = the Unit Energy Charge of the Energy in US Dollars per kWh, which shall
be determined by the formula when the Energy is generated from the Facility

fueiled by Natural Gas:
UEC =0.007342 x GP
Where,

i) 0.007342= the contracted Heat Rate of the Facility in MMBTU per kWh

if) GP = Actual Natural Gas Price in US Dollars per MMBTU, which shall be fixed
quattetly through Gas Supply Agreement between the Seller and the credible gas
supplier.

iii)The Actual Natural Gas Price which shall be agreed upon prior to the beginning
of the current quarter, shall be subject to quarterly price adjustments by the Gas
Supplier, and subsequently passed through the tariff by the PURC. The Actual
Gas Price shall be used to calculate the Unit Energy Charge for the same period.
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7.3  When the Energy is generated from the Facility fuelled by Light Crude Oil or by Light
Crude Oil and Natural Gas mix, the Unit Energy Charge of the Unit Energy shall be
negotiate and agreed by the Seller and the Buyer. The calculation of the Unit Energy
Charge shall use the following formula:

UEC = %(0.007342*GP) + %;.co(HR co * LCOP)

Where,
(a) UEC = the Unit Energy Charge in USD/kWh
(b) GP = the Gas Price in USD/MMBTU
(¢) HRLCO = Plant Heat Rate when fuelled by Light Crude Oil
(d) LCOP = Price of Light Crude Oil
(e) %G = Percentage of power generation from Natural Gas
(f) %LCO = Percentage of power generation from Light Crude Oil

i.e. Y%ogt+ %rco=1

74  From the Commercial Operation Date until the expiry or earlier termination of the
Agreement, for every Quarter, the Seller shall enter an Exchange Rate Hedge Agreement
for GH Cedi converting to US Dollar between Seller and a reputable Commercial Bank in
Ghana which gives the most competitive rate. And the Seller shall provide the Buyer true
copies of the Exchange Rate Hedge Agreement which spells out the applicable GH Cedi
to US Dollar Exchange Rate. This rate shall be communicated from time to time to
PURC and if acceptable to PURC, shall be used in converting the tariff for the Seller.

7.5  The Total Energy Charge will be invoiced monthly in US dollars and will be payable in
Ghana Cedis using the agreed Hedged Exchange Rate at the time of the payment.

7.6 The Buyer shall pay the Energy Charge for all the Energy supplied by the Seller to the
Buyer during Commissioning of the Facility and prior to the Commercial Operation Date.

7.7  The Buyer shall pay the Total Energy Charge for all the Energy supplied by the Seller to
the Buyer during the Trial Operation and prior to the Commercial Operation Date.

7.8 Any start requested by the Buyer or GRIDCo in excess of the Permitted Starts (fifty (50)
Starts each Year) shall be an “Excess Start”. The Seller shall to be entitled to collect (
Excess Start Charge of Three Thousand US Dollars ($3,000.00) for each start to recover
the costs. In the event that GRIDCo does not meet the required Excess Start Charge
within 30 days, the Buyer shall pay the Seller for such Excess Start Charge.

7.9  Compensation for failures to reccive or deliver Average Annual Energy

From the second year following the Commercial Operation Date until the expiry or
earlier termination of this Agreement, for every single year, the Parties shall perform a
calculation of the actual annual Energy supplied from the Seller’s Facility to the Buyer
not later than 10th January of the ensuing year. If the actual annual Energy hereby is less
than the contracted Minimum Annual Energy (2,556 GWh) (a) for reasons attributable to
the Seller, the Seller shall pay the Buyer the cost difference in Energy that as a result of

16




7.10

the Seller's failure fo deliver the Minimum Annual Energy (2,556 GWh), the Buyer has
purchased at the system marginal price or from the spot market; (b} for reasons
atiributable to the Buyer, the Buyer shall pay the seller the Annual Compensation
according to the following formula:

AC = (2,556 -CB) x (UCC+ 0.007342 x GTP) x 10°
Where,

AC = the Annual Compensation to be paid by the Buyer to the Seller in US
Dollars;

CB = the actual annual energy taken by the Buyer in GWh under the aforesaid
calculation (In case CB is over 2,556 GWh, AC shall be zero)

UCC= the Unit Capacity Charge, which is 0.0574 US Dollars per KWh

GTP= Natural Gas Price which is in US Dollars pert MMBTU, stipulated by the
Take-or-Paid clauses in the Gas Sales and Supply Agreement between the Seller
and Gas Supplier. In the case of a Take-and-Pay agreement, GTP is zero.

The compensation shall be paid immediately into the entitled Paity’s designaied bank
account before the end of January of the following year in US Dollars or its equivalent
Cedis converted in accordance with agreed Hedged Exchange Rate specified in Clause
7.4.

Discount on the excess energy beyond contract Annual Energy

From the first year of operation starting from the Commercial Operation Date until the
expiry or earlier termination of this Agreement, for every single year, the Parties shali
perform a calculation of the actual annual Energy supplied from the Seller’s Facility to
the Buyer not later than 10th January of the ensuing year. If the actual annual Energy
hereby is more than the contracted maximum Annual Energy (2,722GWh), the Buyer
shall be entitled to get a Discount from the Seller which is according to the following
formula:

DC= (CB-2,722) x UCC x 50% x 10°
Where,

DC = the Discount the Buyer shall be entitled to get from the Seller on the excess
energy beyond contract Annual Energy, which is in US Dollars;

CB = the actual annual energy taken by the Buyer in GWh under the aforesaid
calculation (In case CB is below 2,722GWh, DC shall be zeto)

UCC= the Unit Capacity Charge, which is 0.0574 US Dollars per KkWh
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8.1

8.2

8.3

2.1

9.2

10
10.1

The Discount shall be deducted from the outstanding balance of the Total Energy Charge
which the Buyer owing to the Seller. If the balance of The Total Energy Charge is not
enough to deduct the Discount, the Discount shall be paid immediately into the Buyer’s
designated bank account before the end of January of the following year in US Dollars or
its equivalent Cedis converted in accordance with agreed Hedged Exchange Rate
specified in Clause 7.4.

INCREASED COSTS

The Seller shall subject to agreeing with the Buyer seek approval from the PURC to
charge Increased Costs to be paid by the Buyer (by way of an adjustment to the Total
Electricity Charge (or as otherwise agreed)) on the occurrence of the following events or
circumstances (each an “Increased Cost Event”) which results in Increased Costs:

(a) any Political Event that result in an increased cost;

(b) after the Signature Date, any change in the inferpretation or application of any
Prudent Utility Practices.

The Seller shall, on the occurrence of any Increased Cost Event, first discuss such
Increased Cost Event, its impact and its potential resolution with the Buyer. Upon
agreement by the Buyer and the Seller in respect of the applicable Increased Costs a joint
application by the Parties shall be made to the PURC. In the event of any dispute as to the
required Increased Costs the Seller shall be permitted to make an application directly to
the PURC.

On the occurrence of an Increased Cost Event the Seller shall have the option, to raise
additional funds to cover any Increased Costs. The cost of such further capital (including
all applicable fees, margins and expenses) shall also be an Increased Cost which shall be
reflected in the adjustment to the Total Electricity Charge upon the agreement of the
parities.

DECREASED COSTS

The Buyer shall be entitled to request from the PURC (with accompanying notification to
the Seller of such request from the Buyer to PURC) a reduction in the tariff attributable to
any benefit accruing to the Seller resulting from any Decreased Costs.

The Buyer shall include with any request made pursuant to Section 9 (Decreased Costs)
above an indication of the nature of the Decreased Cost and documentation in reasonable
detail evidencing the same and a proposal as to how the reduction in tariff shall take
effect, such proposal to be agreed with the Seller.

BILLING AND PAYMENT

Billing Procedure
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10.2

10.3

(a)

(b)

()

Each Month commencing with the Month following the Month in which the
Commercial Operation Date occurs, the Seller shall submit an invoice (an
“Invoice”) to the Buyer or its designated agent by the 10" day of that Month in
relation to the amounts due in respect of the preceding Month,

The Invoice shall contain reasonably details set forth in Schedule 1 (Pro-Forma
Invoice), together with such further supporting documentation and information as
the Parties may agree.

The Invoice shall apply any required VAT charge applicable at the time of
invoicing in respect of such Invoice,

Billing Dispute

(a)

(b)

(d)

In the event that any or all amounts in an Inveice are disputed by the Buyer, the
Buyer shall submit a justification for such dispute, including details of the basis
for the dispute and the portion of the Invoice that s subject to such dispute, in
writing (an “Invoice Dispute Notice”) to the Seller prior to the Due Date for such
Invoice.

If the Buyer does not issue a valid Invoice Dispute Notice prior to the Due Date of
an Invoice, Buyer shall be required to pay that Invoice, but may subsequently
issue an Invoice Dispute Notice within a period of one year from the Due Date,
and if Buyer has not issued an Invoice Dispute Notice within such time such
invoice shall be considered correct and complete and conclusive between the
Parties in the absence of fraud or manifest error.

The Parties shall use their respective reasonable endeavours to resolve any dispute
identified in an Invoice Dispute Notice as soon as reasonably practicable. In the.
event that within fourteen (14) days of the delivery of a valid Invoice Dispute
Notice the dispute regarding the Invoice is not resolved between the Parties, the
Seller or the Buyer may refer the dispute fo be resolved by arbitration pursvant to
Section 24 (Scttlement of Disputes).

If the Expert resolves that the amount disputed in the Invoice Dispute Notice is
due and payable, the Expert shall confirm this in writing and the Buyer shall
immediately pay the amount detailed in the notice.

Billing Error

(a)

(b)

In the event that there is an error in the amounts billed in any Invoice submitted
by the Selier, such error shall be rectified by the Seller within twenty one (21)
days of the determination thereof.

Any erroneous amount paid to the Seller by the Buyer as a result of a billing error
shall be refunded to the Buyer within twenty one (21) days. Any amount not paid
by the Buyer to the Seller as a result of a billing ervor shall be invoiced by the
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Seller and paid by the Buyer within twenty one (21) days of receipt of such
invoice.

10.4 Payment

11

11.2

(a) After the Commercial Operation Date, for every Quarter, the Seller shall enter an
Exchange Rate Hedge Agreement for GH Cedi converting to US Dollar between
Seller and a reputable Commercial Bank in Ghana. And the Seller shall provide
the Buyer true copies of the Exchange Rate Hedge Agreement which spells out
the applicable GH Cedi to US Dollar Exchange Rate.

(b)  The Total Energy Charge will be invoiced monthly in US dollars and will be
payable in GH Cedis using the agreed Hedged Exchange Rate at the time of the
payment.

(c) All amounts payable under this Agreement shall be paid on or before the Due
Date to such account of the Seller as shall have been previously notified to the
Buyer. If part of an Invoice is disputed by the Buyer pursuant to Section 10.2
(Billing Dispute), the Buyer shall pay the undisputed amount of the Invoice on the
Due Date.

(d)  All amounts payable under this Agreement shall be made free and clear from, and
without any set-off, deduction or withholding on account of, any amount or
Taxes.

(e) The Seller shall be entitled to charge the Buyer interest at the Default Rate for any
payment due to Seller from the Buyer that is overdue (i.e. beyond the Due Date)
for at least thirty (30) days.

SECURITY OF PAYMENT

From the Commercial Operation Date, the Buyer shall procure the issuance of the Bank
Guarantee in the Bank Guarantee Required Amount, issued by a creditworthy reputable
financial institution in Ghana reasonably acceptable to the Seller and on terms
satisfactory to the Seller, as security for the timely payment of all sums due to Seller
hereunder from the Buyer. Seller shall be entitled to draw upon the Bank Guarantee *
without further notice to the Buyer (a) for any payment due to Seller from the Buyer that
is overdue for at least thirty (30) days or (b) upon termination pursuant to Section 21
(Termination).

The Buyer further covenants and agrees that, immediately following any drawing of
funds by Seller under the Bank Guarantee the Buyer shall replenish the value of Bank
Guarantee to the Required Amount. In the event that the Buyer fails to replenish the value
of Bank Guarantee to the Required Amount within fifteen (15) days after the obligation
to replenish the value of the Bank Guarantee, such failure shall be deemed to be a
material breach of the Buyer’s obligations and the provisions of Clause 20.2 (Defaulis by
the Buyer) shall apply and, provided such failure continues for thirty (30) days or more,
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12
12,

12.2

13
13.1

13.2

the Seller may suspend deliveries of electricity hereunder until the Buyer has covered the
breach of its obligations under this Clause 11.2. Each Bank Guarantee shall be valid for
at least a twelve {12) month period. The Buyer shall be required to renew no later than
ten (10) business days prior to the expiry of the current Bank Guarantee.

STANDARD OF PERFORMANCE
In performing its obligations under this Agreement the Seller undertakes:

(a) to operate and maintain the Facility in all material respects in accordance with the
Prudent Utility Practices;

(b)  to operate and maintain the Facility in all material respects in accordance with the
Grid Code;

(¢)  to maintain all consents and approvals necessary for the Seller to fulfil its
obligations under this Agreement;

(d)  to provide such assistance and information as the Buyer may reasonably require in
connection with the Buyer’s discussions regarding its base rate with the PURC.

In performing its obligations under this Agreement the Buyer undertakes:
(a) to act in accordance with the Prudent Utility Practices and the Grid Code;

(b)  to co-operate with, and not encumber, impair or diminish the ability of, the Seller
at all times, by all means possible, to fulfil the objectives of this Agreement;

(c)  to maintain all Consents and approvals necessary for the Buyer to fulfil its
obligations under this Agreement; and

(d)  to provide such assistance and support as the Seller may reasonably require in
connection with the Seller’s applications for Consents and customs and
immigration control procedures.

CONTINUITY OF SUPPLY

Subject to Section 13.3 (Continuity of Supply) below, which may prevent the Seller from
doing so, the Seller shall stand ready to supply Contracted Energy in a continuous
manner duting the twenty four (24) hours of every day at the Delivery Point, and shall do
so in accordance with Dispatch Instructions, except as otherwise provided in this
Agreemernt.

The Seller, and Buyer, with the support of GRIDCo shall use all reasonable efforts to
remove or to assist in removing the cause of any interruption in the supply of Contracted
Energy with the minimum of delays, and, as soon as practicable, after the removal of any
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133

13.4

135

14
14.1

such cause, to resume or normalize the supply of the Energy under the terms of this
Agreement.

The Seller shall have the right at all times to discontinue the supply of Contracted Energy
to the Buyer at the Delivery Point (a) without notice for the purpose of safe-guarding life
or property, or (b) if instructed to do so by GRIDCo pursuant to the Grid Code or the
Connection Agreement, or (c) due to Seller Force Majeure; or (d) upon giving 72 hours’
notice for the purpose of emergency maintenance, replacement or repair of the apparatus,
equipment or works of the Seller. The Seller shall, where relevant, use its reasonable
endeavours to ensure that all such interruptions shall be rectified as soon as reasonably
practicable and, when possible, in coordination with the Buyer.

In the event of persistent interrupt of natural gas supply, subject to the consent of the
Seller and Buyer, the Seller shall fuel the Facility (i.e. all two units) with Light Crude oil
to supply energy to the Buyer.

In the event that any Invoice has not been paid within 30 days after the Due Date and the
Bank Guarantee and Government Consent has failed to pay for the overdue amount, the
Seller shall have the right to discontinue the supply of Contracted Energy to the Buyer at
the Delivery Point until such payment has been made pursuant to Section 10 (Billing and
Payment).

FORCE MAJEURE
Definition of Force Majeure

For the purposes of this Agreement, “Force Majeure” means any circumstance, event or
condition (or combination thereof) beyond the reasonable control, directly or indirectly,
of the affected party (“Affected Party”) but only to the extent that:

(a) such circumstance, event or condition, despite the exercise of diligence, cannot be
prevented, avoided or overcome by the Affected Party;

(b)  such circumstance, event or condition prevents the performance by the Affected
Party of its obligations under or pursuant to this Agreement (save for payment
obligations);

(c)  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;

(d) such circumstance, event or condition is not the direct or indirect result of a
breach or failure by the Affected Party to perform any of its obligations under this
Agreement or any other Project Agreement;
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(e)

such circumstance, event or condition is without fault or negligence of the
Affected Party;

and shall include the following events or circumstances to the extent that they
satisfy the preceding definition:

@) any act of war {(whether declared or undeclared), invasion, armed conflict
or act of foreign enemy, military or other usurpation of power, blockade,
embargo, political revolution, insurrection, civil commotion, sabotage or
act of terrorism, after the Signature Date;

(ily  an act of God inciuding but not limited to lightning, earthquakes, voleanic
activity, floods, storms;

(i)  epidemics, plagues or quarantines.

14.2  Duty to Report Force Majeure

143

(a)

(b)

(c)

The Affected Party, when claiming relief for Force Majeure under this Section 14
(Force Mafeure), shall notify the other Party in writing of the occurrence of a
Force Majeure as soon as reasonably practicable, and in any event within seven
(7) days after the Affected Party becomes aware of its occurrence and that Force
Majeure would be likely to have an impact on its performance of its obligations
under this Agreement.

Any notice pursuant to Section 14.2(a) (Duty to Report Force Majeure) shall set
out full particulars of:

(i) the nature of the evenfs or circumstances constituting Force Majeure
which is the subject of any claim for relief under this Agreement;

(ii)  the effect which such Force Majeure is having on the Affected Party’s
performance of its obligations under this Agreement; and

(iii)  the measures which the Affected Party is taking, or proposes to take, to
mitigate the impact of Force Majeure.

For so long as the Affected Party continues to claim to be affected by Force
Majeure, it shall provide the other Party with progress reports describing:

() the measures which the Affected Party is taking, or proposes to take, to
mitigate the impact of Force Majeure; and

(ii)  such other information as the other Party may reasonably request about the
Affected Party’s claim.

Duty to Mitigate
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14.4

14.5

15

(a) For so long as an event of Force Majeure which is the subject of any claim under
this Agreement is continuing, the Affected Party shall take such steps as are
reasonably practicable in accordance with the Prudent Utility Practices to
minimise the duration and severity of the impact of such Force Majeure and to
restore the Affected Party’s ability to perform its obligations under this
Agreement as soon as reasonably practicable following the cessation of such
Force Majeure,

(b)  With respect to the Seller only, if a Force Majeure occurs that impacts the Seller,
such event may be invoked only with respect to any Unit or Units affected by
such event and not with respect to any other Unit or other part of the Facility not
so affected if it is capable of independent or partial operation in accordance with
Prudent Utility Practice.

Consequences of I'orce Majeure

Subject to Section 14.5 (Payments During Force Majeure), if the Affected Party claims
relief in respect of Force Majeure in accordance with this Section 14 (Force Majeure),
then the Affected Party shall be deemed not to be in breach of its obligations under this
Agreement to the extent that the events or circumstances constituting such Force Majeure
prevent, delay or impede the Affected Party from performing such obligations.

Payments During Force Majewre

(a)  Upon the occurrence of any Force Majeure event after the Commercial Operation
Date affecting the Seller, then during such Force Majeure event, the Buyer shall
be required to make payment to the Seller for Energy delivered to the Buyer at the
Delivery Point.

(b)  Immediately upon the occurrence of any Force Majeure event after the
Commercial Operation Date affecting the Seller, then during such Force Majeure
event, the Seller shall be required to notify the Buyer of such event and declare to
the Buyer the quantum of Energy it anticipates it will be capable of producing
over a specified period of time (being the period the Seller believes it will be
affected by the Force Majeure event) as a result of the occurrence of the Force
Majeure event.

(c)  The Buyer shall not be entitled to claim Force Majeure in respect of its payment
obligations pursuant to the terms of this Agreement.

INSURANCE
The Seller shall:

(a)  atits sole cost and expense, obtain and maintain, in full force and effect all typical
and reasonable insurance policies with a level of cover being that as generally
taken out by international independent power producers acting in accordance with
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16.1

16.2

Prudent Utility Practice, with such insurances being available on commercially
reasonable terms, such insurance policies being placed with reputable insurance
companies;

(b}  provide to the Buyer copies of all policies obtained by Buyer and evidence that
the premiums payable thereunder have been paid, including the normal waivers of
subrogation, and a representation from a reputable, independent insurance broker
that such coverages conform to Prudent Operating Practice (i) prior to the
Effective Date; (ii) prior to COD, (iii) annually prior to each anniversary of COD,
and (iv) each time insurance coverages are changed in any respect;

(c) provide access (on reasonable notice) to the Buyer or its representatives to its
offices during office hours to inspect the original policies;

(dy if the Seller fails to procurc or maintain any insurance which is required in
accordance with (a) above, the Buyer shall have the right to procure such
insurance at the Seller’s expense, provided that the Buyer shall have given 20
Days prior notice to the Seller of its intention to exercise such right, unless such
notice arises from the Seller’s non-payment of premiums for existing insurance, in
which case the Buyer shall provide at least five (5) Days prior notice of such
intention. If the Seller fails to reimburse the Buyer for any such premiums within
seven (7) Days of being notified to do so, the Buyer shall be entitled to payment
of such amount by deducting such amount or amounts from the Total Electricity
Charge due in the immediately following period until the amount of such
premiums has been fully repaid.

ENERGY MEASUREMENT

The parties agree that the measurement of electricity from the facility shall be done in
accordance with the provisions of the prevailing grid code. All provisions in this section
shail apply only if the prevailing grid code has not made provision for them.

At the same metering point, one set of power meters of GRIDCo (Principal Meter) and
one set of power meters of the Seller (Check Meter) shall be installed. The Principal
meter and the Check Meter shall be clearly marked. During the operation of this
Agreement, neither party can change the Principal or Check Meters without the other’s
priot approval. In normal instance, the parties shall take the meter reading data of the
Principal Meter as the basis of electricity calculation, The metering data of the Check
Meter will be used for cross-checking the readings of the Principal Meter, or in
substitution for the Principal Meter when it becomes defective. The Principal Meter and
the Check Meter shall be installed at the same metering point and the same metering
circuit, and have the same accuracy levels and same inspection term.

The accuracy of the measuring equipment shall be verified by a recognized independent

authority at six (6) month intervals. The Seller shall give the Buyer written notice of the
time and date of the verifications to be performed not less than five (5) days prior thereto.
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16.6

16.7

16.8

16.9

16.10

16.11

The Buyer shall have the right to participate in the verifications of the measurement
devices.

If, as a consequence of the verification it is determined that the measuring equipment is
measuring or recording Energy outside the accuracy level of 0.2S, then the inaccurate
equipment shall be so recalibrated or replaced as to measure and record the Energy with
the required accuracy.

The point of measuring for billing purposes shall be at the Power Delivery Point, but
shall otherwise be determined jointly by the Seller and the Buyer. If the equipment for
measuring at Power Delivery Point is connected at a location other than the Power
Delivery Point, the readings shall be corrected to give results such as would be obtained
by instruments connected at the Power Delivery Point and the corrections procedures
shall be agreed upon by the Seller and the Buyer.

The measurement device used for billing shall have at any time two seals, one installed
by the GRIDCo on behalf of the Buyer and the other installed by the Seller.

The Seller shall provide, in its metering station, space for the Buyer-owned check
metering equipment and permit the use of the Seller’s current and potential transformers
free of charge, for such metering purposes as may be requested by the Buyer.

Access to any measuring equipment belonging to the Buyer and on the premises of the
Seller shall be granted free of charge to the Buyer at any and all times, and the Buyer
may test, calibrate, adjust, remove or change its measuring equipment at any reasonable
time with the consent of the Seller. After consultation between the parties and proper
metering measures being taken, when possible the Seller shall be advised at least three
(3) days in advance of the intention of the Buyer to test, calibrate, adjust, remove or
change its measuring equipment.

Either Party shall have the right to request to test any measuring equipment in the
presence of a representative of the other Party by giving to the other Party seven (7) days
prior notice in writing of the Party’s desire to test the measuring equipment.

The Party whose equipment is found to be defective shall within a reasonable time repair
or replace and retest any meter or measuring equipment found after such verification to
be defective.

The power metering devices include: power meter, voltage transformer (P.T.), current
transformer (C.T.) and secondary connecting wire conductor. The metering circuit must
use independent, specific voltage transformer windings and current transformer windings;
the metering circuit must be absolute, no other unrelated components can be connected.
The accuracy of the voltage transformer (P.T.) windings for metering must be Level of
0.2, while the accuracy of the current transformer (C.T.) must be Level of 0.2S.

The power metering devices should have functions that conform to the provisions of the
prevailing grid code. The functions include the following:
(a) Complete electronic metering devices;
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(b) Bi-directional metering function: from power plant to network, and, from network
to power plant;

(c) Keep the memory for recording at least two months metering data;

(d)  The accuracy must be Level of 0.2S for active power, and Level of 1.0 for
inactive power;

(e) Connection mode must be 3 phase 4 wires;

(f) Display running time;

{g)  Communication porf with RS485, RS232, DMP3, Fibre Optic;

(h) And other functions that meef the requirements of IEC standard.

The power metering devices should have remote metering capability and be connected
info the remote metering systems of the Seller or the Buyer. The communications shall
meet the requirements of [EC standard,

The technical alteration of the metering system can only be made after being approved in

- writing by both parties.

The connecting wires of the transformer secondary circuit shall be made of insulated
single cote copper wire. The cross-sectional area of the secondary current circuit
connecting wires shall be determined by the calculation of the rated secondary load of
current transformer, but it shall not be less than 4mm?2. To the voltage secondaty circuit,
the cross-sectional area of the connecting wire shall be determined by the calculation of
allowed voltage loss, but it shall not be less than 2.5mm?2.

The actual secondary burden of the transformer shall be within 25 to 100 per cent of the
rated secondary load; the power factor of the rated secondary load of current transformer
shall be 0.8 — 1.0; the rated secondary power factor of the voltage transformer shall be
close to the actual secondary load power factor.

The rated primary current of the current transformer shall be guaranteed such that during
normal operation the actual load current to reach 60 per cent of the rated value and not
fall below 30 per cent of the rated value. In such an event, High- Movmg—Heat stable
current transformer shall be utilized to reduce the hms

METER READINGS

The Buyer is entitled to reading the meters with the Seller and GRIDCo at the end of
each month at 12:00 GMT or at a time agreed upon by the Parties for calculation of the
electrical energy delivered.

The records from the meters dated and duly signed in three original copies shall be taken
and kept by the Seller, the Buyer and GRIDCo.

The records shall be kept and maintained by the Seller, the Buyer and GRIDCo for at
least five (5) years following the delivery of a bill,
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The date of the meter reading will be extended in case of holidays to the immediately
following business day.

If any one party of Seller or Buyer does not arrive for the meter reading within two hours
after agreed time in Clause 17.1.1, the other party can proceed and read the meters with
GRIDCo, and such reading would be considered as consented by the Seller and the
Buyer, which shall be used for billing for that month.

ADJUSTMENT OF MEASUREMENT DEVICES

In the event it is determined that the reading from any measuring devices has been
inaccurate, the Party who owns such inaccurate devices shall correct the inaccuracy and
adjust the readings of the affected devices and the appropriate billing correction shall be
reflected in the next regular Monthly invoice delivered hereunder.

If for any reason, any of the meters is unserviceable, the Energy consumed shall be

estimated on the basis of following priority order:

(a) The meter’s data of the line recorded in the meters to be installed by GRIDCo at
the end of the line in its substation;

(b)  The sum of all meter readings on all main transformers at 161kV side in the
Facility;

(¢)  That it is the same as for other days, preferably of the same month, on which
similar load existed;

LIABILITY

A Party establishing or alleging a claim based on breach of contract, warranty, tort or
otherwise arising out or in connection with this Agreement shall be under a duty to take
all necessary measures to mitigate the loss which has occurred, provided that it can do so
without unreasonable inconvenience or unreasonable cost.

Subject to the provisions of this Agreement specified hereunder, to the maximum extent
permitted by law, each Party shall defend, indemnify and hold harmless the other Party
and affiliated companies, and those with whom it may be associated in a joint venture,
and the directors, employees and agents of any of the foregoing, from and against any
loss, damage, claim, suit, fine, liability, other cost of litigation and judgment thereon,(
arising out of personal injury, death or disease, including but not limited to, employees of
those entities mentioned above and their respective subsidiaries or subcontractors, or
from pollution resulting wherefrom, incidental or in connection with the operation or
performance of this Agreement, except to the extent that the injury, disease, death or
damage is caused by the negligence and/or omission of the entity otherwise indemnified.

The other Party shall have the right, but not the duty, to participate in the defense of any
such claim or suit.
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Any Party shall, as soon as practicable after receiving nofice of any suit brought against
it, deliver to the other Party, full particulars within its knowledge thereof and shall render
all reasonable assistance requested by any Party in the defence of such suit.

EVENTS OF DEFAULT
Defaults by the Seller

If the Seller fails to supply an adequate amount of energy to the Buyer to the extent that
over a period of continuous 180 days, the aggregate energy supplied to the Buyer is less
than 85% of the corresponding portion of the Amual Energy over same the period, or the
actual annually supplied energy is less than 85% of the Annual Energy, the Seller shall be
deemed to have defaulted on its obligations under the Agreement,

Defaults by the Buyer

If the Buyer fails to pay for the energy purchased under the Agreement within the time
stipulated in Clause 10.4e, and its failure is not rectified within 30 days, the Buyer shall
be deemed to have defaulted on its obligations under the Agreement.

Once a breach has occurred, the non-defaulting party has the right to request in writing
that the other party to remedy the default. After receipt of the notice of default, the
defaulting party shall take immediate measures to remedy the default.

If either party defaults, the other party has the right to request for compensation for all
losses incurred during the period of defauit.

TERMINATION
This Agreement shall terminate on the expiry date of the Agreement.
Termination upon default of the Seller

(a)  Upon the Seller’s failure to remedy the defauit within the determined period, the
Buyer may terminate this Agreement,

(b)  Default on the part of the Seller shall not relieve the Buyer from the obligation of
payments for Energy cffectively supplied, Iess an amount equivalent to the
Supplier’s liabilities to the Buyer as a result of Supplier’s defauit.

Termination upon default of the Buyer

Upon Buyer’s failure to remedy the default within the determined period, the Seller may
terminate this Agreement. The Seller on providing due notice, and establishing a
reasonable period for negotiation, without terminating the Agreement may, without
liability therefore, discontinue delivery of Energy to the Buyer, but no such
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discontinuance shall relieve the Buyer from any obligation under this Agreement or
lessen or change any of the Buyer’s obligations.

The termination upon other Grounds

Either party shall have the right to terminate this Agreement upon the occurrence of the
following:

(a) The other party applies to be declared bankrupt or is in liquidation;

(b)  The merger of other party with another entity, the merging or transfer of most of
its assets to another entity, where the succeeding entity cannot or will not be fully
committed to all the obligations of this Party under the Agreement.

WAIVERS

Any waiver by the Seller or the Buyer shall be limited to the particular instance and shall
not be deemed to waive any other right or remedy, or extend to any other matter under
this Agreement or in any other way affect the validity of this Agreement.

No delay or forbearance by either Party in exercising any right, power, privilege or
remedy provided by law or under this Agreement shall operate to impair or be construed

as a waiver of such right, power, privilege or remedy.

Any waiver must be in writing, or if that is not practicable under exigent circumstances,
reduced to writing as soon as practicable and delivered to the other party in the same
manner as a Notice.

GOVERNING LAW

The governing law of this Agreement shall be the Laws of Ghana.

SETTLEMENT OF DISPUTES
Amicable Settlement

(a) If any dispute shall arise between the Parties hereto in connection with any matter
arising out of this Agreement, the Parties shall use their best efforts to resolve the
dispute.

(b)  If the dispute is not settled within the first 60 days after one Party declares in
writing to the other the existence of the dispute, any of the Parties may declare in
writing its intention to solve the dispute by means of arbitration.

Arbitration
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(a)  All disputes, controversy or claims arising out of or relating to this Agreement
thereof shall be finally settled in accordance with the Rules of Arbitration of the
International Chamber of Commerce:

(b)  The arbitral tribunal shall be composed of three arbitrators. Each party shall
appoint one arbitrator and the two arbitrators shall mutually appoeint a third
arbitrator as chairman of tribunal from the list of arbitrators of the International
Chamber of Commerce (the “Court™). If Parties cannot reach consensus, the Court
shall designate the Chairman of the arbitral tribunal. The seat and place of
arbitration shall be in Stockholm, Sweden.

(© The language of the arbifration shall be English.

(dy  The arbitral award and consequential orders shall be final, conclusive and binding
on the Parties.

ASSIGNMENT

This Agreement shall not be assigned or sub-contracted in any way without the written
approval of both Parties.

NON-DISCL.OSURE

The terms and conditions of this Agreement and all information relating to this
Agreement or to financial, commercial, technical, operational, personnel, management
aspects of the Project or a Party, which is disclosed to, discovered or acquired by the
other Party or received from the first-mentioned Party, or its auditors, professional
advisers or consultants or contractors, and any disclosure made in the course of any
reference of a dispute to the Expert or to arbitration in accordance with Section 24
(Settlement of Disputes) (“Confidential Information™) shall be treated as confidential
and shall not be disclosed by cither Party to any third party without the prior written
consent of the other Party (such consent not to be unreasonably withheld or delayed),
provided that;

(a)  this Section 26 (Non-Disclosure) shall not apply to Confidential Information
which is in the public domain other than by reason of breach of this Section 26
(Non-Disclosure), or which was already in the rightful possession of the recipient
Party, or which was obtained by the recipient Party in good faith from a third
party entitled to disclose it;

(b)  aParty may disclose Confidential Information:

@) to the extent required by law, or any securities exchange or regulatory or
governmental body to which it is subject;
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(ii)  subject to obtaining undertakings to keep the same confidential (except
where professional duties already impose an obligation of confidentiality)
to:

(A) its shateholders, agents, advisers, directors, employees and
contractors whose duties reasonably require such disclosure;

(B)  any prospective assignee of the Party and to such assignee’s
advisers;

(C)  any bank or financial institution from whom the Party is seeking or
has obtained finance; and

(D)  to any prospective investor of the Seller; and

(iii) to or an arbitral tribunal appointed in accordance with Section 23
(Settlement of Disputes)

Provided that, in ail cases, the chsolosmg Party shall keep the disclosure of
Confidential Information to the minimum necéssary for the purposes for which it (
is disclosed.

26.2 The restrictions on the disclosure of Confidential Information in this Section 26 (Non-
Disclosure) shall continue to be in force for three years after the expiration or termination
of this Agreement for any reason.

27 AMENDMENTS

27.1 This Agreement and any of its provisions may not be amended except by mutval
agreement of the Parties in writing.

272 If any provisions of this Agreement or part thereof is rendered void, illegal or
unenforceable in any respect under any law:

(@)  the validity, legality and enforceability of the remaining provisions hereof shall
not in any way be affected or impaired thereby; (

(b)  In the event that any part of this agreement is declared invalid or illegal or
' unenforceable, the Parties shall agree to amend this agreement so as to maintain
as near as possible its original intent and effect,

27.3  If the Seller or the Buyer believes it is necessary to amend this Agreement to reflect a
Change in Law each Paity, at its own cost, shall promptly negotiate in good faith new
provisions to accommodate such Change in Law whilst maintaining as near as possible
the original intent and effect of this Agreement. This Section shall be without prejudice
to the Seller’s rights under Section 8 (fnereased Costs) and Schedule 2 (Change in Law).
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SEVERABILITY

If any provision of this Agreement is declared or found to be illegal, unenforceable or
void, the Parties shall negotiate in good faith to agree upon a substitute provision that is
legal and enforceable and is as nearly as possible consistent with the intentions
underlying the original provision. If the remainder of this Agreement is not materially
affected by such declaration or finding and is capable of substantial performance, then the
remainder shall be enforced to the extent permitted by law.

RELATIONSHIP OF THE PARTIES

It is expressly understood that the Buyer, on the one hand, and the Seller, on the other
hand, intend by this Agreement to establish the relationship of independent contractors,
and do not intend to undertake the relationship of principal and agent or to create a joint
venture or partnership between them or their tespective successors in title.

Neither the Buyer, on the one hand, nor the Seller, on the other hand, shall have any
authority to create or assume, in the name or on behalf of the other Party, any obligation,
expressed or implied, nor to act or purport to act as-the agent or-the legally empowered
representative of the other Party hereto for any purpose whatsoever.

ENTIRE AGREEMENT

This Agreement contains and expressly refers to the entire agreement between the Parties
with respect to its subject matter and expressly excludes any warranty, condition or other
undertaking implied at law or by custom and supersedes all previous agreements and
understandings between the Parties with respect to its subject matter and each of the
Parties acknowledges and confirms that it does not enter into this Agreement in reliance
on any representation, warranty or other undertaking by the other Party.

NOTICES

All notices hereunder, including service of processes in relation to any legal proceedings
commenced under this Agreement, shall be in writing and may be delivered or sent by
registered mail or facsimile fo the recipient at the address, and marked for the attention of
the person, specified in Section 31 (Notices) and any such notice shall be deemed to have
been duly given as follows;

(a) when delivered by hand, upon delivery at the address of the relevant Party;
(b) when sent by registered mail, fourteen (14) days after the date of posting;

(c) when sent by facsimile, upon confirmation of uninterrupted transmission by a
transmission report provided that any notice given by facsimile shall be confirmed
by a letfer sent by hand or registered post, but without prejudice to the original
facsimile notice if received in accordance with this Section.
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31.2  The notice details of cach Party for the purposes of this Agreement are:
The Seller:  Managing Director

Chrispod Hydro Power Ltd.
P.O. Box AN 7959
Accra — North, GHANA

Tel: {0302) 238367
Tel:

The Buyer:  The Managing Director

Electricity Company of Ghana
Electro Volta House

P.O. Box GP521

Accra, GHANA

- Tel: (0302) 676762
Tel: (0302) 676747
Fax No: (0302) 666262

31.3 A Party may notify the other Party of a change in its notice details specified in Section 31

(Notices) and such notification shall be effective on the date specified in the notice or the
date which is ten (10) days after the notice is given, whichever is the later.
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IN WITNESS WHEREOF the parties hereto have hereunto caused this Agreement to be signed
on their behalf by their authorized representatives on the day and year first above within.

SIGNED, SEALED AND DELIVERED on behalf of
Chrispod Hydro Power Limited
Name: Chris Kpodo

Title: Managing Director

SIGNED, SEALED AND DELIVERED on behalf of
Electricity Company of Ghana Limited by
Name: William Hutton - Mensah

Title: Managing Director

In the presence of witness:




Schedule 1 Pro-Forma Monthly Invoice

From: TO:

Chrispod Hydro Power Ltd. Electricity Company of Ghana Ltd.
P.O. Box AN 7959 Electro Volta House P.O. Box 521
Accra-North, Ghana Accra, Ghana

* Invoice for [Insert Month and Year]
Invoice No.:
Invoice Date:

a | Monthly Energy Delivery

b | Gas price USD/MMBTU
d | Contracted Heat rate (as agreed in PPA) MMBTU/KWh
e | Unit Capacity Price (as agreed in PPA) USD/KWh

f | Unit Engrgy Price (as agreed.m PR&) USD/KWh

.y B 4

g | Capacity Charge (a X €) ; usD
h | Energy Charge (a X d) ' usD
f VAT GHS -

h Amount of Overdue Paymem uspbD
i Default Rate usD
i lnterest Accrued ThIS Monlh usb

AT .m- : :
b %x‘,,?",‘ AL
ey e "‘g*%"*@

Additional: [Details Here]

Deductible: [Delails Here]

!nformatlon Payment of this month from ECG in GHS lhe covert rate and etc.
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ATTACHMENT:

1. Gas Bill for [Insert Month and Year]

2. Meter Reading for [Insert Month and Year]
3. Exchange Rate Hedging Agreement

4,  Others Signature and Stamp
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Schedule 2 Delivery Point

TO BE PROVIDED
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Schedule 3: Project Milestones

Project Timelines and Implementation Schedule:

5

Months —» | «<— Months —»

5

12

<— Months —»|«—— Months —»

6

v

Signing
of PPA

WV 7
Effectiveness Financial
of PPA Close
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SCHEDULE 4: COMPUTATION OF CONTRACTED ANNUAL ENERGY

Bk Nominal [Dependable | Maximum Mininum Average
Year | Capacity | Capacity Energy Encrgy Energy
Hours 8760 MW MW GWh GWh GWh
| Degredation (per annum) 1% 0 350 350 3,005 2,821 2,913
1 350 347 2,975 2,793 2,884
Availability (Average) 95% 2 350 343 2,945 2,765 2,855
Availability (Minimum) 92% 3 350 340 2,915 2,737 2,826
Availability (Maximum) 98% 4 350 336 2,886 2,710 2,798
5 350 333 2,857 2,682 2,770
6 350 330 2,829 2,656 2,742
7 350 326 2,801 2,629 2,715
8 350 323 2,773 2,603 2,688
9 350 320 2,745 2,577 2,661
10 350 317 2,717 2,551 2,634
11 350 313 2,690 2,525 2,608
12 350 310 2,663 2,500 2,582
13 350 307 2,637 2,475 2,556
14 350 304 2,610 2,450 2,530
15 350 301 2,584 2,426 2,505
16 350 298 2,558 2,402 2,480
17 350 295 2,533 2,378 2,455
18 350 292 2,507 2,354 2,431
d 19 350 289 2,482 2,330 2,406
20 - 350 286 2,458 2,307 2,382
Annualized 317 2,722 2,556 2,639
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SCHEDULE 5

FORM OF STANDBY BANK GUARANTEE
BANK GUARANTEE VIA SWIFT MT760
From:

Address:

Type of Document:

Number Document:

Issue Bank:

Currency: US Dollar

Amount: $30,000,000 (fifty million US dollars)
Beneficiary: Chrispod Hydro Power Limited
Issue Date:

Maturity Date:

Expiration Date:

Origin of Funds ISIN Code:

Nominal Currency:

Common Code:

Operation Common Code:

Operation CUSIP Number:

Validity General Code:

Transaction Reference Number:

Block Date:

Block Time:

As per instructions of our client, ELECTRICITY COMPANY OF GHANA, with account
number XXXXXXXXXXXXX, we BANK NAME AND ADDRESS, hereby confirm with full
bank responsibility that on DATE, we issued a Bank Guarantee in favor of CHRISPOD HYDRO
POWER LIMITED, with cash backed, good, clean, clear and of non-criminal origin funds, free
of any liens and encumbrances. We also confirm with full banking responsibility that we
acknowledge and agree that the above referenced bank instrument has been reserved and is

blocked for a period of one year and one day from this date in favor of CHRISPOD HYDRO
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POWER LIMITED, the final beneficiary. This bank instrument can be confirmed on bank to

bank basis.

We the undersigned, ISSUING BANK NAME AND ADDRESS, hereby open our irrevocable,
transferable, divisible, assignable, cash backed and confirmed Bank Guarantee in favor of
CHRISPOD HYDRO POWER LIMITED for the amount of US$30,000,000 (FIFTY MILLION
US DOLLARS). We, ISSUING BANK NAME AND ADDRESS, imevocably and
unconditionally without protest or notification promise to pay against this Bank Guarantee
Number XXXXXXX in favor of CHRISPOD HYDRO POWER LIMITED or assigns at maturity
date the sum of US$30,000,000 (THIRTY MILLION US DOLLARS) in the lawful currency of
UNITED STATES upon presentation of this Bank Guarantee at our hereafter imposed, levied,
collected, withheld or assessed by the government of the Issuing Bank or any political
subdivision or authority thereof or herein. This Guarantee is transferable, assignable and |
divisible without presentation to us or payment of further fees. This Bank Guarantee is callable at
the issuing bank counters at BANK ADDRESS or at first written demand via swift wire system
on maturity date, but not later than fifteen days after the maturity date. Such payment shall be
made without set-off and clear of any deductions, charges, fees or withholdings of any nature,

now or in the future.

Bank Officer 1: Bank Officer 2:
Authorized Signatory Authorized Signatory
Name: Name:
Title: Title:
Code: Code:
(
BANK STAMP / SEAL

Reviewed and accepted by

PRINCIPAL SIGNATURE

NAME:
PHYSICAL ADDRESS:
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