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Conndentiad

PFREAMBLE:

THIS POWER PURCHASE AGREEMENT (PPA} is entered into batwean:

(1

{2}

CERIM LUDERITZ ENERGY (PROPRIETY) LIMITED, a company incorporated n terms of the
Laws of Mamibia (regisiered under company registration number. 20230352} and having its
registered office at 24 Drban Street, Klein Windhoek, Windhoek, Mamiba (hereinafter refermed
o as the "Seller”); and

MAMIBIA POWER CORPORATION (PROPRIETARY) LIMITED a company incorporated in
terms of the Laws of Mamibia (registered under company regisiration number: 2051) and having
itz registered office at MamPower Centre, 15 Luther Streat, Windhoek, Namibia (hereinafter
referred to a5 "MamPower’),

(togather, the "Partles” and "Party” shall mean either of them)

RECITALS:

(A)

(B)

(C)

(0)

(E)

(F)

(G)

The Seller has participated and has been awarded a bid |ssued by NamPower for the

development of @ wind power plant, on & Build, Own and Operate basis and in accordance
with MamPower's requirements sei forth in the Emplover's Faguiramants in Annaxura P

(Emplayers Requiremants).

The Sallar shall submit an application for the Generation Licence 1o build, own and operate
the Power Plant to the ECB within 45 days after the Signature Date.

The Seller intends to develop the Power Praject with a Contracted Capacity of 50 MW within
the boundaries of the Project Site.

MamPower is authorized, amongst others, to purchase wholesale electricity from other utilities
andfor independent power producers in Southern Africa and owns and controls cartain
ganeration facillies and the main transmission lines in Namibia.

The Seller wishes to sell the Mel Enargy from the Power Plant to NamPowear and MamPower
iz willing to purchase the Met Erergy of the Power Plant from the Seller,

The Seller has undertaken %o defver alectricily at the Delivery Point and fo conclude a
Transmisslon Connaction Agreemant for transmifting slectricity from the Powar Plani at the
appropriate voltage level as a requirament of the Transmission System,

The Parties intand o stipulate in this PPA the terme and conditions upon and subject to which
MamPower agrees o purchase MNet Energy from the Seller.
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{H} The Seler acknowledges that the ECB exercizes regulatary oversight over this PPA and may
make any necessary recommendations and/or comments therecf. The Parties further
acknowladge that the ECB's regulatory ovargight extands to amendments 1o this PPA and
that any amandmaents to this PPA must ba submitted to the ECB for regulatory aversight prior

o signatura theraod.
ih This PPA is subject to the applicable Modified Single Buyer (MSB) Market Rules.
() MamPower intends to transfer to the Seller the Environmental Clearance Certificate that hasg

been issued by the relevant Competent Autharity relating to the Power Project.

(K] MamPower has facilitated tha development and execution of a Land Leass Agraement for the
Project Sie batwaen the Saller and tha Compatent Authority.

WHEREBY THE PARTIES AGREE AS FOLLOWS:
1. DEFINITIONS

1.1. In this PPA the following terms shall have the meanmgs assigned ta tham hereunder
and cognate exprassions shall have corresponding meanings:

G "Affected Party” means a Party affected by a Force Majeurs event as
contemplated in clause 17;

1.1.2. ‘Affiliate” means in respect of either Party, any person (exciuding any
governmaent), herginafter rederred to as "company® which
directly or indirectly.

1121, is controllad by such Party; or

1.1.2.2. controls such Parly; or

1123 Iz conirolled by a company which direcily or
indirgcily controls such Party.

For the purposes of the faregaing delintion:
11.2.31,. & company is directly controlled by
another  company, | the latter
company holds shares, guotas orf
valing righle, carming in the aggregale
the majority (more than filty percent) V 6

of the wvoles exercisable  at %
5 .
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1.1.3. "AFSA’
1.1.4.  "AFSA Rules"

1.1.5.  "Agreed Interest
Rate"

1.1.58. "Annual Indexation”

1.1.7. “Approved
Provider®

1.1.8. “Artafact

Confoential

shareholders’ mestings of the former
company, and

1.1.232. a parficular company |a Indirecty
confrolled by & company, herginafter
called the "parent company', i a
series of companies can be specified,
beginning with the parent company
end ending with 1the paricular
company, so relgted thal each
company of the series, except the
parent company, is directly controlled
by one of the companies earfier in the

Sarias;
means the Arbitration Foundation of Southem Adrica;
means the arbitration rules of AFSA in force from time $o tme;

means the prima rate from time 1o tima delermined by Bank
of Mamibia correlaied with ovendraft facilities;

means the indexation In accordance with clause C.5 of
Annaxura C (Energy Paymant);

means:

1471,  Bank Windhoesk, Developmant Bank of Mamibia,
Medbank Mamibia, First Mational Bank (Namiia),
Rand Merchani Bank Namibia, or Standard Bark
Mamibia; or

1.1.7.2.  any financial Institution, corporate or cther entity

approved in writing by MamPower or Lender, as
the case may be;

means heritage regources which are of cultural significance
of have cther special value for the present communily and far
future generations and which may include places, buildings,
structures  and  equipment of cultural significance;
archaeological and paleoniclogical sites; landscapes and
natural features of cultural significance and graves and burial

grounds; _% %
g
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1.1.8. "Auxiliary meane such part of the elactrical energy produced at the
Consumplion” Power Plant as is consumed exclusively within the Power
Plant iizelf for the sole purpoze of generating electrical

energy, retated services and auxliaries;

1.1.10.  “Awvallabllity meangs the forecast level of generation of the Met Energy for
Declaration’ each Contract Year in such format as may be prescribed by

MamPower from time to time;

1.1.11. "Balancing Charge® the charge used to determine the Balancing Paymeni to be

made by a licensad producar that iz out of balance;

1.1.12.  "Balancing means any payments incurred by the MSB in mesting tha
Payment" demand as & result of the deviation by the Seler from the
Hourly Generation Forecast, which paymenis are recovarabia

from the Seller;

1.1.13. ‘Base Case means the financial model as defined under the Finance
Financial Model’ Documents, which shall be provided at Financial Cloge and
the same which has to ba approved by the ECB, and attached

as Annexure M (Base Cass Financal Model);

1.1.14. ‘"Bas=a CaseIRR" means the 1HA as reflected in the Base Case Financial
hMaodal:
1.1.15. “Base Tarifl means the base tariff provided at bidding of NAD 0.87BS per

KWh as of Commercial Operation Date, and adjusted from
time o time In accondance with cavse C.5 of Annexure C
(Enargy Paymeant);

1116,  "Bid Submission means the deadine for submission of bids for the

Data" development of a wind powar plant, on a bulld, own and
operate basis, with bid document reference number
GIOIBMNPWR-06/2022;
1.1.47.  “Billing Period” means the siar of the first day of a monih to the end of the

last day of the sald month, provided that:

1.1.17.1. the first Blling Period shal commence on the
Commarcial Operation Date or the Desmed
Commercial Operation Date, | applicable and \{ "r:f

ﬂ% ,#}x
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aend on tha last day of the month in which tha
Commercial Operation Date or the Deamed
Commeaerdial Operation Date, if applicable ocours;
and

the final Billing Pariod shall commance on the first
day of the month In which the Tarmination Date
eoours ard end on the Termination Data;

1148, "Business Day® reans any day except a Salurday, a Sunday or a public
haliday m Mamibia;

1.1.19. "Change in Costs® maans the event of any Change in Law resulting in a changa
in cost which matadally changes the aconomic postion of tha
Seller in accordance with clavse 16.1.2;

1.1.20. “Change in Law" means:

1.1.20.1.

1.1.20.2.

1.1.20.3.

1.1.20.4.

the adogtion, enactment, execution, modification,
pramulgation, ratification, repeal o
reinterpretation after the Bid Submission Date by
any Competent Authority of any Law; ar

the requirement for & Consent that was nol
required on the Bid Submission Date; or

after the date of grant of any Consent, a change
{othier than for cause] in the ferms and condifions
aitaching fo such Consent or the aftachment of
any new terms or condilions to such Consant
which are matarially less favaurable than those
previowsly grantad; or

lar the avoidance of doubl, a nhange in Tax shall
be deemed to be a Changs in Law, including,
wilhou! lmitatian, any anactmant, I:I'ﬂ!'rlulgﬂtlﬂl'l.
axacution, ratfication of, or any change in ar
amandment 1o any Tax associatad with tha
impact of electricity ganseration, fransmission,
distribution and consurmpban on the snvicanmant,
including but not limited to amy carbon tax or
carbon credil schamea or arrangement;
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1.1.21,

1.1.22.

1.1.23.

1.1.24.

1-125.

1.1.26.

1.1.27

‘Commercial
Operation
Cartificats’

"Commercial
Oparation Date”

"Competent
Authority”

"‘Conditions
Precadent”

‘Confidential

Infarmation”

"Connsction Data"

"Cannaction
Facilithes"

Canfidentia!

means the cerfificale issued to the Seller by MamPower
on which the whale Power Plant has been cenfirmed
ready for generation of Met Energy and which satisfies all
of the following requirements:

11.21.1.  has achieved its Connection Date;

1.1.21.2, the Seller and MamPower have conflrmed the
Metering Equipment readings; and

1.1.21.3. the Seller has k=eued 1o its EPC Contractor the
respactive  Taking-Owver  Cedificate  after
completion of the Tests on Completion;

means the date as stated in the Commerciai Operation
Cartilicata;

means, with respect to the Republic of Mamibia, any minkstry,
department, agency, autharity ar athet arganisation under the
direct or indirect confrol of the Govemment, cour of
competent jurisdiction, or ather body exercising Feglslative,
executive, reguiatory, administrative or judicial functions or
guasi-judicial funclions or at any time exercising any form of
jurisdicton or de facfo control over the Parties, the
Confractors, the Lenders or the shareholdars of the Seller,
any aspact of the Power Project or this PPA {or any
transaciion or agreement contemplated herain’;

maans the keted condilions sal oul m clauze 4.2, which must
gach be met or waived in order to achiewe the Effective Date;

means any and all infarmation and data disclosad h'_f aither
Party in connaclion with this PPA in any form whatscever, and
including this PPA tzall;

has the mearing gwen to it under the Transmission
Conneclion Agraameant;

has the mearing gven to i undar fthe Transmission
Connection Agraament;

7
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1.1.24.

1.1.317.

1.1.33.

"Connection Offer
Lattar"

"Connection Works'

"Congent’ o
"Consents”

"Consgtruction
Programme’

"Contract Year"

“Contractod
Capacity”

Confgeatial

has the meaning given to & under the Transmission
Connection Agreamant;

has the meaning given to & under tha Transmizsion
Connection Agreamant;

maans the permits, licences, consents, authorizations,
approvals, concassions, acknowledgements, exemptions ar
lika or similar documentation required fo be obtained In
relation to the entering inlo any of the Projact Documents, the
porfarmance of any of the transactions contemplated under
any of the Project Documents, or otherwise in relafion to the
Powar Project, including without limitation, thoss sei out in
Annexure A (Cansanis);

maans the programme for construction of the Power Projact
as set out in Annexura L {Construction Programmaea), which
specifies corlain Milesiones for the construction of the Powar
Project and the due dates for such Milestones;

maans each period of one (1) calendar year which falls within
the Term, provided that:

1.1.32.1. the first Contract Year shall commancs on the
Commercial Opegration Date or Deemed
Commercial Dperation Date and end on the last
af the calendar year in which the Commercial
Operafion Date or Deemed Commarcial
Operation Date occurs; and

1.1.32.2. the lasi Cantract Year shall commence an the first
day of the calendar vear in which the Term is dug
to end and zhall end [unlass this PPA s
terminated early in accordance with its terms) on
the Termination Date;

means the maxmum aliowable nef export capacity of SO0,

.
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1.1.34.

1.1.35,

1.1.36.

1.1.37.

1.1.38,

1.1.39.

1.1.40.

1.1.41,

1.1.42,

“Contracted
Performance
Guarantess”

"Contractor®

day’

"Deemed
Commercial
Operation Date”

"Deemed
Commercial
Operation Period”

"Deemed Energy
Payment”

"Delay Liguidated

Damages’

“Delivery Poimt®

"Direct Agresment”

Canfigennal

meang the parformance guarantess of the Power Plant az
specfiad and guaraniesd by tha Seller in accardance wilh
Annexura | (Perfarmance Guarantees);

means any suppller or contractor engaged by eilhier Parly to
undetake the whale or any par of aither Party's raspective
obligations under this PPA, including any sub-coniractors
appontad by any parson who falls within this definition;

means a calendar day;

has the meaning givan ko it in clause 6.3.1;

means the penod commencing on the Deamed Commencial
Cperation Date and ending on the Commercial Operation
Date;

has the meaning given to it in clause 6.53.2.3 and clauses .3
ard G4 of Annexure C (Energy Paymeni), which shall be

applcable in all Evenis of Deemed Avallabiity, mutahs
LS,

means the lgudsted damages payable by the Seller io
Mam Powaer lor a delay, caused by the Seller, in achieving the

Commercial Operation Date by the Target Commercial
Operation Date al a rate of rero-point two five parcent
(0.25%) of the total EPC Caost for every wesk or part thereof
from the Targel Commercial Operation Dae to the
Commercial Operation Data;

means iha batlery limit between the Selkar and MamPower,
as indicated on Annexura | (Single Line Diagram of Power
Ftant},

means the agreameni o be entered into by the Seller and
MamPower with the Lenders in relation 1o this PPA and

attached as Anmexure O (Direct Agresmeant);

-
—
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1143,

1.1.45,

1.1.46.

1147,

1.1.48.

1.1.4590

1.1.50.

1.5,

“Disputa’

‘ECB Lewy”

‘Effectiva Data’

‘Energy Charge”

"Energy Payment’

"Environmeantal
Credits"

‘Environmental

*Environmental
Clearance

Certificate” or "ECC”

"Environmental

Managament Plans’

Confidantial

means any dapute or disagreement of amy kind whatzoever
betwean the Farlies arising under, in connection with, ar
redating o, this PPA or the transactions contemplated harein;

means tha Elsciricity Controd Board, the Namibian regulstony
authority for electricity established in terms of the Eleciricity
Act, 4 of 2007 or any successor therato;

means all levies as may be imposed from time fo time on the
provision of electricity for the benefit of the ECE;

maeaans the date on which all of the Conditions Precedent have

been satislied or duly waived by both Parties in accordance
with clauses 4.2 and 4.3;

means the amount in Mamibia Dollar payable by MamPower
to the Seller for Met Energy in 2ccordance with Annexure

[Energy Payment);

means the tolal amount payable by MamPower io the Seller
under this PPA in any Biling Perod, as calculated in
accordance with cluse 3.2 and Annexure  (Energy
Payment), Incliding ECB Levy, MEF Lavy and any other levy
that may be applicable by Law;

means any and all financial benefils, coredits, rights,
entitlements or interests of an enviconmeantal natura that are
created or otherwise arlse from the Power Project;

means the emirormental impact assessmaen! conductad by
NamPower In terms of the provisions of the Environmental
Management Act [Act Mo.T of 2007) for the Project Site;

rmeans fhe environmenial clearancs certificale Izsued by tha
environmental commissioner in terms of the provisions ol the
Environmental Management Act (Act MNo.T of 2007) on 13
Septamboer 2021, valid for thrae years from the Issue dale;

means the approved environmanial management plans in
terms of the provisions of the Environmental Managemeant Act

"L

e

ﬂ
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1.1.53.

1.1.54.

1.1.55:

1.1.56.

1.1.57.

1.1.58,

1.1.58.

"EPC Contract’

"EPC Contractor”

“EPC Cost’

"Event of Deemed
Availabllity®

‘Finance

Documents”

“Financial Close®

'Fimancial Closa
Certificate”

Confidential

(Act No? of 2007} relevent to the constructon and
operational aclivities of the Power Project;

means the engineering, procurement and construction
contract entered into between the Seller and the EPC
Contractor, and in the case of a disaggregaled coniract
giruciure {i.e, wind furbing supply and install confract, civil
works confract, electrical works confract andor balance of
plant contract) it means all of them colectively and' or
individualty;

means the persan appointed by the Seller to undertake tha
engineering, procurement and construction of the Power
Plant, and in the case of & disaggregated contract structure
{i.e. wind turbine supply and install contractor, civil works
contractor, electrical works contracior andlor balance of plant
contractor) & means all of them collsctvely and/ or
individually;

means the sum of cost for 8ll contractors, equipment
suppliers and service providers as included in the Basa Case
Financial Modal;

means &ach of the following events:

1.1.86.1. aMNamPower Transmission Default; or
1.1.66.2. aMNamPower Event of Defaui;

means all the agreements and cther decumants relating to
the provision by the Funders of the limited recourse credit
facilitbes required by the Saler te finance or refinance the
Power Project, as fypically defined In the comman terms
agreamant;

means the date as siated in the Financial Close Cerificale;

means the notics Issued by the Lendera to the Seller
confirming that all of the conditions to the first avallability of
fumsds under the Fnance Documents have been satiafied or



1.1.60k

1.1.61.

1.7.64.

1.1.685.

1.1.66.

1.1.67.

*Financial
Institution”

“Final Dispatch
Schedule’

*Flxed Annual
Escalation Rate” or
‘FAER"

‘Force llhj-Eunn
Event"

"Funders’

"Generation
Licence"

“Government”

"Government
Action’

Confidential

waived and the Lender's paricipation, as described in the
Finance Documents, s in full force and effect;

means ary Lender, other bank, ruest fund or other kocal,
regional or international entily engaged in the business of
dealing with financial and monelary transactions such as
deposits, lpans, investmenis, and currency exchange:;

has the meaaning given 1o 0 in the M3B Market Rules;

means a fixed annual escalation rata determined by the Saller
and agreed by MamPower, which is 0.5% (zemo point five
percent), denoting a fixed percentage and shall be used as
an ascalallon rate for the duration of this PPA on annual
basls, as set out In clause C.2 of Annexure C (Energy
Payment);

has the meaning gven 1o i in clause 17.1.1;

means the Lenders and’or Shareholders providing the
faciliies required by the Seler to finance or refinance tha
Power Projact;

maans the genergtion licence msued of to be Bsuad 1o tha
Saller by the ECB in exercise of ite powers conferred 10 It by
gection 20 of the Electricity Act 4 of 2007;

means the Government of the Reapublic of Namibia and all ils
sgencies as applicable;

11671, the exproprigfion {including Craaping
expropriation), compulsory acquisition,
requisition, confiscation or nationalisation by any
Competent Authority of any shares in the Seller
or assets of the Power Project; or any malarial
assals or rights of 1he Seller, o any other similar



11,70

1171

1.1.72.

1173

"Grid Code”

"Hourly Generation

Forecast”

“Independant
Expert

"Indexed Tarif"

“Installed Capacity”
or "Nameapilate
Capacity” or "Rated
Capacity

Confidential

act of such Competent Authority that materially

adversely aflecis:

1.1.67.1.1. the enjoyment by the Seller of amy of
the rights and benefits contemplated
by thiz PPA, or

1.1.87.1.2. the performance by the Seller of any
of ita abligations under or pursuant o
this PPA, ar

in the case of MamPower, the recrganization,

restruciuring or privatisation of NamPower or the

sale of the Government's coniroling interest in

MamPawer, unless the Lenders' consent was
given in sccordance with clawse 23.2;

1.1.67.2,

means, at any time, the most recent version of the grid code
published by the ECB interms of tha Electricity Act, 4 of 2007
amd as updated from Lime 1o tma;

means the Sellar ‘s estimate of the forecast lewval of Met
Energy expected to be generated for each of the 24 hours for
the sama Day, staring al midnight (00:00) in accordance with
clause 12.1.3;

means an Indepandent parson appainted in accordance with
clause 16.2, or clause 18 or clause 24 and which will be
nominated from a list of pre-approved experts as st out in
Annexure & (List of Pre-approved and Independent Experis);

means the Baze Tariif indexed as specilied In clausa &2
(Energy Payment) and clause C.3 [(Calculation of Deemed
Energy Payment) of Annexure C (Energy Payment), as the

case may be;

means the full load design, licensed, installsd and namaplate
capacity which a Linit or the Power Plant, in MW, can produce
undar idesl conditions:

maans the real post tax internal rate of retum on the
investmen: of the Power Project;



1.1.74,

1.1.75,

1.1.76.

1.1.78.

1.1.78,

1.1.80,

1.1.81

1.1.82.

“KWh"

"Land Lease
Agresment”

“Lenders’

"Long Stop
Commarcial
Operation Date’

"Long Stop
Effective Date’

Lossog"

"Make-up Pariad”

Confidential

reans kilowalt;
means kilowatt hour;

means the agreement to be entered nio between the Seller
and the Government (acling through the Ministry of
Environment, Forestry and Toursm) in terms of the utilisation
of the Project Ske by the Saller for the purposes of tha Power
Project;

means the consiiution and ary stalute, ordinance, irealy,
decree, proclamafion, by-law, regulation, notice, circular,
code, rule, direction, delegated or subordinated legislation or
ather leglalalive measure including the Grid Code and the
iConsants, as well as the common law and customany law and
any |udgment, decislon, order o rullifg of any courl or tribunal
with relevant jursdiction, in each case having the force of law
inthe Republic of Mamibia, For the purposes of this definiion,
“customarny law” means those customs and practices which,
in terms of the common law, have ganed the foree of law In
the Republic of Namibia;

meaans the persons from time to time makng credit facilities

available 1o the Seller and its faciity agents (other than the
shareholders of the Seller);

maans the data faling nine (3) months after the Targst
Commercial Operation Date;

means the date nine {9 months from the Signature Date;

means any and all koeses, damages, claims, liability, payment
of oblligation {including any indirec! or consegquantial loss,
damage, liability, payment, claim or obligation, and all
axpensas),

meang the pericd which the Term shall ba extended on a day-
lor-day basis tor all pariods which an Affecied Party is unable
to perform its obligations pursuant to a Force I'l.u'hjaur_? Evant,



1.1.86,

1.1.87.

1.1.88.

1.1.89.

1.1.80.

1.1.81.

1182

1.1.83.

1.1.94,

"Market Rules”

"Maximum Export
Capacity®

“Melering
Equipment®

“Milestone”

‘Moenthby
Generation
Forecast”

"Modified Single
Buyer® or "M3B’

MW
“MWh'

"MAD" or “Namibia
Dollar”

"MamPower's EC

Payment”

"NamPower Event
of Default”

"NamPower
Foundation™

Conflidential

and is relievad of its obligationz to =0 perform in accordance
with clausze 1T,

means the rules ‘which govern the operation and
managarneant of the M5B Market as imposed in terms of the
Eleciricity Act, 4 of 2007, and any updates from time to time;

has the meaning given o it in the Transmigsion Connaclion

Agresment;

has e meaning given 10 it in the TransmBsion Connaction
Agresment;

means each key stage during the construction period as
identified in Annexure L (Construction Programme);

means the Sellers estimate of the forecast level of Met
Energy expecled to be generated for each hour for a
respectve calendar maonth, starfing on the first day of the
miorith and ending at 2400 hours on the last day of the manth,
on the hows every hour) and in accordanos with clause 12.1.1;

means the new modlified market structure, adopted by the
Government, In Aprll 2013,

Means megawatt;
means megawatt hours,

means the ofiicial currency of the Republic of Namibia;

shall have the meaning set forth in Anmexure E
(Environmantal Credis);

has the meaning st forth in clavse 19.3;

means MamPower's Corporate Social Investment (CS1) arm
which was cregted with the objective o manage and
coordinate NamPower's corporate social investment;

%
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1.1.86.

1.1.96.

1.1.88.

1.1.98,

“MamPower Letter

of Cradit”

"MamPower Letlar
of Credit Amount”

"HamPaower
Transmission
Datfaull”

“National Control
Centre’

“NEF Levy"

Confidertial

means an irrevocable, franaferable, stand-by letler of credit;

1.1.85.1.

1.1.85.2,

in the form set cut in clause 10.5 (MamPower
Letter of Credit) and Annexure H {NamPower
Letter of Credit) issuwed by an Approved Provider;
ar

any other similar ingfrument in a form requested
and agreed by the Lender,

rmeans, subject to clause 10.6:

1.1.96.1,

1.1.868.2,

prior to the first anniversary of the Commercial

Opearation Date, &n amount of NAD equal to the

aggregate Enargy Payments forecas! in the Base

Case Financial Model for the first threa {3) months

from the Commercial Qoeration Date; and

at all times therea‘ter, an amount equal to;

1.1.86.2.1. three {3} timas the monthly average of
the payments invoiced by the Seller in
MamPower in accordance with this
PPA during the preceding three (3)
consacutive montha; less

119622 at the relevant time, any amount
drawn and held by the Sellar pursuant
to clause 10.5.5 as securily for
amourts payable or which may
become payable under this PPA (and
which have not been utilised in or
towards satisfaction of any amounis
payable to the Saller under this PPA);

means & breach by NamPower under the Transmisslon
Connection Agreement;

means the centre for control and coordination of power flows

within Mamibia;

meane all lgvies as may be imposed lrom fime to time under

the Petroleum Products and Energy Act, Act Mo 13 of 1881,



103,

1.1.104.

11102,

1.1.108.

1.1.104.

1.1.1086.

1.1.106.

1.1.907,

"Net Energy”

"Motice of Intentlon
to Terminate”

‘Motice of
Termination"

"Operating
Committea”

"Dperations and
Maintenance
Agreement”

“Parties”

"Performance
Bonds"

"Power Plant”

Confidential

on the proviston of electricity for the benefit of the Mational
Energy Fund;

Means, for any period, the electrical output of the Power Plant
measured in KWh by the Metering Equipment not exceeding

the Confracted Capacily al any given fime;

means & nolice issued by one Party to the other Parly

speciying the reason which permiis such Party to terminaie
thiz PPA pursuant 1o clause 18.2, 19.3 or 18.4.1;

means a nolice ssued by one Pardy fo the other Parly
specifying the reason which pemmits such Party to terminaie
this PPA,

means the commilbes described in clause 12.6.2 and
Annexure B (Operating Commitiea);

means the agreemenl for the operation and mantenance of
the Power Plant to be enlered betwean the Seller and the
operationa and maintenancs Contractar;

means he Seller and NamPower, or thalr successars-in-fithe,
ard Fearty’ shall be construed ascardingly;

maans the on-demand performance bonds, 1o be procured by
the Seller in the form set out In Annexure Q (Pedormance
Bands), and as per clause 6.5 (Performance Bonds) in favour
of MamPowar in respect of the Saller's obligations under the
PPA s0as to ensure that;

1.1.106.1. the Effective Date iz achiaved by the Long Stop
Effective Date; and

1.1.106.2, the Power Project is nat delayed beyond the
Target Commercial Operation Date;

means the wind power plant with the Contracled Capacity
lecatad at the Project Site, including each Linit, from which
Mat Energy will be generated by the Seller and sold to
MNamPaower pursuant to this PPA, up to and Including the
Seller's Battery Limit; :
5
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1.1.108:

11104,

11110,

1.3111,

A1

1.1.113.

11114,

1.1.115

Dissdvantaged
Mamibians”

* Acceptance Test

"Power Purchase
Agreement” or

PPA"

"Froject
Documents’

"Praject
Insurances”

‘Project Site”

‘Prudent Industry
Praclice”

Confichential

maans the development, construction and operation of the
Power Plant, located at the Project Site;

shall have the meaning as dezignaied and defined in section

18 of the Affirmative Action (Employment) Act, Act No 20 of
1988,

means the acoaplance fest(s) of the Power Plant, to be
conducted and completed by the Seller prior to Commarcial
Operation Date and to be witnessed by MamPower in
accordancs with Annexure D (Testing Schedula);

means this Power Purchase Agreement including its recitals
and annexurgs, amendad or modified from fime to tima in
accordanca with the lerms heraol:

maans this PPA, the EPC Confract, Transmission Connection
Agreement, the Ganeration Licence, the Caonsenis, the
Operation and Maintenance Agreement, and any cther
agreemams of contracts in relation o the Power Project;

shall have the meaning set forth in clause 21.1 (Insurances
and Information);

means the location of the Power Project as described in

clause 5.1;

means the praciices, methods and acts engaped by a ufility
in the elactricity supply Industry In Southern Alrca having
regard fo operational and engineernyg considecations,
including manufacturers’  recommendations, and o
reasonable cosfs consistent with relabilily and safaty or &
globally lsading wind power producer who, in the conduct of
its undertaking, exercizes that dagree of dillgence, prudence
and foresight reascnably and ordinarnily exercised by skilled
end experenced Iinternationally recognised operators
engaged in the same type of underaking under the same or
gimilar circumstances and conditions, and Includas:

1.1.118.7. complying with: L

]
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Confidertial

L1151,

111158,

111151 .3

recagniszed stendards pertaining o
that activity;

manufaciurers’  Instruciions  and
operatng manuals; and

the terms of thizs PPA; and

1.1.115.2. t=king reasonable ateps to ensure that:

117118200,

1.L1152.2

1111523,

1.1.115.2.4.

1.1.116.2.5.

adequate materials, resources and
supplies  are  availsbla at  the
necessary  places under nomal
conditions associated with existing
operations;

sufficient axperiencad and trained
operating personnel are available 1o
cperate the Power Plant and the
Connection Facilities, ss the case
requires, propaity, efficiently and
within manufacturer's guidelines and
spacifications and are abks to respond
to emargancy conditions,
prevantative, routine and non-routina
maintenance and repairs ame camed
out 1o provida long tarm and relabke
operation and are performed by
Encedadgeable, frainad ard
exparienced personnel using proper
equipment, teols and procedures in
accordance with the manufacturer's
racommandations;

appropriate monkorng and testing is
carrled oul to ensure thal equlpment
will function properly under normal
and emergency conditions;
eguipment i operated and maintained
In a manner sale lor workers, the
general public, and the environment;
and

%
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1.1.116,

1117,

1.1.1748.

Py P S

11120

11421,

"Aeasonable and
Prudent Operator”

"Right of First
Refusal"

"“Scheduled
GConnection Date

"Scheduled Dutage’

“Schedulad Plant
Cutage”

"Sehadulad
Transmission

System Dutage”

Confdanfial

1.1115.26. eguipment is oparated and maintained
i  accordance with any  valid
requirement established by legislation
of fegulation of any governmental
agency having jurisdiction  with
respect 1o the Power Plani and the
Coennection Facilities, as the case

requires;

means a person seeking in good faith fo perform its
chligations and, in 20 doing and in the ganeral conduct of iz
underiaking, ewercising fthal degree of skill, diligence,
prudence, mesponsibilily and foresighl  which  would
reasonably and ordinarky be expected from a skilled and
imternationally exparienced developer, contractor, owner or
operalor complylng with all Laws, engaged in the same or a
gimilar type of undertaking, in the sama of similar
circumstances and conditions;

means the right granted to NamPower o have the first
opportunity to acquire the Seller's interest or part of ks interast
in the Power Project as contempiated in clause 30.2

hias the meaning given to it in the Transmission Connection

Agreament;

means a Scheduled Transmigsion Systemn Qutage andior a
Schedulad Plant Outags;

means & pre-scheduled interuption in the generating
capacily of the Power Plant agreed between the Padies {in
accordancs with clause 12,7 (Maintenance) and clause 12.8
(Scheduled Plant Qutages), as the case may ba);

means a pre-scheduled imtarruption in the transmizsion

capacity of the Transmission System agreed between the
Partiee [in accordance with dlause 12.10, as the case may

be) due to Transmission Maintenance;
/ -
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11128

111425

11124,

11125,

11126,

1.1.127,

1.1.128.

1.1.124,

1.1.130.

1.1.131.

"Seller Event of
Default”

"Seller's Regulated
Equity Return”

‘Seller's Revisad
Tarift”

"Signature Data"

"Socio-Economic

Development
Contribution
(SEDC)"

“Taking-Dver
Cartificata”

"Targel Commereial
Operation Date"

"Tax" or "Taxes"

"Term”

"Termination
Amount”

Comfigential

has the meaning se forth In clause 19.2 (Seller Evert of
Default);

has the meaning et forth in Annexura F (Caleulation of the
Termination Amaount];

has the meaning set forth In clause 16.1 (Effects of a Change
in Casts);

means the date this PPA s duly signed and dated by the last
Farty signing it;

means the contribution pladged by the Seller to bansfit the
commumity(ies) within the Republic of Namibia in which the
Seller commitz to channal an amoun! equal to 0.9% {(zam
point nine percent) of its annual elecircly sales fo
MNamPower, via the NamPower Foundation, which armaunt
shall be sei-off from the final invoice payable by MamPower
eveary Year during the Term of the FF&:

means the cerdificate issued by the Seller 1o the EPC
Confractor on which the whole Power Plant is considersd
complate and the contractual reguirements in accordance
with the EPC Cantract have been satisfied:

means the inlended commercial operation date baing
aightean (18) months fram the Effective Dete;

Means any lax, charge, impast, tarniff, duty or fee of any kind
charged, mposed or lavied, directly or ndirectly, by any
Competent Authodily, including any valus-added tax, sales
fax, gross recaipls tax, ramittance tax, withholding tax, excise
T2, property L&, water lax, vocational tax, or ervironmenial,
anargy of fual tax, bul excluding corporation or peraonal faxes
on INcome;

means the perod commencing on the Commercial Oparation
Date and ending aler twealy-five (25) vears;

has Ihe maaning saf forlh in Anmexure F (Calculation of The
Termination Amouni);



1.1.132,

1.1.133,

1.1.134,

1.1.135.

1.1.136.

1.1.137.

1.1.138.

1.1.139.

"Termination Data"

"Termination
Motica"

“Tesis on
Completion”

“Trading Period"

“Tranasmission
Connection
Agreement” or
“TCA"

"Transmission
Maintenance”

“Transmission
System Qutage”

"Transmission
Unavallability”

Confidential

mears the date of the expiry of the Term or tha date of the
earfier termination of this PPA, as the casa may be;

means a written nofics of termination served by the Seller or
MamPower o the ather Party pursuant to clause 4.5 (Non-
fulfilment o Conditions Pracedent) or clausse 195
(Consequences of Termination), as tha casa may ba;

means The feats which are specified in the EPC Canfract to
be completed by the EPC Contractor before the whole Power
Plant iz taken over by Saller. Thae Tests on Complation, as a
minEmum in ascordanca with Annexura D {Testing Scheduls),
ghall nelude:

1.1.134.1, mechanical compiation;

1.1.134.2. pre-commissioning tests;

1.1.134.3. comrmissioning tests,

1.1.134.4. supervsory contral and data acquizition (SCTADA)
systam tests with National Controk, and &

1.1.134.5. trial oparation of at least hundred-and-sidy-eight
{168) hours.

has the meaning given 1o it in the Modified Single Buyer
Market Rules;

maans the agresment between the Parlies In tarms of which
the Parias shall construct the Connection Works to connect
the Powar Plani with the Traramission Sysiem, and the terma
and conditions that will regulate such connection and
establish the technical specifications for the connaction;

means schedulad maintenance of the Transmizsion Syatem
required to be perdormed by MamPaower,

means a disruption or fallure of the Transmission System;

means the aggregate number of hours in & Contract Year

during which the Transmission System fails 1o abow the

injection and fransmission of the electrical energy generated
S,

7z
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1.1.140, ‘*Transmission
Unavailability
Threshold"

11441, “Unit!

1.1.142, “Unscheduled
Outage”

1.1.143, “Unscheduled Plani
Outage”

11144, “Unscheduled
Transmission
System Dulage”

1.1.7145, “Wesk®

1.1.148, “Year'

INTERFRETATION

21.

Confidemial

by the Power Plant into and through tha Transmigsion
Systam,

means slx percent (6%} of Tranasmission Unavailability per
Confract Year;

means any wind turbine generator unit forming part of the
Power Plant;

means an Unscheduled Transmission System Outage and/or
an Unscheduled Plant Cutage;

means any period when the Power Plant is out of service as
& result of an unforeseen eguipment failure or for any other
raason;

has the meaning given io [t in the Transmission Connection
Agrasment;

rmaans the pericd between 00000 hours on a Monday and
24:00 haurs on the following Sunday,

means the perdoc starting 01 July and ending 30 June
anrually

In this PPA, unbess the context clearly indicates a contrary intention:

2.1.1, Tha headings are for convenience only and shall not form part of the
interpretation of this PPA;

21.2. The singuiar incledes the plural and vice versa;

21.3. References to clauses and annesures are, unless the context otherwise

raquiras or states, referances to clauses of, and annexuras o, this PPA:

and references to clauses are, unless the contex] otherwise raquires o
states, references (o clauses in ihe annexures 1o this PPA;

..-;;.-
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Confideatial

214, References fo  legislation (including subordinate legislation) and
regulations made of Hcences issued there under are references o such
legiskation, regulations and licences as they may be amended from time
o tirme;

21.5. References to other agreements or documents are, urless the conlexi
otherwise requires or states, referances to thoze agreements or
documnents ai the Signature Date and as amended and/or re-enacted
and’or consolidated and’or replaced from time to time;

2186, A gender shall include the other gender;
21.7. A natural person shall include a juristic person, and vice varss;
218, All provisions contained in this PPA are equally valid and enforceabls,

even if they beiong to a definition or an Annexure. Obligations resuling
from & definiton, o an Annexure will have the same force as if ithad bean
part in the main body of this PPA;

218 Thiz PPA zhall be binding on and enforceable by the estates, heirs,
exacutors, adminisirators, trusiees, permitted assigns, Bguldators or ather
legal Buccesecrs of the Parties as fully and offectually as if they had signed
this PPA in the first instance and reference to any Party shall be deemed
toinclede such Pary's estates, helrs, execulors, adminisiratons, rusteas,

permitbed assions, liquidators or ofher legal successors, as the case may
be;

21.10, Whaere figures are in this PPA describad both in numerals and in words,
the words shall prevail in the event of any corflict betwaen the twe;

2.1.11, Should this PPA be signed on a date that results in the use of any tenses
herain being inappropriate, the terms shall be read in the appropriate
fansa; and

2112 Any refarence to a month shell mean a calendar month,
Inclusion of Dates

221 Whean any number of days are prescribad in this PPA which relates to
invoicing and payments, the same shall be reckoned exclusively of the first
and inclusively of tha last day, unless the last falls on a Ealut‘-dﬂ.}-'. Sunday \[h

s



Coviidential

or public holiday i Mamibia, m which case the last day shall ba the nex
successive Business Day,

2.3, Consiruction

2.3.1. The rule of construction that this PPA shall be Interprelod against the Pany
rezpansible for the drafling or preparation of this PPA shall not apply.

24, Annexurss

41, The Annexuras to this PPA shall be deamed 1o ba incorporated herain and
o form an indivisible part hereod,

3. DURATION OF AGREEMENT

3.1. Term

L R Thiz PPA shall come into foree in accordance with dause 4 (Conditions
Precedant} and, subject to the other pravisions of this FPA, shall continue

in effect for the duration of its Term, unless extended in accordance with
the provisions of tha PPA,

3.2.  Make-up Period

421, Without limiting the generality of clause 3.1, In case of a Force Majeurs,
tha Term shall be axtendad with the Make-up Periad.

d.2.2. The occurrence of Force Majsure avents during the Maka-up Pariod shal
ghva risa ta a further extension of the Make-up Period.

Jd.2.3. All tarms and condiltons contained in this PPA, and the respeciive righis

and obkgations ol the Parties shall remain unchanged for the duration of
the hMake-up Period.

4, CONDITIONS PRECEDENT

4.1. On Signature Date

411, The righits and obligations of the Parties undar this PPA set ouwt in clause 2
{Interpretation), clause 4 (Conditions Precedent), clause 5.5 {General
Devalopmant Obligations), dawse 13 (Additional Obligations), clauss 14
{Aepresentations and Warranties), clause 15 {Applicable Law and
Jurigdiction), clause 16 (Change in Costs), clauss 17 (Force Majeurs), =




Canfidaemtinf

clause 18 (Dispule RAesolufion), clause 19 (Termination), clause 20
(Uability for Damage or Loss), clausea 22 (\Waiver of Soveraign Immungy],
clause 23 (Cession and Assignment), clause 24 [Direct Agreement),
clause 25 (Severability), clause 26 [Anti-Corruption Measures), clause 27
(Confidentiality), clause 28 ([Surival), clause 23 [Molices and
Domicilium), classs 30 (Sharaholding in Saller), clause 31 (General and
Miscellaneous); and clause 12.6.2 (Estabishment of an OCperating
Committes) shall come into full force and affect on and from tha Signature
Date.

More of the other provisions of this PPA shall be effaclive until each of the
Conditians Prececent enumerated in clause 4.2 have either bean fulfiled
of waived by the Parties.

42 On Effective Dale

4.2.1.

The remander of the rights and obligations of the Parias under this PPA
shall come into full force and effect on the ENective Date, upon the
fuififment or waiving of each of the following Conditons Precedant:

421.1.  The Sefler having obtained all Consants as listed in clause A.2
of Annexure A (Consents) required for @ to perform its
cbligations wnder this PPA and all such Consants balng in ful
force and effect;

4212, The Seller and NamPower having entered info a Transmission
Connection Agreement;

421.3.  The Ssller obtaining and helding a valid Generation Licence
and such Generation Licence is in full force and effect. A copy
of the valid Generation Licence and its conditions shall be
copiad to MamPower;

4.31.4, The Seller having achieved Financial Close and providing a

carlificate 1o MamPower from the Funders (or an agent
tharact) in this rezpect;

4215  Inthe evenl whereby the Seller is financing the Project on its
balance zheest, the Saller having provided the following:

g
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4.2.1.8.

4.2.1.7.

4218

4.2,1.8,

d4.2.1.10,

42111,

Configtential

421.51 A lettor, acceptable to MamPower, from &
Finangial Institution confirming availability of
such funds; and

421582 A board resolution, acceptable to MamPowear,

confiming that the funds arse reserved'
alloeated for the development of the Powear

Projact,

MamPower having oblained all Consents a8 listed in clauze
A1 of Annexure A (Consents) required for it to perform its
obligations under this PPA and all such Consents being n full
force and effect;

Approval by ECE of tha Base Tarilt, tariff structure and Basa
Case Finarcial Model as set out In Annexure C (Energy
Fayment} and Annaxure N, respectivaly;

The Sefler and the respeciive Competent Authority (acting
through the Ministry of Environmaent, Forestry and Tourism)
Faving entered into a Land Lease Agreement and such Land
Lease Agresment baing in full force and efect, with all the
conditions contaned therein having been fulfiled by any
applicable deadlines, and which is not subject to conditions
inconsistent with the Saller’s rights and abligations under this
PPA;

The Seller having antarad inte an EPC Contract with the EPC
Contracter, and such EPC Contract being in full force and
effect. A copy of the executed EPC Agreement shall be
submitted to NamPower;

The Seler having obtained e fransferred Environmental
Clearance Cerificate and approval for tha Enwironmental
Management Plans fram the Competent Autharity. A copy of
the Emviranmantal Clearance Cerificate and approvals shal
be submeted to MamPowar; and

izsuance of the Performance Bond No.2 in the prescribad
format

e
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4.3.

4.5,

Canfideniial

Responsibilities as regards to Condilions Precedent

4.3.1.

4.3.2.

433,

4.3.4.

Notica

4.4.1.

4.4

4.4.4,

4.45.

The Parties shall ba responsible &t their own expense and risk for
gatisfying and procuring the satistaction of the Conditlons Precedent
referred to in clause 4.2 (On Effectve Data).

The Parties shall use Iheir reasonable endeavours to cause the Conditions
Precedant enumerated in clause 4.2 {On Efective Date) to be satisfied by
the Long Stop Effective Date.

MamPower shall provide the Sallat with such reasonable cooperation as
may be necessary lo assist the Seller n satisfying the Conditions
Frecedent listed in clause 4.2 above.

inthe event of & failure of a Party to satisfy the Condifions Precedant dus
to Force Majeure, Change in Law or Government Action, the Parties by
agreament may axtend the Long Slop Effective Date for a period to be
agreed between the Parties.

Each Party shall notify the ather in writing by the filteenth (15th) day of
each manih on the progress made in satisfying the Conditions Pracedent
enumarated in clause 4.2 for which it is responsible.

Tha Parties undertake to disclose promptly 1o each othar in writing
anything which will or is likely to materially delay or prevent the fulfilment
of ary of the Conditions Precadent by the Long Step Effectve Date.

A Farty shall promptly infarm the other Party in writing when any and each
Condition Precedent for which it iz responsible has boen satislied.

A Party shall promgptly In writing inform the other Party of its waiver of any
Conditian Précedent required to be fulfiled by the othar Party.

A Party who wishes 1o wave any Condition Precedent must provide the
othar Party with evidence {to the other Pary's reazonable satisfaction) that
the walver of such Cendition Precedent will not have a matesdal adverse
ellact an ils abilty to salisfy its cbligations under this PPA,

Mon-fulfilment of Conditions Pracadent



4.5.1.

4.8.2.

45,3,

Confidential

if the Conditions Precedent are not satistied or waived an of badore the
Long Stop Effective Dats, andif the Long Step Effective Date has not been
axtonded by mulusl agreement between the Partles &8s se1 out In
clause 4.3.4, then elthar Party shall have the right fo terminate this PPA
by issuing a Termination Notice fo the other Party, within a period of thirty
(30} ctays after the oocurmence of e Long Stop Effective Date, Nelthar
Party shall have any Hability whatsoever to the ather Farty in respect of
such lermination, excepl in relation to any antecedent breaches of 1his
PPA and subject to its rights under the appicalble Parformance Bond as
contemplited in clause 5.5.2,

In any event as provided for in clausa 4.3.4 and clause 4.5.1, the Lang
Stop Effectve Date shall only be extended up lo three (3) fimes.
wheroatter this PPA shall tesminate. Neither Party shall have any liabliny
whatsoever 1o the other Party in respect of such termination, axzcapt im
relstion to any antacedent breachaes of this PPA,

Subject o clause 4.3.4 and notwithstanding the provistons of dauss 4.5.2,
MamPower shall be anfiled fo exercise its rights under the Padommance
Bond No. 1, and in accordance with the provisions of clause 8.5, 1o covar
any damages it may have suffered as a result of tha termination of this
FPA dua fo the Sellers failure to meet any of the Conditions Precodant as
getforhinclause 4.2.1.1, 4.21.3, 42.1.4,4.2,1.5,4.21.9, and 4.2,1,110n
or bafora the Long Siop Effecfive Date.

5. CONSTRUCTION AND DEVELOPMENT OF THE POWER PROJECT

51.  Project Site

T i 8

The Power Plant shad ba lecated atthe area generally deseribes as:
S14.1. Site: CERIM Luderitz Wind Park

5112 Town: Approximately 16 km from Ludertiz

51.1.3.  Location/ District:  Teau (Khasb (Spemgehist) Mational
Park [TENP), Karas Raegion



6.2.
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§.1.1.4, GPS Coordinates:
Lat Long Name
-Q.EI 07Fas 15192093 18
-25.811319 16198590 18
-26.812277 15.200854 20
-26.812615 15.202818 21
-26.815617 15216333 22
-28.817211 15.227776 23
-26.820337 15.227918 24
-26.827065 15.936114 25
| -26.834158 15.220333 26
-26,. 830650 15.222415 27
-26.838722 15.208032 28
~26.836069 15207423 29
-26.834165 15203716 30
| -26.835261 15200757 4]
-26.837321 15.198433 a2
-26.838718 15.197309 33
-26.837173 15.193330 34
-26.835454 15.192581 36
-2B.B327IR 15.190850 36
-26. 825480 15180315 <
-26.825007 15.193379 38
-26.8258T1 15197871 a9
-26.825234 15.200973 40
-26.82201 1 15.203023 41
-26.815011 15.203183 42
-26.815A08 15201854 43
-26.814637 15185770 44
-26.813355 15, 185464 45
-26.811 880 15195748 46
B.1.1.6: A scale map that identifies the location of the Project Sile,
project transmission and substation, Connection Facilities,
and significan! ancillary facilities including the facilities at the
Delivery Paint, is included in Annexure | (Single Line Diagram
of Project Plant).
Risk and Liability
524 The Sellar shall be responsible, at s own cost end risk, for:
R chtaining all Consents inciuding those obfained under

clause 4.2 (On Effecive Date), except for NamPowar's
Congents, and maintaining all Seller's Consents In tull force
and eflect during the Tarm of thiz PFA;

&
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54,

.22

5.23.
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5.2.1.2. the commencement of supply of Net Energy to NamPawer no
fater than the Target Commercial Operation Date excluding
delays not alirbuiable to the Seller;

82.1.3 connecting the Power Plant with the Connection Faciliias al
the Delivery Point as contemplated In the Connection Offer
Leter;

521.4. operaling and maintaning the Power Planl throughout the
Term of this PPA free and clear of encumbrances, excepl
those provided fo the Lenders under the Finance Documents,

énd excepl as expressly permitted under clause 23 (Cession
and Asslgnment); and

521.5. fulfiling all obligations undertaken by the Seler under this
PPA,

Subject to clause 17 and the other provisions In this PPA, and the
provigions of the Transmisslon Connection Agreament, the Seller shall be
fully responsible for the suitability of the Project Site and shall assume all
risk and liabilities associated with tha Praject Site.

The Seller zhall be entifled to an extension of tima fo the Targst
Commarcial Operate Date on a day-for-day basis in the event the following
events as listed herasto below ocour and the Seler, notwithstanding it
acting as a Reasonable and Prudent Operatar, suffers a delay, namaely:

5.2.3.1.  Discovery of Attefacts at the Project Site; and

5232  pre-existing pollution and / or contamination associated with
the Project Site;

Infermation regarding the Connection Works

831,

NamPower Inspection Rights

The Seller shall be required to obtain all information with regard to the
Conneclion Works as is reasonably necessary to enable it to design, install
and operate all interconnection plant and apparatus on the Sallers side of
the Delivery Point in accordance with the Transmission Connection
Agreement and the Grid Code,

A

£,

b
%Y



4.1,

Cavificdamiigg

MamPower shall have the right from time o fime, on not less than forty-
aight (4B} hours' written notice, to designate not more than tan (10) of
MamPower's representatives who shall be entiflad o have access io the
Project Site at reasonable times for the purposs of viewing the Powar Plant
angd verilying the Seller's compliance with its obligations under this PPA,
provided thal MamPower shall ensure that its representatives shall comply
with all Project Site heallh and safety precautions and standards and shall
rol interfere with tha construction, operation and mantenance of the
Power Project. Such request from MamPower shall not be unreasonably
refusad by the Sallar.

8.5, General Development Obligations

5.5.1.

8.52,

For the pericd from Signature Date to the Effective Date of this PPA, and
no later than the last day ol each month, the Seller shal deliver to
MamPower a written report selting oul the development activities
underiaken in the preceding period a3 wel as the overall progress in the
development of the Power Project with reference 1o all Conditions
Precedants and Mileslones.

The Seller shall ensure that each such report contains o encloses the
following detaiks as a minimen:

9.52.1.  Any key and critical activities which was planned and has been
undertaken in the reporting period;

55.2.2.  details of any new Consents andlor changes to the status of
any Consenta and/or defails of any non-compliance with any
Consents (and any proposed remedial action in relation
thereto (if applicable) andfor details of amy oulatanding
Consents;

55243 details and the statua of reaching the Conditions Precedent
fand any proposed remedial action in relation thereto (if
gpplicable) andfor details of any outstanding Conditions
Precadant;

5.5, Geaneral Construction Dbligations

5.6.1.

The Seller shal design, construct, erect, commission, complete and test
the Powear Plant in accordance with: i

2
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6.6.2.

5.6.3.

5.6.4.

Crnfidential

58.1.1.  the Construction Programme;

5.61.2.  all applicable Laws, Including the Seller’s Consents;
561.3.  the Grid Code;

5614  the Transmizsion Conneclion Agreement; and
5.8.1.5. the standard of & Reasonable and Prudent Operajor.

The Seller shall provide or procure all plant, eguipment, machinery
consumables, parls, materials and sendces whatsoaver required for the
censtruction of the Power Plant as provided for in clause 5.6.1 above.

Mo latar than five (5) days after the expiny of each calendar quarter in the
period from the Effective Date to the Commercial Operation Date, the

Seller shall deliver 1o NamPower a wrtten report setting oul the
consiruction activities undertaken in the preceding period as well as the

overall prograss in the consfruction of the Power Plant with reference to
all Melesiones,

The Seller shall enswre thal each such report contains or encloses the
followirg detalls &s & minimum:

5.6.4.1.  Whether any relevant Milastonas have been met as is sat out
in Annexura L {Construction Program) and the reaaona for the
siate of progress;

BE.65.4.2.  Updates on the expectad dates of the ramaining Mileatones;

564.3. Descrigtion of any delay to the EPC Confract or any
extenzions of time granted by tha Selier fo any party carrying
oul construction related activites under the relevart Project
Documents;

5.64.4.  any other or additional Information that MamPower may
raquest the Seller o provide in refalion to the construction of
the Power Plant;

5.6.4.5.  details of andier Information relating to:

565.4.5.1. the number of persennal on the Project Side;
'-,‘
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§.6.5.

6.5
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£.64.5.2 the hours worked without lost time Injuries;
564.6. pholographic evidence of the state of the Power Project.

Nolwithstanding any review or nspaction of, or recommendation in
reapect of, any preliminary or detailed design, plan or report, the Project
Site, the construction contract(s) or any construction report (each as may
be amended) on the part of NamPower or its representatives, the Seller
shall be solely responsible for all aspects of the construction of the Power
Plant. Tha Selder shall not be obliged to assume any obligation to
implemant or address any commants or recommendations of NamPower
ariging from MamPower's review or inspection as aforesald, except that
tha Sallar may (in its sole discretion and its sole risk) take such comments
and recommendations into censideration whether with or without incurring
any additional costs or resullant delays in the Canstruction Programme.

For the avoidance of doubt, notwithstanding the above, NamPower shall
be solely responsible for the availability and condition of tha Transmission
System, incleding the complation of the construction of the Connaciion
Works by the Scheduled Connection Date, in accordance with the
Transmission Connacticn Agreemeant,

Construction Programme

R

LS

The Seller shall achisve the Commercial Cperation Date on or before the

Target Commercial Operation Date in accordance with clause 6.1
{Commarcial Oparation Date).

The Seller shal comply with the Consfruction Programme as set oul in
Annexwre L {Construction  Programme) and shall without any
unreasonabie delay notify NamPower in writing of any anticipated lailure
to achieve the Commarcial Operation Date on or before the Tange:
Commercial Operation Date, which nofice shall identify;

E721.  the nature of and the reason for the failure;

R7.2.2. the impact which such fallure has had, or in the reasonable
opinian of the Seller (acting as a Reasonable and Prudent
Operator), I8 lkely 1o have, on its ability to achleve any
Milestana on the applicable dus date; and

.:;:-
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E.7.23.  the steps which the Seller (acting a5 a Reasonabla and
Prudent Operator) has taken, i5 taking and will take to mitigate
adverse consequenses of such failure.

E. COMMERCIAL OPERATION DATE

6.1,

6.2.

Commercial Operation Date

B.1.1.

612

The Seller shall use reasonable endeavaurs 1o constrect and commission
the Power Plant to achisve the Commercial Operation Date on or before
the Targe! Commercial Operation Date.

Az soon as the requisite requirements for achieving the Commercial
Operation Date has been satisfied, NamPower shall fssus to the Seller the
dated Commercial Opearation Cerlificate confirming the same.

Delay in Commercial Operation Date

B.2.1.

622

6.2.3.

624,

Ii the Commercial Operation Date is not achieved an ar before the Target
Commercial Operation Date, other than due to an Event of Deemed
Availability, Force Majeure, Change in Law or Govemment Action or an
evert as sat oul in clause 5.2.3 then the Seller shall pay NamPower Delay
Liquidated Damages.

The Delay Liquidated Damages shall be paid at & rate of zero-paint two
fve parcent (0.25%) of the total EPC Cost for every week or part therecf
from the Target Commercial Oparation Date to the Commercial Operation
Date, such weekly sum to be applied pro rata for any portion of 2 week
between the Target Commercial Operation Date and the Commercial
Oparation Date,

In the event that the cap of the Delay Liquidated Damages is reached in
accordance with clauses 8.4.1, then the Term shall be reduced on a day-
for-day basis for the remainder of the period during which the Commercial
Coaration Date is delayed

Inthe case of a delay lo the Commarcial Operation Date as envisioned by
thiz clase 8.2 (Delay in Commercial Operation Date), the Seller ghall
keep MamPower informead of the date upon which it anticipates that it will
be able to achisve the Commercial Oparation Date.

-
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6.2.5.

B.2.6.

Camfidential

If dug to any dalay, default or drcumstance caused by an Event of
Deemed Avallabillly, Force Majeura, Change in Law, Government Action
o an event as contemplated in clause 523, the Seller's consiruction and
commissioning of the Powar Projact by the Target Commercial Operation
Date & prevented, hindered or delayed as a result of such Event of
Deemed Avallability, Force Majeurs, Change in Law, Government Action
or evant as contemplated in clause 5.2.3, then the Seller, as zoon as the
Seller becomes aware thereafl or should reasonably have become aware
thereaof, shall ghve notica to NamPower as soon as practicable after the
delay, defaull or cireumstance has occurred setting cut the full particulars
thareof, s net effact on the Power Project, including any anticipated
performance detays, and any measures underiaken or proposed to be
undertaken in rakalion fhereto, provided that the Seller shall uze its
reasonable efforts to minimise any delay, in as far as it is in the Seller's
ability, and the effect of any such delay, default or circumsiance acling in
gccordance with Prudent Industry Practice.

Following the occumence of any delay, defaull or circumsiance as
cantemplated In this clause 6.2, the Pariles shall confer as o the effact, #
ary, of such delay, default or circumstanca, and the Target Commercial
Operation Date shall be extendad by a pericd agreed by the Parties laking
inte account:

6.2.6.1. the efiect which the Power Project reasonably demonstrates
iz property atirbuiable to such defay, default or clircumstancs;

G262 the ability of the Parties to reschedule activities o minimise
the owverall delays to the Commercial Operation Date resuling
from such delay, default or circumstance; and

6263  any measures the Seller has taken in accordance with
clause 6.2.5 above 1o minimlse the overall delay in achieving
the Cormmaercial Operation Date.

6.3, Deemed Commercial Operation Date

6.3.1.

MNotwithstanding the exiension to the Target Commercial Operation Date
contemplated by clause 6.2 (Delay in Commercial Operation Date), if a
delay, defauk or croumstance occurs as a result of an Event of Deemed
Availability, and, as a consequence, the Seller |s unable o conduct the

i
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0.3.2,

6.3.3.

Comficeniial

Acceptance Test on the date on which sueh Acceptance Tests would
oihenyise have occurred had such delay, defaull or circumstance nol
occurred, the Seller shall ba antitled to enjoy cortain rights as et o in
i clause 6.3 (Deemed Commercial Operation Dale) with affact from the
daie on which the Commercial Oparation Date would have ceourred had
such delay, defaull or circumstance not coccurred (the “Deemed
Commercial Operation Date”),

In the case of a delay, default or circumstance as contemplated by
clawsa 6.3.1:

6.3.2.1.  each Parly shall keep the ather informed on a regular basiz of
the date upon which it antlopates that sush delay, default or
circurnstance will be resolved;

6.3.22  the Parties shall underiake all reasonable measures to ansure
that the Acceptance Tes! delayed due to the circumstances
contemplated by clause 6.3.1 shall be underiaken as soon as
possible alter the circumstances that resufted in such delay,
delault or circumstance are no langer in place: and

6.3.2.3.  Provided hat the Seller was ready and in & pesition to conduct
any Acceptance Test, which Acceptance Test were hindered
or obstructed solely as a result of a delay, detault or
circumstance as contemplated by clauss 63,1, NamPower
shall pay the Energy Payment to tha Seller in respect of the
aggregate amount of Net Enargy besad on maximum output
&s defined in the Monthly Genaration Forecast supplied in
gccordance  with  Clause 1211 (Monthly  Generaltion
Forecast) for the Deemed Commercial Operation Period (the
"Deemed Energy Payment’), which cutput shall be
forecasted in KWh. The Desmed Energy Payment shall be
calculated as provided In clausa C.3 of Annexure C (Energy
Fayment},

In the event that the delay, defaull or circumstance contemplated by
clause 6.3.1 is remedied, and the Power Plant fails the Acceptance Tast,
fthe Seller shall be liable to repay the Deemed Energy Paymenis paid 1o it
under this clause 6.3 10 MamPower.

o
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6.5.
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Capping of Liguidated Damages

6.4.1.

0.4.2,

6.4.3

6.4.4,

The Delay Liguidated Damages shall be capped and not exceed five
percent (5%) of the EPC Cosat.

The payment of the bquidated damages shall not refieve the Seller from
his abligation to complete the works, or from any other duties, abligations
or responsibilities which he may have under this PPA.

The Parlies acknowladge that the liguidated damages are a reasonable
and genuine pre-estimate of the likely extent of the damages suffered by
MamPower a5 a result of such non-conformance.

The Farties agree that the Bquidated damages shall be the full and final
compensation o be paid in respact of a failure of the Seller to meat the

Commercial Operation Date by the Target Commercial Operation Date,

Performance Bonds

6.51.

6.5.2.

6.5.3.

6.54.

The Seller shall submit the following pedormance bonds guaraniesing its
performance obligations under this PPA to MamPower as follows;

Performance Bond Mo, 1 1o the value of wo and a half parcant (2.5%) of
the total EPC costs (including all contractars, equipment suppliers and
service providers), which shall be Issued at the Signature Date in favour
of MamPower, and which shall remain valid for a period of sty (80} days
after the Long Stop Effective Date, or until It has been substiuted by
Performance Bond No. 2. Promptly following expiry or substitution thereof
the MamPower shall return Performance Bond No. 1 to the Sailer.

Performance Bond Mo, 2 to the value of five percent (5% of the total EPC
Costs, which shall be lmsued as g Condition Precedent for reaching the
Effective Date in favour of MamPower, and which shall remain valid unti
the successful completion of the Acceptance Tests or payment in full af
the Delay Liguidated Damages, whichever comes firs. Promplly following
expiry fherecf, MamPower shal retum Performance Bond No 2 o the
Seller following a written reguest.

MNamPower may at any time invoke its rights under the Performance Bonds
to recover any Equidated damages owed 1o it by the Sallar.
/ﬂffﬂ
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SALE AND PURCHASE OF ENERGY

79.

72

Obligations to Sell and Purchase Electrical Energy

711

7.1.3.

Tl

Subject to and in accordance with the terms and conditions of this PPA
tha Selier commits o sell and supply at the Delivery Point and MamPower
commiis jo take and purchase at the Delivery Point all Nei Energy
pgenerated (or deemed lo have been generated) by the Power Plant as
from the Commercial Operation Date (or the Deemed Commercial
Operation Date) and as measured by the Mstering Equipment. Tile 1o,
and rigk of loss, for tha Net Energy shall pass from the Seller to NamPower
at tha Delivery Point, For the avoidance of doubt and natwithstanding the
Maximum Export Capacity, or Installed Capacity of the Power Plant, the
Seller will only be paid the Net Energy up to Contracted Capacity.

The Seller shall not be permitted 1o export energy fo the Tranamizsion
Systemn in excess of the Maximum Export Capacity. If the Measured
Capacity |s higher than the Maximum Export Capacity. the Sellar wil
implernent measures to avold the exportation of energy in excess of the
Maximum Export Capacity.

Commissioning of the Power Plant and the Connection Works shall ba in
accordance with the commissioning schedule contained In Annexure D
{Testing Schadula). The Parties agree that Mel Energy will be sold o and
purchased by NamPower only from the Commercial Operation Data. The
Term shall only eommence upon the Commercial Operation Date in
accordance with clause 3.1 (Tem).

The Parties acknowledge that the physical connection of the Power Plant
o the Transmission System shall be in accordance with the Transmission
Connection Agreemant,

Restrictions on sale of Energy

.20

Subject to the express and mandatory requiremeant of the Grid Code, the
Seller shall not sedl any Met Energy to any person other than NamPawer
{sava for electrical energy consumed by the Power Plart as Auwiliary
Consumption) without NamPower's prior written consent and the prior

approval of the ECB,
%
41
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722 Tha Sefler must ensure that all electrical energy required by the Power
Plant for Audikary Consumplion while the Power Plant is generaling
alectrical snargy to meet the Seller's obligations under this PPA, is
supplied by the Power Plant #self and not by any other supplier, Including
any other supplier which supplies alectrical anengy to the privats naetwork

of customers which may provide load to the Powsr Plant, other than by
MamPower as agread in the Tranemigeion Connaction Agresmant,

B PROVISION OF SUPFLY, METERING EQUIPMENT AND PROCEDURES

8.1.  Delivery Point

B.1.1. The supply from tha Seller to MamPowar shall be delivered at the Delivary
Paint In accordance with the Transmizsion Connection Agreamant,

82.  Metering

B21. The Net Enargy genarated by the Power Plant and delivered to MamPower
pursuant 1o this PPA shall be monitored, measured and recorded by the
Metering Equipment near or at the Delivery Point in accordance with the
pravizions of the Transmission Connection Agreament.

B.3. Periodic Testing of the Power Plant

8.31. The Saller shall test the performance and output of the Powsr Plant on the
fitth (5" anniversary of the Commercial Operation Date, and avery five (5)
years theraalter on the anniversary of the Commercal Operabion Date for
the duration of this PPA, to datermine whather the anangy yield of the
Power Plant is in line with the Power Project Acceptance Tests projections
at the commencement of the Power Project and 1o assist NamPower for
ptanning and lorecasting purposes. The Seller shall give reasonable
nefica of such testing to NamPaower and shall alow NamPower to be
prasent whan thess tasts are performed,

g, PAYMENT FOR ELECTRICITY
1. Fayment for Energy prior to Commercial Operation Date

81.1. MamPower shall not pey for the commissioning energy prior to
Commenzal Operation Dale,

.TD';
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8.2.

8.3.

9.5.
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g12. For sach Billing Period after the Commercial Operation Date, the Energy
Paymant shall be in accordance with Annexure C (Energy Payment).

Energy Payment

g21. MamPower shall pay 1o the Saller;

BRA for each Biling Period during the Term (including the Biling
Period in which the Commercial Operstion Date occurs), the
Energy Paymaent (as per Annexure C (Energy Payment}); and

9212, for tha duration of the Deemed Commercial Operation Period,
it it ooours, tha Deemed Energy Payment.

Fayment during Event of Deemad Availability

8.3.1.

8.32.

Fallowing the Commercial Operation Date, in the event of an Event of
Deemed Availability which prevents or hinders the Fowsr Plani from
producing MNet Energy of from delivering such slecirical energy to
MamPower or which pravents or hinders MamPower from accepiing or
recelving such electrical energy in accordance with thie PPA, MamPower
shall, subject to the provisions of clause 1210 pay to the Seller the
Deemed Energy Payment, The Deamed Energy Payment shall ba
calculaled as provided in clause C.3of Annexure C (Energy Paymeant).

It is hereby clarified that in the event that NamPower shall be required to
pay an Energy Payment for part of a cerain Billing Pericd and a Deemad
Energy Payment tor the rest of such Billing Period, MamPeower shall pay
to the Seller both the Energy Payment and the Deemaed Enargy Paymant
far such Billing Period.

Indaxation of the Energy Charge

9.4.1.

The Energy Charge shall escalate in accordance with the indexation In
clause C.5 to Annexure C (Energy Paymaent).

Balancing Payments

2.5.1.

The Seller will be required to pay Balancing Payments incurred by the
M3B operator in case of the Seller not meating ts Hourly Generation
e
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9.5.2.

Confidential

Faorecast on any given day, except in the event of Force Majeure or &
Transmission System Outage net attnbutable to the Seller, Energy
deviations wil be calculated as the difference between the actual outoud

as generalad by the Power Plant and the Final Dispatch Schedule in every
Trading Period.

The Balancing Paymeanis will ba calculated in accordance with the Markest
Fules.

10, INVODICING AND PAYMENT

10.1.  Fregusnoy

10.1.1.

The Energy Payment, as calculated and adjusted in accordance with
clause 3.2 (Energy Payment) shall be invoiced in arrears at the end of
each Billing Period and shall be invaiced In Namibia Dollars. The Saller
shall charge NamPower Tax any other taxes or surcharges, including the
ECE Levy and NEF Levy if applicabla, In accordance with appicabia
leglslation.

10.2. Paymenis Free from Tax

10:2.1.

All sumes payable by aither Parly under this PPA shall be paid;
10.2.1.1.  free of any restriction or condition; and

10.2.1.2.  free and clear of and {except to the extent requined by law and
gz herein below recorded) without any deduction or
withholding for or on account of any bank charge or fax
imposad, levied, callectad, withheld or assessed by or within
Mamikia or by any federation or organisation of which NMamibka
is a mamber at the tme of payment.

10.2. Deductions Mads Whola

10.3.1.

10.3.2,

Each Party shal make any payments payable by it under this PPA, without
withholding or deduction of, or in respect of, any Tax, unless raquired by
Lanar.

I any euch withholding or deduction of any Tax iz required the Party
making the payment shall, when making the payment to which the
withholding or deduction relztes, pay the receiving Parly such additional

-*35/
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amounts as will ensure that the recelving Party recesves the same total
amount that it would have recelvad if no such withholding or deduction had
bean raquired,

10.3.3. Clavze 10.3.2 does not apply in the event where a Party iz compansated
of aliowad fo recoup such Tax wia alternative mechansms,

10.4.  Invoicing and Payment Procedure

10.4.1 Invoices for all payments due under this PPA shall be submitted by the
Saller to NamPower or NamPower to Seller by the seventh (7th) day (or,
It such day s not a Businesa Cay, the immediately following Business Day)
of sach month following that in respect of which they are payable.

10.4.2, Each invoice shall be due and payable on or belore the thirtieth (30th) day
afler the invoice is received [or, i such day is not a Business Day, the
immediately following Business Day).

10.4.3, Any amount properly due from one Party to the other Party pursuant o
this PFA and remaining unpaid after the due date shall bear interest fram
the date when payment was due, such interest to accrue daily and be
compounded monthly al a rate equal to the Agread Interest Rate from the
date when payment was due until the amaount due |s actually received by
the payee. Any cverpayrments by either Party resulting from an invaicing
EITor or an emor in paymant shall be refunded by the ather Parly, together
with interest at the Agreed Interest Rate and theraafter & new invoice shall
be issued.

1044 Should & Party dispute an invoice it shal notify the other Party within five
{5} Business Days of raceipt of such an invoice. A Party shall rnot be
entitled to defer payment thereal beyond the date spacified for payman
but shall pay such an Invoice axcept in instances of manfaest erar. In the
evant the Parties fail (o resolve a dispute regarding an involce within fifteen
(13) days, either Party shall be entitlied to refer the dispute for dispute
resclution for & determination. In the event it is found that an error was
m&de an the inwoice, such invoice shall be cancellad and thereaflar a new
invoice shall be |ssued within ten (10) days from the resolution of such
dispute.



10.5.

1045

10.4.6,

10,47

10.4.8,

1048

10.4.10.

10411,

Conficeniiar

In casza of a manifest eror on an invoice, the nvoiced Party shall
immediately notify the invoicing Party, and the invaicing Party shall Issue
a correctod invaice,

Should an Invoice be in ermor 83 & result of a melering or recancilialion
arror, the payments shall be recalculsted a3 soon as practicable following
the corection of the metering emros and any ovar-payment or under-
payrmant corrected in the invoice for the month foliowing the recaipt of the
correct metered data,

The Seller shall notify MamPower of its Namibian bank account details for
payment by NamPower fo the Salkar.

At the end of the final Billing Period in every Year, the Sellar shall calculate
the Socio-Economic Development Confribution payable by the Selier to
MamPower. Once determined, the Salker shall clearly stipulate the amount
payable by the Seller to NamPower, which amount shall be sel-off from
the final invoice payable by MamPower o the Saller in each Year, during
the tarm of tha PPA.

In the event that the Saller is raquired to pay 1o HamPower any liguidated
damages, Emvirchmental Credits in accordance with Annexure E
(Enviranmental Credis) or any other paymanis, MamPower shall issue an
imepice to the Seller In accordance with the procedure described above,
mutatis mutandrs.

MamPower shall notify the Seller of I3 bank account delails for payment
by tha Saller to MamPower.

Except for gefting-ofl of the Soclo-Economic Development Contribution in
accordance with the provisions of clause 10.4.8, ne Party shall ba entitied
o offsel any amounts payabée to the other Parly under or in malation to
this, uness It is agread in writing amongst the Pariies,

NMamPower Letler of Credit

10.6.1.

As pravided for in this clause 10.5, In the event fhat any accouni 15 not
sollied in accordance with the 12rms of this PFPA& for three (3} consscutive
Billing Pariads, MamPower shall procure issue and maintam to the Seller
ona or mora revolving NamPower Letter(s) of Credi, of which in aggregale
ig no lass than the NamPower Latter of Credit Amount, r;ﬂ.EuIatal:l with

]

45



10.5.2,

10.6.3.

10.5.4,

10.5.5.

Confatantial

reference 1o the period immediately preceding the Billing Pariod in which
MamPower failed to pay and for the duration of the Term.

MamPaower shall procure the isssance of any NamPower Letter of Credi
to the Seler from an Approved Provider and in the substantial form
provided in Annexure H [MamPower Latter of Cradit) within seven (7}
Business Days from date which the respactive payment was due and
payable,

Each MamPowar Latter of Cradit issusd hereunder shall be walid for
drawing for a pericd of not less than twelve {(12) months from the date on
wihich i1 is issued.

If, ary tirme during the Term, as a result of any of the reasons below, the
aggregate amounts available for drawlrg under the NamPowear Lattans)
of Cradit |s less than the NamPower Letter of Credit Amount, MamPower
ghall promptly, and in any case within bwenty-one (21) Business Days,
procure and lesus to the Seller one or more NamPower Letiens) of Credil
50 &s toensure that the aggregate amount avaitable for drawing under tha
MNamPowar Letier(s) of Credit i not lass than the NamPowar Lalter ol
Credit Amount:

10.54.1. one or more demands on a MamPower Letter of Credi In
accordance with this PPA and its terms; ar

10.54.2.  anincrease in the NamPower Letier of Credit Amount of mare
than one hundred-and-ten percent {110%) of the prevailing
aggregate amouwnt of all MemPower Letter{z) of Credit then
available to the Seller tor drawing.

Mot less than twenty-ona (21) Buginess Days prior to the date of expiry of
a MamPower Lellar of Credit, MemPower shall provide & raplacament
MamPower Latter of Credit, iszuwed from an Approved Provider, which shall
have a term of nol lass than twealve (12) months from the date of expiry of
tha immediataly precading MamPower Lettar of Credit unless such expiry
date lalls after the duration of the Term. Failing o replace such expiring
MamPower Letter of Credit, the Ssller shall be entited to draw the ful
available amount of any current NamPowsr Latter of Cradit currently in

placs.
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10.5.6.

1057,

10.5.8.

10.5.9,

10.6.10.

Confdential

The Seller may, al any time, draw under 8 NamPower Letler of Cradit in
reapect of any amount which is demonstrably payable under the PPA (but
which has not been paid) in terms of clause 10.4.2 to the Seller and shall
be entifled to utidise the amount 30 drawn in ar towards satisfaction of the
amount payable 10 it under this PPA

Any amount drawn pursuant to dause 10.5.6shall be hald by the Sedler as
security for any amounis payable or which may become payable undar
this PPA. For the avoldance of doubt, NamPowaer shall continue to be
under an obligation to provide each replacement MamPower Letter of
Credit pursuant to this clause 10.5.7 for the duration of the Term,
notwithstanding any such drawing,

The Seller may draw under a NamPower Letter of Cradit in accordance

with clauses 10.5.6 above Imespective of whether or not the amount drawn
i5, ar the dircumnstances relaling to such amount are:

10.5.8.1.  in dispute;
10.58.2. subjed to the dispute resolution procedures; or
10.5.8.3. subject to any court or other proceadings.

Subject to clause 10.5.1 and clause 10.5.10, the Parlies shall, within thirty
{30) Days of the fifth (5th) anniversary of the first issued NamPower Latter
of Credit, and every five (5) vears thereafter for the duration of the Temn,
meet in order to consider whathir the requirements of a Nam Power Latter
of Credil as sel oul in this clause 105 can be reduced or removed,
provided thal any agreemeant 1o reduce or remove such requirements shall
be subject o the following conditions:

10.6.8.1,  the prior written spproval of the Lenders having been
cibtained: and

10.5.9.2. al al imes up to the date of such meeting, MarmPowar shall
have complied in full of its payment obligations under this
PPA.

Motwithstanding the provisions of clause 10.5.9 asbove, the Farlies
acknowiedge that the Seller shall be enttled o reguire NamPower fo
comply wilh increased requiremants of the NamPawer Letter of Gredit as



105171,

Confidentia!

set oul in this clause 10.5 It al any time following any agreement to reduce
such requirements, a MamPower Breach occurs, provided that such
moreased requirements shall net be more onerous than the NamPower
Letter of Cradit requirements that were appliczble on the date immediately
preceding the agreement reached by the Parties puorsuant to
clauza 10.5.9.

In the avent that the Seller shall draw against a NamPower Letier of Credi
ard It shall later be determinad that thie Seller was not enfitled o do so,
then the Seller shall, within seven (7] days atter such determination was
made, repay such amount o MamPower, together with all costs and
enpenses ncurred by NamPower in connection with such drawing,
iogether with interesi al the Agreed Interest Rete on the amount drewn
and related costs and expenses.

11. ENVIRONMENTAL CREDITS

1.1,

11.2.

11.3.

Obtaining Credits

11.1.1.

NMamPower undertakes to ensure application and registration for
Environmental Credils associated with electrical energy generaied by the
Power Project following the Commercial Oparation Date. In the event
MamPower fails to apply and register, and with written consent, the Ssller
wil assume the rights to apply and register the Power Project for
Environmental Credits.

Information Sharing

| 5

The Parties underake o co-operate wilh each olher and thelr respactive
confractors (as the case may ba), and o provide such information and
assistance as may be reasonably requested of each othar in relation to
the application for registralion of the Power Project with the appropriate
agency and ablaining of Enviranmanital Cradits,

Dwnership of the credils

11.3.1.

The Parties agrae that the Seller shall ba the sale and exclusive owner of
all Environmeantal Credits derived or generated as a result of the Power
Project, and further agree, for the avoidance of doubt, that MamPaowear will
have no rights, obligations or liabilities in respecl ol any Environmental
Craditz earnad or deficiency thereof for the duration of this PPA -n‘_l:harﬂ'hm
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11.4.

Paymenl of Banafils

11.4.1.

Considential

those sat out in cleause 11.1and clause 114 and Annexure E
(Enviranmental Credits).

Motwithstanding clause 11.3, payment of the linancial benefits derived
from the Environmental Credits shall be in accordance with Annexure E
(Enviranmental Credi),

CONTROL AND OPERATION OF THE POWER PROJECT

12,1,

Dispatch Procedures

12.1.1.

12.1.2.

Monithly Genaraticn Foracast

12.1.1.1.

12112,

121,13,

The Seller shall provide NamPower In wriling lor each month
ol the Term, (except during Scheduled Qutages), by no [ater
than 09:00 hours on the twanty-fifth (25™) of the preceding
month, the Monthly Generation Forecast in the lormat
attached hereto as Annexure M [Maonthiy, Weekly and Daily
Genaration Forecasts);

In addition, the Seller shall provide NamPowaer with & Monthiy
Generation Forecasis for the first four (4) months following the
Commarctal Operation Date, by no later than one {1) manth
prior to the Commarcial Operation Date.

In the event that the Saller falla to provide the Monthly
Generation Forecast for any menth, then the last Monthly
Generation Forecas! provided by the Seller in accordance with
clause 12.1.1.1 above shall be deemad to be the Monthiy
Generation Forecast for such month.

Weekly Generation Forecast

12.1.2:4.

The Zeller shall provide to NamPower in writing for each Waek
from the Commercial Operation Date, by no later than 0200
hows on the preceding Wednesday, the Seller's sstimate,
made in good faith, of the forecast level af Met Energy
expected io be generated by the Power Plant for each day in
the Week in the format atlached herelo as Annexure M
(Menthly, Weekly and Daily Generation Forecasts). _—.
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12.1.3.

12.1.4.

Comfidential

12122, In the avent that the Seller fails 1o provide the Weakly
Generation Forecast for any Week, then the last Waekly
Generation Forecas! provided by the Seller in accordance with
clause 12.1.2.1 above shall be desmed to ba the Weekly
Generation Forecast for such Waek.

Daily Generation Forecast

12131, The Saler ehall provide to MamPower in writing for each day
following the Commercial Operation Date, by no later than
10:00 hours on the precading day, tha Sellers Hourly
Generation Forecast in the format attached herslo as
Annexure M (Monthly, Weekly and Daily Generation
Forecasts).

121.3.2.  Inthe event that the Seller fails to provide the forecast for any
Day, then the last daily forecast provided by the Seller in
accordance with clause 12.1.3.1 above shall be deamed 1o ba
the daily leracast for the Day.

12133,  The Howrly Generafion Forscast shall be used as the Final
Dizpatch Schedule as defined n the MSB Market Rules.

Al generation forecasts are 1o be treated in accordance with the applicable
MSE Market Rules. The Hourly Generation Forecast shall however be
used as basis for the calculation of Deemed Ensrgy Paymenizs under
clause 6.3 (Deemed Commercial Operation Date), other Deamed Energy
Payments under cavse 33 (Payment durng Event of Deemed
Availability), clause 12.10 (Scheduled Transmission System Cufages and
Unscheduled Transmission Systern Dutages), or Balancing Payments
under clause 9.5, and the quantification of nszes in case of armination as
a result of Seller Event of Dafault under classs 19 (Termination).

12.2. Availability Declaration

12,21

The Seller shall provide to MamPowar i wriling for aach Contract Year
(after taking intg consideration Scheduled Plant Outages), by no later than
30 {thirty} days prior 1o the first (159 Januany of the ensuing Contract Year
1o which the forecast relales, itz Availability Declaration. For the Ffirst
Contract Year (or remaindar theraof), the Seler shall provide NamPowear



12.3.

12.4.

Contfidaenial

with an Availability Declaration thirty (30) days prior to the Commercial
Operation Date.

12223 In tha event that the Saller faila to provide the Avalability Declaration for
a Contract Year, then the last Availability Decaration provided by the
Seller in accordanca with clausa 12.2.1 above shall be deemed o be the
Availability Declaration for such Cantract Year.

12.2.3. Subject to the terms and conditiona of this PPA, the Saller shall daclare
the Power Plant available tor genaration of Met Energy excepl:

12.231. for reasons of Schedulad Plant Outages or Unacheduled Plant
Outages; or

12.2.3.2.  where to doso would not be in accordancs with the standards
df a Reasonable ard Prudant Oparator, or

12.23.3. in circumstances ralating o salely (of either personnel or tha
Power Project or apparatus); o

12234, tothe axtant ol any llegalty, in clireumstances whare 1o do 5o
would be unlawiul; or

12235  for reasons of Force Majeure; or
12236  inany other cirgumstances, with MamPower's approval.

12.2.4. The Availability Declaration and all generation forecasts, other than the
Hourly Generation Forecast s sef oul inclause 12.1.4, are indicative only,
and deviationz zhall not be regarded a2 & breach of contract.

12.2.6, For avoidance ol doubt, the Seller shall sall, and MamPower shai
purchase, all the Met Energy generated by the Power Plant.

Other relevant data

12.3.1. So far as possible, by 30 (thity) days before each anniversary of the
Commercial Operation Date, the Saller shall submil o MamPower in
written form details of any material factors which in the reazonable opinion
aof the Seller may have & matenial effect on the abdity of the Power Flant
o produce Net Enargy.

Further revisions D [j



12.5.

12.6.

12.7.

Confidantial

12.4.1 The Seller shall, as soon a5 & reasonably practicable, make revisions fo
the Availability Declaration submitted to Nam Power should circumstances
affecting the operation of the Power Plant or its operating characteristics
change at ary time.

12.4.2 Should circumstances change such that the orginal or the current
Availability Declaration is no longer a reasonable estimate made In good
faith. the Seller must, as soon as is reasonably practicable:

12421, make revisions to the data submitied to NamPower under
clause 12.2 (Availability Declaration) and clause 12.3 {Other
relevant dala);

12422, nollly NamPower of any revisions to any previously submitted
data; and

12423, nolify MamPower of any special ischors of which it becomes
Eware.

Communication of Declarations

12.5.1, Each Party hereby authorlses the other Party to record all telephone voice
communications relaiing to Met Enargy of the Powar Plant received from
the other Party and, where recording equipment of a Party has failed, the
other Party shall supply, at the request of the first Pary, a copy or
franscript of any such recording,

Coordination

12.6.1. The Sefler and MamPower shall as far as praclically possible coordinate
the timing lor both Scheduled Plant Outages and Scheduled Transmission
System Outages.

12.6.2, The Parties shall establish an Operating Committee frarm the Signature
Date of this PPA. The obiigations and responsibiiiies of the Operating
Committee shall be as set out in Annexure F (Operating Commities),
Howewvar, it ia hersby agreed that the Operating Committee and/or its

mambers will not have any fiability towards the Power Project andior the
Partias.

Dperations and Maintenance

_'.%r;
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12,8

Canfidenrtiel

1271 The Saller shall, during the Term, carry out such operation and
malntenance & shall ba commansurata with the proper running of the
Powar Plant and in accordance with Prudent Indusiry Practics,

12T.2 The Seller shall furthar andeavour 1o transfer & substantial portion of the
oparation and maintenance of the Power Plant to locally domiclled and
majorty owned MNamibian companies (via direct contractmg or sub-
contracting) within fiftean {15) vears from the Commercial Ooeration Data,

subject 1o the consent of the Sellers Lenders, which consent shall not be
unreasonable withhald.

Scheduled Plant Qutages

12.8.1 The Sellar shall, nod less than one (1) month prior 1o the Commercial
Crperation Date and on an annual basis for the remainder of the Term, &
least one (1) month prior to the annivarsary of the Commercial Operation
Date provide 1o Mam Power and the Operating Committes its proposals for
Scheduled Plant Dulages, including any planned interuption or reductian
of the Power Plant's Confracted Capacity for the remaindar of the Contrad
Year and the forthcoming Contract Year, as appropriate. Such schedule
shall includa:

12811, the number of expected Scheduled Plant Outages and the
extent of expected reductions in the Contracted Capacity of
tha Power Plant a5 & result of such Schedusled Plant Oulages;

and

12812,  the estimated dates and duration of each Schadulad Planl
Outags.

1282, The Operating Committee shall, upon receipt of the proposals
contemplated in clause 12.8.1, meet and coordinate the tming of
Scheduled Plant Outages for the forthcoming Contract Year, at least as
close to one (1) monih prior o the commencamen: of that Conlract Year
as possible.

12.8.3, It there is a requirement to change the dates of any Scheduled Plant
Outapa, the Ssller shall provide NamPower with written nobice at least
twaniy-aight (28} days in advance of the relevant Scheduled Plant Oulage.
MamPower may approve such a request for a change of date within five \l E



12.9.

12.8.4

12.8.5.

Caonfidential

{5} Business Daya of such requasi. Such an approval shall not be
unreasonsbly withheld or delayed.

Subject to having complied with the feregoing provicione of thie
clause 128 (Scheduled Plart Outages), the Seller shall be entitled to
remove the Power Plani from service at the agreed date and time for the
Scheduled Plant Outage.

The Seller zhall ba responsible for all costs inourrad by it In connection
with or arising fram any scheduled mainlenance carried oul by it or on its
behalf on the Powear Plant. MamPower shall not ba entitled to amy payment
andfor indemnification andlor reimbursement from the Seller in connaction
with any Scheduled Plant Outages.

Unscheduled Plant Outages

12.9.1.

1282,

The Sallar shall notify Mam Power prompily:

12.8.1.1. upon the ooourrence of any event resulting in the Power Plamt
being unablke o cperate; andior

12.81.2. | the Seler determines that maintenance of the Power Plant
iz required prior to the next Scheduled Plant Outage
soheduled pursuant to clause 12.8 (Scheduled Plant Outage),
and that an Unscheduled Plant Outage is required.

in each case, the Seller shalk:

128.21. qglve NamPower nofice of such event as soon as reasonably
practicable afler the occurrenca of such avent or, in the case
of an Lingcheduled Plant Outage, the Sallar becoming aware
of the need for such outages;

12922 nolify NamPower of the expacted dales and duration of the
Unscheduled Plant Cutage; and

12823  uze s best efforts to minimisa the duration and affects on the
Power Plant of the Unschedulad Plant Oulage.

12.8.24. NamPower shall ba entitled to Balanaing Payments andfor
imdemnification andior reimbursamant from the 3eller n

-
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connection with any Unschedulad Plant Outages in
accordance wiih the MSEB Market Rules.

12.10. Scheduled Transmission System Outages and Unscheduled Transmission
System Outages

121001,

12,102,

12.10.3.

The Parties agree that the Tranzmission Systam may be unawvailable not
more than the Transmission Unavailadifity Threshold annually during
which NamPower shall perform Transmission Maintenanca. MamPower
shall, not lass than two (2) manths prior to the Commearcial Operatian Date
and on an annual basis for the remainder of the Term, at least two {2)
monihs price to the anniverzary of the Commercial Operation Date provide
1o the Selier its proposals for Scheduled Transmission System Outages.
MamPower shall endeavour (o schedule the Scheduled Transmission
Systern Outages, in as far as s practical, in coordination with the
generation forecasts as to 50 limig the Scheduled Transmission Sysiem
Olutages during generation hours. Such schedule shal includs:

12.10.1.1. the number of expected Scheduled Transmision System
Dulages; and

12.10.1.2. the estimaled dates and duration of esch Scheduled
Transmizsien System Outace.

Subject to having complied wilh the foregoing provisions of this
clause 1210 (Scheduled Transmission System Outages and
Unscheduled Transmission System Oulages), NamPower shall ba entitled
o shut down the Transmission System from servica at the sgreed date
and time. The total Scheduled Transmission System Ouwtages and
Unschedued Transmission System Outages for the Tranamission Systam
(excluding Force Majeuwre evenis) for each Contract Year, shall not lsad to
Transmission Unavalability in excess of the Transmission Unavailahility
Thrashold. Should the Transmission Unavalabiity be in excess of the
Transmigsion Unavaikabilly Thrashold on an annual basis for reasons
othar than Force Majeure, NamPower shall be Fable to pay the Deemed
Energy Fayment for the period or pariods during which such Transmission
Unawailability Threshold is exceeded during a Conlract Yaar.

Without derogating from MamPower's obligation fo pay the Deemad
Energy Peyment as aforesaid, NamPower shall notify the Saller prompthy;
=
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12.10.4,

12.10.3.1.

12,7082,

Confidantial

upon the occurrence of any event resulling in the
Transmission Systemn being unable 10 operate or events
affecting system stability; andior

il MamPower determines fthat maintenance ol (he
Transmission Systam & required prior 16 the next Schaduled
Tranemission System Cutage and thal an Unschedubed
Transmizsion System Outage |5 requirad

I each case, MamPower shall:

12.10.4.7.

12.10.4.2,

12.10.4.3,

ADDITIONAL OBLIGATIONS

13.1.

give the Seller nofice of such event as soon as reasonably
praclicable after he occurrence of such event or, in the case
of an Unschaduled Transmission System Outage, MamPower
bacoming aware of the need for such outage;

nolify the Seller of the expected duration of the Unschedided
Transmission System Outags; and

use its best efforts to minimise the duration and efiects anthe
Transmission Systern of the Unscheduled Tranamission
System Dutages.

NamPower's obligations

13.1.1.

MamPower shal, in addition 1o its other cbillgations undar this PPA, withowt
cost to the Saller;

13.1.7.1.

LE S B

13.1.1.3.

o the extent MamPower has nol done so at the Signature
Date, apply in a timely fashion for, obtain, maintzin and comply
with all Congenls required from time Lo tirme lor NamPosar to
fulfil its obligations under this PPA; and

reasonably assist the 3eder in oblaining any Consants which
the Seller requires to construct, commission. operate and
maintain the Power Plant under this PPA; and

&t all times from the Connection Date uniil the occurrence of
the Commercial Operation Date durng which the Seller

e



Configaniial

penarates Net Energy from the Power Plant, accapt the Net
Energy so generated at no cost 1o NamPower; and

13.1.1.4.  wpon the Seller’s reasonable raquest, in good faith negotiate
and enter into the Direct Agresment with the Seller and the
Lenders, on such terms as the Lendars may reasonsbly
require within & reasonable time.

13.2. General Obligations of the Seller

13.2.1. From the Commerclal Operation Date and for the remainder of the Term,
the Seller shall, in addifion to its other ohilgations under this PPA, manage,
operate and maintain the Power Plant In accordance with:

13.21.1. &l relevant Consents required fram fime to time for the Sellar
to fulfl its obligations under this PPA, Including with the
requiremants imposed under approval and registration of any
Environmenlal Cradits;

13.21.2. &l apphicable Laws (including, without limitation, all heatth,
safety and environmeantal Laws);

13.21.3.  Prudent Industry Practice:
13.214,  the relevant manufacturer's guidalines and instructions; and

13.21.5. wilh operation and maintenance roufines complying with the
pariormance of the Power Plant as per this PPA,

13.2.2, In the event of a conflict amaong any such standards, the most stringent
standard shall prevall, provided that in no circumstances shall the Seller
be reguired to control or oparate the Power Plant in violation of any of ifs
Conszents or any applicable Law, or in @ manner contrary to Prudent
Indusiry Practice,

13.2.3 As soan as granted and not later than Financial Close, the Saller shall give
notice o NamPower of all Consenis and approvals necessary in Namibia
o allaw the Seller to emer inte this PPA andfor operate the Power Plamt
and to camy out the ransactions contemplated hareby.

e
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14,

13.2.4,

Confidemtial

From the Commercial Operation Data, and no later than thirty (30) days
after the approval thereof, the Seller shall submil s audied annual
financial statements 1o NamPowar

REFPRESENTATIONS AND WARRANTIES

14.1.

The Seller’s warranties

14.1.1.

The Seller hereby represents and warranis to NamPower that

14.1.1.1.

14112

14,1.1.3.

14.1.1.4.

14.1.1.5.

14.1.1.6.

it is a validly existing legal entity undsr the Laws ol Namibia;

it 5 & lmited company, incorporated under the Laws of
Mamibia which has been in conlinuous existenca since
incorparation;

within ninety {30} days from the Signature Date, wil cpen a
local office in Namibla and keep it occupled and used as
principal place of business far the duration of the Tem;

il has the full legal capacity and authority to enter info and
carry out its obligations under thizs PPA and this PPA
constiutes a valid, legally binding and enforceablds cbligation
of the Saller;

to the best of the Seller’s knowledge and belied, all Consents
necassany to allow the Sallar to anter into this PPA and to carry
out the transactions contemplated herein, including approval
by the board of directors of the Seller, shall be given or
recelved ahter Signature Dale and il shall use its best efforts
to keep them remaining in full force and affect for the duration
of this PPA,

to the best of the Seller's knowledge and belief thare are no
applicable Laws in force on the Signature Date or any
provisions of any organisational document of the Seller or of
any agresemant by which the Ssller i5 bound, which resfrict or
profibit the ability of the Seller 1o enter into and peform the
terms of this PPA;

K



14.1.1.7.

141,148

14.1.1.8,

14.1.1.10.

14.1.1.11.

14.2. HamPower Warranlies

Canfiderfiaf

execution of this PPA doas nol condlict with ary provision of
any Law or any provision of the articles or memorandum of
association of the Seller in affect as at the Signature Date:

al the Signature Date ro litigation, arbitration or administraive
proceadings before any court or arbitrator or authority ane
presently pending or 1o the best of the Seller's knowladge are
being threatenad against the Salker or any of its assets, which
might materially or adversaly affect the Sefler's abiity to
perform [is obligations under this PPA or resulf in the
dissolution of the Seller;

execution of this PPA will not viclate, be in conflict with, result
in & breach of or consiBule (with due notice or lapse of time or
both) & default under any Indeniure, agreement for bormowed
money, bond, note, Instrument or other agreement 1o which
the Seller is a party or by which the Seller or its praperty is
bound,

that it will make use of new equipment supplied by a reputable

manufacturer; and

It has fully investigated the Project Site and has satisfied itsalf
as o the Site’s adequacy and fitness for the purposes of the
Power Project and this PPA.

14.2.1. MamPower heraby represents and warranis to the Seller that:

14.2.1.1.

1'ﬂ|2.l1 IEI

14.2.1.3,

It % a validly existing legal entity under the Laws of Namibia
which on the date of this PPA &8 wholly owned by the
Governmaent;

it ks & private kmitad company incorporated under the Laws of
Mamikia which has been in confinuous exstance since
Incorparation;

it has the full legal capacity and authority to enter into and
carry out Its obligations under this PPA and this PPA

7
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14.2.1.4,

14,2.1.5.

14,2.1.6,

14.21.7.

14.2.1.8.

14.2.1.9.

Canfidental

constitutes a valid, legally binding and enforceable obligation
of MamPowar;

all Conzents necessary to allow NamPower to entar into this
FFA and to camry out the transactions contemplated herein
have been given or received and remain in full force and
effect;

it has givan notica to the Seller of all Consents necessary in
Mamibia o allow NamPower to enter into this PPA and to carry

out the transactions contemplated thersin;

there are no applicable Laws in force on the Signature Date or
any provisions of any organisational document of MamPower
or of any agreement by which NamPower I3 bound, which
resfrict or prohibit the ability of NamPowsr to enter into and
perform the terms of this PPA;

execution of this PPA does not conflict with any provision of
any Law or any provision of the arlicles or memorandum of
essociation of NamPower in effect as at the Signature Date;

at the Signature Date no Eigation, arbitration or administrative
proceedings before any court or arbiralor or aubarity are
prezently pending or to the best of NamPower's knowladge
are being threatened against MNamPower or any of
NamPower's assete, which might materially or adversely
affect NamPower's ability to perform its obligations undar this
PPA or ragult in the dizsalution of NamPower: and

exacubion of this PPA will nat violate, be in conflict with, result
in a breach of or constitule {with due natice or lapse of ime or
both) a default under any indenture, agreemant for borrowed
monay, bond, note, instrement or ather agreement to which
MNamPower is a party or by which NamPower or Its property is
bound.

15. APPLICABLE LAW AND JURISDICTION

16.1.  This PPA shall be governed, conetrued and interpreted in accordance with the Laws of
Mamibia, and tha Parties consent fo the non-exclusive jurizdiction of the High Court of

bt

G



Confdenbal

Marmibia, subject to the provisions of dause 18 (Dispute Resolution). Subjest to the
provisions of clause 18 (Dispute Resclution), the Parties agree that a judgment in any
proceadings in connection with this PPA by the Namibian courts shall be binding upon
them and may be enforced against them in any other jurisdiciion.

16, CHANGE IN COSTS

16.1. Effects of a Change in Cost

16.1.1.

16.1.2.

16.1.3.

16.1.4.

The 1arifi agreed in this PPA iz appraved by the ECB, and has an agraed
price path, with annual escalalions as set oul Annexure C (Energy
Payment).

In the event of ary Change in Law resulling in a Change in Costs that
malerially changes the economic position of the Saller, and more
specifically has the effect of an incresse in cosl or decreass in revenue o
the Seler of more than hundred million (100,000,000) Namibla Dollar in
aggregate, projected over the life of the Power Plant in accordance with
the Base Case Financial Model, MamPower and the Seller shall approach
the ECE 1o adjus! the tanff in terms of the then applcable tarifi
mathodology fo ensure that the Seller's Regulated Equity Return as
approved and et oul inthe Base Case Financial Mode! i3 malntained.

The Change in Costs as contemplated in clause 16.1.2 must have the
affect of impaclting one or more of tha inputs in the Base Case Financial
Modal.

In the event of & Change in Law which fallz within the ambit of

classe 16.1.3, the Seallar may only claim relief for a Change in Costs in the
avaert;

16.1.4.1. the principle effect of such Change in Coste is directly bome
by:

16.1.4.1.1. the Power Projec! and not other similar

ranawable powear projects;
18.1.4.1.2 tha Seller and not cther parsons; and

16.1.4.2.  in reapect of which the Saller is not entitled to any other relief

pursuant to any other provigions of this PPA; and -
T
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16.1.5.

16.1.6.

16.1.7.

18.1.8.

Confidential

16.1.4.3. which was not foreseen by the Seller on or before the
Signature Date or if it was foreseen, the impact on the Power
Project was not foreseen; and

16.1.4.4,  which could nof reasonably have been foresesn by any person
in the position of the Seller on or before the Signature Date or
if. it could reaszonably have been foresean, the impact on the
Fower Project could not reasonably have been foressen,

An increase in igxes of general applcation which does not discriminate
against the Seller or againet tha Seller and cther parties underiaking
projects similar to the Power Project shall not be deemed a Change in
Costa,

A Changa in Costs shall not include any Law that wes enacted or made
but not yet in force es at the Bid Suomiggion Date, or any Bill that was
promulgated tor cormment at any time befare the Bid Signature Date if and
fo the extant that such Bill iz materially unchanged when enacted and
braught in eflect.

If any one or more Changes in Costs as envisaged in clause 16.1.2 —
16.1.3 (Inclusiva) takes place, the Parties agree to meat in accordance
with clausa 16.2 (Process for adjustments 1o the tasff because of Change
in Costs) to quantify the financlal implications of the Changes in Costs by
referance 1o the Base Case Financial Mede! 50 as to caleulate the changes
required to the Enargy Payment in Annexure C (Energy Payment) such
that the Seller’s Regulated Equity Return, assuming the Changa in Cosis,
is egual to the equity refurn in the Base Case Financial Model,

Cnce the then applicable Energy Paymen!t andlor Desmed Energy
Payment has been re-calculated in accordance with clause 16.1.7, the
Implemaentation of such revised Energy Payment and'or Deemed Energy
Peyment [*Seller's Revised Tarift') is subject to the official approval of
the ECB,

16.2. Process for adjustments to the tariff because of Change in Costs

16.2.1.

ARer a Change in Cosis as contemplated in clausa 16.1.2 and 16.1.3, tha
Seller shall submit to MamPower within a reasonable tme the re-
calculation of tha Seller's Revised Tarifl derived from the Base Cass
Financial Model, setting forth in reasonable detail the basis al_.kand tha

T
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168.2.2

18.2.3.

16.2.4

16.2.5.

16.2.6.

16.2.7.

Confidentiel

calculations in the clalm lor, any necassary adjustments to the Energy
Fayment, Deemed Energy Paymant arising from such Change in Costs.

Withn fourtean (14) days after the date of the re-calculation delvesad
pursuant 1o clause 16.2.1 NMamPower shall notify the Seler whether it
agress or disagrees with Seller's Revised Tariff. ¥ NamPower notifies the
Seller of its disagreement, the Parties agree to mest within seven (7) days
and dizcuss, In good failh, the Seller's Revised Tariff.

In the event that MamPower agrees with the re-calculation delvered
prrsuant o Clause 16.2.1 or as negotiated pursuant to clause 16.2.2 and
subject te the approval of the ECE in accordance with clause 16.2.4, the
calcudation of the Energy Paymant andlor the Deemed Enargy Paymean:
shall be amended accordingly.

The Seller's Revised Tanff shall apply as from the daie on which
MamPower's annual tarff revision I approved by ECB and takes efiect
(falling no kater than twealve (12) months from the pravious MamPowear
application for tariff review),

The Parties shall ask the ECB to approve the Sellers Ravised Taritf within
fourtean {14) days pursuant to clause 16.1 {Elfecis of a Change in Cosis)
or clause 16.2 (Procesa for adjustments to the tariff becauss of Changa in
Costs).

The ealculation of the revised Energy Paymant andfor the Deamed Enargy
Paymaent and the Annual Indexation determined pursuan 1o this clause 16
(Changa in Cosis) shall take into consideration the perod from the dats o
e relevant Change in Costs until the date on which the revised Energy
Paymant andfar the Deemed Energy Payment and the Annual Indaxation
lake eflect in accordance with dause 16.2. In calculating the adjustiment,
the effect of the Change in Costs from the effective date of such Change
in Costs until the date of the final adjustment becomes effective shall be
taken into considgeration.

I the event, the Paries have met to discuss the re-calculation of the
Seller's Ravised Tarfl pursuant to clause 16.2.2, and NamPower is in
disagreement with the Seller’s calculations, the Pariles shall be entitied to
refer tha matter to the ECB for mediation. |f the ECB does not approve the
Seller's Revised Tariff or in the event that the ECB determines a ravised

e
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Energy Payment ar a Deemed Energy Payment which is less beneficial ta
the Seller than the Seller's Revised Tarff, the Paries shall be entiled to
refer the matter to a nominated fnancial Independent Expert for a
determination.

16.2.8, Inthe event the nominated financial Independent Expart rulas in favour of
the Seller, and the EGBE does not implament the re-calculated tarift as
determined by the Independent Expert, the Seller may terminate this PPA
and MamPower shall not have any claim andlor demand and shall not be
entitied to any Indemnification and/or reimbursement in connection with
such fermination,

17, FORCE MAJEURE
17.1.  Definition of Force Majeure Event
g g% iy A "Force Majeure Event” means any event or circumsiance which:

17.0.1.1.  is beyond the reasonable contred of the Party affected by the
Faorce Majeure (the "Affected Party”) or its Confractors:

17112, s without fault or negligence on the part of the Affected Party
ar its Contraciors and is not the result of a breach by the
Affected Party or its Confraclors of any of their cbligations
undar any Project Document (incleding, In respect of the
Affected Party, thiz PPA), Consents or applicable Law;

17.1.1.3.  was nol loreseesble, or ¥ foreseeable, could nol have bean
{includging by reasonable anticipation) aveided or the effects of
which could not have been overcome by the Aflected Party or
its Contractors, acting in accordance with Prudent Industry
Practica; and

17144, prevents, hinders or delays the Aflected Pary in its
performance of any of its obgations under this PPA.

17.1.2, If an Affected Parly or its Gontractors could, by acting In accordance with
Prudent Industry Practice, have mitigated an event or cireumstance thal
otherwise satisfies the requiraments set out In clause 17.1.1 above, that
part of the event or circumstance that could have been mitigated =hall nat
be a Force Majeure Event.




17.1.3,

17.1.4.

Cofdential

Withaut limiting the genarality of the feragoing, & Forca Majeure Event may

include any of the following acts, events or circumstances, but anly to the
extent that it zatisfias the requiremenis st out in clause 17.1.1 above:

L i S

1713L.

17.1.3.3.

17.1.3.4.

17135

17.1.3.6

TRA1ET.

any material effect of the natural elemants, including lightning,
drought, wind, fire, sarthquaks, solar flares, volcanic eruption,
landshkde, floog, storm, tsunami, cyclone, typhoon, tarnado, or
meleoriles; of

air crash, shipwreck, train wreck or major failure or stoppage
of transporiation, objects falling from aircraft or other aerial
devices, sonic boom, explosions or chamical contamination;

ar
pandemic epidemic, famine or plaguea; or

any evenl or circumstance constituting a Foree Majeure Event
under any other Proect Document; or

act of war (whether declared or undeclared), invasion, armad
conflict or act of foreign enemy, blockade, embargo,
revolution, riot. insurrection, civil commotion, sabotage, act of

Lerrorism or exercise ol military or usurped power; or
radisactive contamination or ionising radistion; or

labour unrest, strike, go-slow or other labour acfion but not
those affecting only the personnal of a Party;

The iollowing shall nol consiitule a Force Majeure Evant uniess caused

by or resulting from a Forcs Majaure Event:

17141,

17.1.4.2.

17.1.4.3

a fallure or inability to make any payment, any inability to raise
finance or any changes n pice or markat conditions;

late delivery or inlerruption in the delivery of machinery,
aquipmant, maladals, spare parls or consumables;

8 delay or failure by a third parly which prevents, hinders or
delays tha Affected Party in the performancea of its chligations
under his PPA, save where the cause of such delay or failure

5
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by the third party would constitfute a Force Majeure Evem
pursuant to this PPA;

17.1.4.4.  any technical or oparational problams with the Pawer Plam
arising from & fault in the construction, operation and/ or
maintenance of the Power Plant which iz atinbuted to any
failure by the Affected Pary fo obtain and/ or maintain a
Congent;

17.1.45. wear and tear, fiaws, breakdown in or degradation of any
eguipment or machinary; or

17.1.4.6, intenfional acts, errors or omissions of the Affected Pary or its
Contractora.

17.2. Procedure

17.2.1. lf an Affected Party wishea o cite a Force Majeure Event as being the
cause of it being unable to meet any or some of its obligations hereunder,
the Affected Party shall, as soon 83 reasonably practicable of it becoming
awara of the Force Majeurs Evant, but not later than twenty-one (21) days
of the occurrence of the event, advise the other Party of the nature, causs
andfor Hkely duration of the Force Majeura Event {lo the axtent the same
can be reasonably determinabls at the time of such notice) and, when
appropeate or when reasonably requested to do so by the ather Party,
upciate such information,

T22 Both Parties shall take such steps as are reasonably avallable to it to
ovarcome such Force Majeure Event and sach Pary shall mitigate its
effect on the ability of the Affected Party 1o meet its obligations under this
PP& and shall consull to develep and implement a remedial plan o
minimise each Pardy’s losses,

1723 The Affecied Pary shall promplly provide notica 1o the ather Party of:
17.2.3.1. the cessation of the Force Majeure Event; and

17.23.2. Mz ablity 1o immadialely recommenca pardormance of iz
cbligations undar this PPA by reason of the cessation of tha
Faorca Majaure Event.

5 @
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17.2.4,

Conrdential

During the eccurrence of a Fores Majsura Evenl, aach Party shall baar its
own cosis resulting from the occurrenca of the Force Majoura Event.

17.3. Consequences of a Foree Majeurs Event

17.3.1,

17.3.2,

TF33.

Notwithstanding any other provisions of this PPA, to the axtent the
Aflectad Parly hareto i unalbée to perdorm any of ite obligations under fis
FFPA due fo a Force Majeure Evenl then the Affected Pary shall ba
rellevad from liability i respect of such cbligations and shall ba entitled to
suspend performance of such obligatons in accordance with and subject
o clause 17.3 (Consequences of a Force Majeura Evant).

If i 19 agreed or detearmined that & Force Majeure Event has occurred, the
Alfected Party shall, provided that it has complied with the requirements
of clause 17.2 (Procadurs), not be kable for any failure to perlorm an
obfigation under this PPA a5 a conseguence of such Force Majeure Event,
to the extent only that:

17.22.1.  such perdormance ks prevented, hindered or delayed by the
Farce Mejeure Event; and

17.32.2.  such failure could not have been mitigaied by the Affected
Party acting in accordance with Prudent Industry Practice.

Ay time period spaciiad in this PPA far the performance of any abligation,
including but nat limiled to the Long Stop Effective Date, the Target
Commercial Operation Date, Commercial Operation Date and the Lang
Slop Commercial Oparation Date, shall be extended on a day-for-day
basis lor each day that the relevant Fores Majeurs Event prevents, hinders
or delays the Aflectad Party from parforming that obligation within the time
period, and the Term zhall be extanded in accordance with clause 3.2
(hake-up Term).

17.4. Termination on Account of Force Majeure

17.4.1,

If the Foroe Majeure Event or its direct effect or consequences on tha
operations of althar Party is of such magnitude ar will ba (or it is more
probable than nol that it will be) of such duration 1hat afler a perdod of
wahve (12) manthe i/ is unreasonable in all the circumstances for the
Alfected Parly 1o perform iLs obligations under this PPA, either Party may
upon not less than thirty (30) days’ notica, terminaie this PPA _ﬁ
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18. DISPUTE RESOLUTIOM
18.1. Procedure

18.1.1 If any Dispule arises ralating to this PPA or any claime for damages o
otherwise are made as the result of breach of any obligation hereunder,
the Parties shall meet and use thair reasonable efforte to resolve such
dispute Ihrough good falth nagaotiation. The Paries acknowledoe the
ECHB's rules and entitement to mediate the settlemant of certaln dispules
between the Parties a8 provided lor in the Generation Licenca, The Parbes
shall fodow the applicable dispute resolution as sef by the ECE.

18.1.2, Should the Paries fall to resolve such Dispute in accardance with
clause 18.1.1 above within seven (7) days of thair meeting or euch longer
period as the Paries may agree, the mattar shall be elevaied to chief
exacutive (or aquivalant) level for resolution.

18.1.3. Should the chief execulives (or equivalent) of tha Parigs fail to resolve
such Digpute In accordance with clause 18.1.2 above within fourieen (14}
days of their meeting or such longer peried as the Parties may agrea, any
Farly may refer such dispule or difference Lo arbitration o be undertaken
by three (3} arbitrators, The Parties shall agree on the dentily of the
arbitraiors, Should the Parties fail to agree on the arbitrators within
fourtean (14) days of the referral of the dispute o arbitration, the President
af the AFSA shall appoint the arbitrators from a list of approved arbitralors
having the requisita expeariance and expertise in the field of the Dispula.

1B8.2. Reference of Technical Disputes

18.2.1, In the evant al a technical dispute betwe=en the Parties, the Paries shall
rafar the matter to tha chief executive officers for resolution. In tha even!
of a failure 1o resolve the Dispute, the matter shall be refered 10 a
nominated technical independant Expen appoinied by the Parties.

18.2.2, Tha Parties agrea that the Independent Expert shall act as an expert and
not as an arbitratar and shall dacide those matters refarred or resarad to
the Indepandant Expart under this PPA by reference to Prudent Industry
Praciice uging the Independent Expen's skillz, experience and knowladge
with regard to such matiers as the Independent Expert In his or her sole

dizcration considers appropriate, =, @.
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18.3.

18.2.3,

18.2.4,

18.2.5.

18.2.6.

Arbitration

18.3.1.

18.3.2.

18.3.3.

Confiderntal

The Parties agres they will make every reasonable effort to supply
whalever information, documents and maferials the Indepandent Expert
considers necessary to address the matters referred and will act in good
feih as regards malters failing within the ambit of this clause 18.1.

The Independent Expert will endeavour o provide the Independent
Expert's dedshon wilhin the shoriest time possible. In most cases, I s
enpected that the Independent Expert should be able to supply a decision
1o the Paries within fourleen (14) Business Days. If for any reason, the
Independent Expart requlres longer than fourdean (14) Business Days, the
Independent Expert will provide the Parties a wrillen explanation for the
required extension of time with an estimate of the likely timeteble for a
decksion on the matler relerred.

The Parties ghall share squaly the fees and expenises of the Independent
Expert.

Should the Independant Expert fall to resoive such dispute in accordancs
with this clauze 18,2 within fourtesen (14) Business Days or such longer
pariod as the Farties may agree, any Party may ralar such dispute or
diffarence to arbitration in accordance with the provisions of clause 18.3
{Arbltration).

Except whara otherwise specifically provided for, any Dispute at any Ume
betwean tha Parties or any failure by them fo reach agreement in regard
1o any matter arising out of or in connection with this PPA or In connection
with it, or regarding its interpratation, validity, execution, implamentation,
termination or cancallation, the said dispute shall on written demand by
any Parly to the dispule be submiited to arbitration in accordance with
AF3A Aules, this clause 18.3 being an arbitration agreement within the
meaning of the aforementionad rules.

If any Disputa I& submitted to arbitration in accordance with clause 18.3.1,
than the Parties agree that any related disputes in or arlsing from any of
the Project Documents shall be simukanecusly submitted to arbitration by
tha same arbitrators.

The decision of the arbiirators shall be given in wriling as scon as
reasonably possible after the dizpute has been referrad o the arbérators
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18.4.

18.3.4.

18.3.5.

18.3.6.

18.3.7,

18.3.8,

18.3.9,

18.3.140.

Conmidential

but not longer than gix (6] weeks from the date on which the hearing,
including argumeni, was concluded.

The decigion in clause 18.3.3 shall be final and binding upon the Parties
to the Project Documents taking part in the Arbitration and shall not be
eubject to appeal to any court or tribunal of any kind unlese manifastly
unlawiul or unjust, provided howevar that any Party may fake action in any
court of competent jurisdiction to enfarca the arbitrators’ decision,
including ils award in respect of the costs of arbatratian.

Each Party shall bear itg own cosls and the costs of arbitration shall be
barne equally by the Parties unless the arbitrators decide otherwisa.

Arbifration shall be conductad under the AFSA Ruwles and shall ba hald in
Windhoek before three (3) arbitrators. Each Party shall nominate an
arbitrator and the two Party-appoinied amitrators shall jointhy neminate the
third arbitrator {(who shall be the chairperson) within thirly (30) days after
the confirnation of the second arbitrator, faling which tha chairparsan
shall be appointad by the President of AFSA, In ary event the arbitration
shall be conducted in the English language.

The Parties may be legally represented and may present evidence by
Indepandent experts or as otherwize permitted by the arbitrators.

The atoresaid notwithslanding, any Party shall be aentitled to approach any
competant court having jurisdiction for urgent refief on an interim bazis,
pending the finalisation of the resolution of the dispute in terms of this
clauze 18.3 {Arbitration).

The judgment upon the award renderad by the artvirator may be antered
im any court having compeatart jurisdiction.

Dbligations during Disputes

18.4.1,

While & Dispute & confinuing, tha Parties are reguired to cantinue to
perform thair respactiva obligations, including the payment of the Energy
Fayment andfor Deemed Energy Payment, under this PPA until such
dizpute has bean fully and finally resolved.

-
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18.4.2 Where a Dispule has been referred for resolution by arbitration in
accordance with the AFSA Aules, thea neither of the Parties shall be
entitled to exercises any rghts or election arising in conzequence of any
alleged default by the other arlsing out of the subject matier of the Dispute
until the Dispute kas baan resolved by the decision of the arbitrators,

18.5. Procesdings in Confidence

18.5.1 Al proceedings hald by the Parties for the purpese of resolving Disputes
shall be held In privale and axcep! as parmitied or required by any atner
provision of this PPA, shall not be cpen to third parties, it being agreed
that for the purposes of this PPA the record and oufcome of any
proceadings shall also constilute Confidential Information of each Party
herato and safeguarded In accordance with the provisions of dause 27
{Confidentiality).

18.6. Related Disputes

18.6.1. The Parties agree that where a dispute undar this PPA raises issues which
ara substantially the same as or connected with ssues betwean the Seller
and any other contractor emploved by the Seller in respect of the Praject
and/or any third party ("Other Entity”}, including any counterparty under
the Praject Documents ("Related Dispute”), such Related Disputes shall,
wilh the consent of the Other Entities as may be required in Law, be
consolidated and resolved with the dispute under thiz PPA and, If such
Ciher Entities agree for such disputes o be conscidated, the Partles
agraa that any ordar and/or awerds made by the appropriate court andor
fribunal in respect of such consolidated disputes shall be binding upon the
Partias.

18.6.2, Subjesd o the agreemant of the Other Entiies in respect 1o which a
Relaled Depute relatas, either Party to this PPA may apply to the arbitrator
for an order that any arbitral proceeding arising out of a Related Dispute

be consolidated with the arbitral proceeding under this PFA, on the ground
bt

16.6.2.1. & common question of law or fact arises in two or more of the

arbitral proceedings,

18.6.22. the rights to relief claimed in those arbitral proceedings are in E

-

respect of, or arise out of the Projecl, or ..?‘5" M
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18.6.3.

18.6.4,

Confaeatial

18623, for some olher reason specfied in the application, it is
desirable that the arbitral preceedings be consolidated,

Subject to the agresmani of the Other Enttiea in respect to which &
Relaied Dispute relates, the arbirater shall have power to make the
following crders in relation 1o an application made under clause 1B.6.2:

186.3.1. The arbitral proceedings be consolidatad on terms specified
in the order; ar

186.3.2. The amitral proceadings be heard at the sama fime or in a
gagquance Specilied n the ordar; or

18.6.33. Amy of the arbiral procesdings be stayed pending the
determination of any olfer of the arbitral proceedinga.

Where an application has been mada under clause 18.56.3 in relakon 1o
two or more arbitral proceedings ("Relaled Proceedings”) and tha Other
Enlities in respact to which a Related Dispute relates agrees o consoldate
proceadings, the following provisions shall have sifect;

18.6.4.1. I the Relaled Proceedings are being heard by the same
erbitrator, the arbitrator may make such order as i1 thinks fit in
relatian (o those Aelated Proceedngs and, if such an order |3
made, the Related Proceadings will be dealt with in
accordance wilh the order.

18.6.4.2.  Wiwo or more arbitrators are hearing the Related Proceadings:

18.6.4.2.1. e arbitrater that received the application will
communicaie fhe subsiance of the
application 1o the other arbatrators concamed,
and

18.6.4.2.2. the aroitrators will, 38 soan 25 practicanls,
delibarate jointly an the applcation.

18.6.43 Wnera the arbitrators agres, afier deliberation on the
application, that & particular order should be made in relaton
to the Redated Proceadings:

__'.,..-"'
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TERMINATION
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1B.6.4.3.1. the arbitrators must jointhy make the order and
such order 38 to coets or wasted cosies a3 may
ba appropriata;

18.6.4.3.2. the Related Proceedings must be dealt with

in accordanca with the order; and

18.6.4.3.3. it the arder iz that the Related Proceedings be
consolidated, the identity of the arbitrator or
arbitrafors, for the purposes of the
consalidated proceedings, shal be agreed by
the arbitrators and, § the arbitrators are
unabde to agres upon the ideality of the
arbitrator or arbitrators, the  arbifrator or
arbltrators  shall be appointed by the
Prasident of the AFSA, the decision of whom
as to the identity of the arbitrator{s) will be
final and binding on the Parties.

191, Ewvents of Termination

19.1.1.

This PPA shall, subject to the provisions of the Direct Agreement with the
Lenders, ferminate on the sarliest to occur of:

18.1.1.1,  termination due to failure to satisfy the Conditions Precedent
by the Long Stop Effective Date, in accordance with clausa 4.5
(Manfulfillment of Conditions Precadant); or

19112 on receipt of 8 Teminafion Notice from the Seller in
accordance with clause 17.4 (Termination on Account af
Foroe Mejeura); or

18.1.1.3.  termination by MamPower following a Seler Event of Defauls,
in accorcance with clause 19,2 (Seller Event of Default); or

18.1.1.4.  termination by the Seller lollowing a MamPower Eveni of

Default, in sccordance with clause 19,3 (MamPower Event of

Dredault); or
B
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19.2. Seller Event of Default

18.2.1

19.1.1.5.

18118

TR0
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termination by the Seller due t© a Change in Cosls, in
accordance with clauss 19.4.1.2 (Termination for Change in
Cosis); oF

termination by the Saller dus fo a Change in Law or
Gmnmanlﬁ.ﬂjnn, in accordanca with clausa 18.5.12; or

termination due ta the expiry of the Term.

Each of tha following shall constitute a “Seller Event of Default”, save to
the extent excused by clause 17 (Force Majeura) ol this PPA, or a
MamPowear Event of Default or an Event ol Deemed Availability, or a
MamPower Transmission Default, and shall entithe NamPower 10 issue a
Matice of Intention to Terminate to the Seller:

18.2.1.1.

19212

18.2.1.3.

18.2.1.4,

182215,

prior to the Commerclal Operation Date, the Seller abandons
consiruction of the Power Plant lor a consecutive perod of
more than ninety (90} days, without NamPower's prior writen
consent, which shall not be unreasonably refused or delayed;

following the Commercial Operation Date, the Sefler
abandons the operation of the Power Plant for a conseculive
pericd of more than thiny (30} cays, without NamPower's prior
written consant, which shall not be unreasonably refused or
delayed;

the Seller fails to cause the Commercial Operation Date to
cocur by the Long Stop Commercial Operation Date;

a8 default ig caused by the Sefler under the Tranamission
Connection Agreement and is not remedied within the period,
il any, specified for remedy for swch beeach in the
Transmission Connection Agreement and the Transmissian
Connection Agreement is terminated;

the transfer of the Seller's rights or obligations undear this PPA,
which are not permitted under clause 23 (Cession and
Assignment) of this PPA, excieding a transfer 1o an Affiligte

and'or a wholly owned subsidiany; ""'}5
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18.2.1.6.

18.21.7.

19.2.1.8.

18.2.1.9,

18.2.1.10,

Confidential

the liguidation o Insolvency of the Seller, except for any
frivolaus ar vexatious patitions for winding up or insohency or
drvy palition lar the winding up or Insclvancy of the Seller which
is discharged, stayed or dismiased within 60 (sixty) days of
commencamant thareol, or, il sarlier, the date on which it i
advartsad;

the Saller is in material breach of its obligations under this PPA
end fzils to remedy such breach within sixty (80} days of
raceipt of the notice of breach, provided that if such faliure
cannotl be remedied by the Seller within such pedad of sixty
{60} days with the exerciss of reasonable diligance, then such
cure pariod shall be extended by mutual agreemeant for an
additional reazonable period of time (nol (o excesd a lurtfer
sixty (60) days), s0 long as such failure & capabla of being
remedied with the exercise of reasonable diligence and the
Seller is exercizsing reasonable dilgence 10 remedy such
Tallure;

lawrdul ard final revocation of tha Gameration Licence due to
the Seller's material lallure 1o comply with the terms of the
Generation Licenoe;

fallure of the Sefler 1o pay any sum or sums due and owing to
NamPower pertaining to this PPA for six (8) consecutive
Billing Pericds:

any enviranmental failure as follows;

19.2.1.10.1. where, a3 a result of an envircnmental failura
on ihe part of or atiributable to the Seller, a
deler Consent i withdrawn by the
Compatent Authority rendering it unkawful for
the Seller 1o carry on any aclivity ior which
SUCT permission &5 required; or

19.21.10.2 whera, a5 a resull of an enviranmanial fallurs
on the part of or gfirbutabde to the Seller, a
directiva or order is made by any Competent
Autharity or any court for the ﬁessathnff any

%
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Confidentia

of the Seler's acivites, In elther case
rerdermg i unfwiul for the Saller to parform
any material obligations under this PPA; or

18.2.1.10.3. in the evant of any persisient or recurdng
material environmental fallures over a period
of at least six {6} consecutive months, In
respect of which the Seller has recelved &
final warning te desisl, from a Competend
Authority, with which the Seller has nol
complied.

19.2.2. The Seller shall, 1o the extent that it has knowledge of the same, promptly
notify MamPower in writing of the occurmence of any Seller Event of

Default,

19.3. NamPower Event of Default

18.31 Each ol the following shall constitute a "“NamPower Event of Default” to
the extent that it is not caused by a Force Majeure Event or Seller Event
of Default and shall entitle the Seller io issue & Motice of Intention fo
Terminate to NamPower:

18.3.1.1.

18.3.1.2.

failure of NamPower to pay any sum or sums due and owing
to the Selber for six (B) consecutive Billing Periods, safe to the
extent that the Seller may enforce and draw under a
MamPower Letter of Cradit in accordance with clacsa 10.5.1
amnd clauae 10.5.6;

MamPower is in material breach of its cbligations undar this
PPA and fais fo remedy such breach within 50 (sity) days of
racaipt of the notice of breach, provided that H such Tallure
cannot e remedied by NamPower within such pericd of sixiy
(60} days with the axercise of reasonable diligance, than such
cure period shall be extended by mutual agreement for an
additional reasonable period of time (not to excead a lurther
thirty (30} days), so long as such failure is capable of being
remedied with the axercise of reazonable diligence and
Mam Power is exarcising reasonable diligence to remady such
failure, excluding in the event of NamPower's failure fo pay

%
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18.3.1.3.

18374,

Confidential

any sum or sums dus and owing 1o the Sellar under this FPA,
which shall ba remedied within thiry [30) days of receipt of the
notice of breach;

8 MamPower Transmizzion Defaull occurs and iz not
remedied within the peried, if any, spacified for remedy for
such breach in the Transmizsion Connection Agreement and
the Transmission Gonnection Agraement s ferminated; or

the liguidation or insalvency of MamPower, except for any
frivalous or vexatious petitions for winding up or insoheancy or
any petfition for the winding up or insolvency of MamPaower
which Is discharged, slayed or dismissed within siety (80) days
of commencement thereat ar, if earlier, the date on which it is
adverised.

MamPower shall, io the axient that it has knowledge of the same, promptly
netify the Seller in writing of the occurrence of any NamPower Event of

Diafault,

19.4.  Motice of Intentlon to Terminate and Termination Notice

18.4.1.

A Party may serve a Motice of Intention to Terminate on the other Party
upan the occurrence of any of the following events:

19.4.1.1.

18.4.1.2.

19.4.1.3,

18.4.1.4,

in the event that the Seller is unablke to perform all or a material
part of its obligations under this PPA for reasons for a Farce
Majeure Event [(or the efiects therecfl continuing for a
consacutive period of more than twelve (12) months; or

in the aventthat & Change in Costs enfitling it to issue such a
Motice of Intemtion to Temminate as provided for in
clause 16.2.8 ooours; or

in the event that & Change In Cosis or Government Actlon
entitiing & to isswe such & Notice of intention to Terminate as
provided for in clause 18.5.12 ooours; or

in the event of & Seller Event of Default or a MamPower Event
of Defaull {as the case may be).

B
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18.5.

19.4.2,

19.4.3.

Confidantia!

Following the ssue of a Motice of Intention 0 Terminata purswant to
clause 19.4.1, the Parties shall consult for thirty {30) days, or such longer
period as the Parties may agree, 10 determine what sleps nead to be taken
to pravent tarmination of this PPA, Failing agreement within such time, the
Party having given the Notice of Intention to Terminata may terminate this
PPA forthwith by delivering a Termination Natice to the defauliing Party.

The termination of this PPA shall be subject to the Direct Agreement, and
In the avent of & conflict, the terms of the Diract Agreement shall prevail.

Consequences of Termination

18.5.1

1852

18.5.3,

19.5.4.

19.5.5

Subject o clause 19.5.2, upon termination of this PPA. bath Parfies shall
be excused and relieved of all obligations and llabilities under this PPA,
excapt for paymeant of all amounts due, and liabiliies resulting from any
action, maction or event occurmng before the Termination Date or as a
result af the tarmination.

On termination of this PPA for a NamPower Event of Detault, MamPower
shall be lable to pay the Seller, within sixty (80) days, the relevant
Termination Amount seiout in Annaxure F (Calculation of the Terminalion
Amaount), to the account specified by the Sellar, which amount shall be
payable gross of any applicable withholding or other Taxes,

Once MamPower has pald the Termination Amount pursuant to
clause 19.5.2, Seller shall transfer the Power Plant, its spares, warranties,
intellzctual property, licencas, Consents, ete. to NamPower, or shall cause
the banefita of the warrenties, elc. 1o be ceded or assigned to MamPower,

In the evant of & termination by NamPower as a result of a Seller Event of
Default, NamPower shall be enliled to claim its direct losses and costs
arising from such termination. These losses and costs shall be capped
and determined as per Andiexure F (Calculation of the Temsmnatlon
Amaunt).

In the evani of & termination by NamPower as a resuit of a Saller Event of
Default, MamPower at ils sole discration, shall have the option to acquire
tha Power Plant (inclusive of stock and inventory) in accordance with
Annexure F {Calculation of the Temmination Amount), at the date of
tarmination, by the Seller to the Lender(s).

)
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13.5.5,

18.5.7.

18.5.8.

18.5.8.

19.5.10.

Confidertial

In the event of & termination as a result of an event of Force Majeure as
contemplated in clause 77.4 or 19.4.1.1, NamPower may, al itz =ole
discretion, elect o acquire the Power Plant (inclusive of stock and
imveniory} at a compansation amount as set out in Annaxure F ({Calculation
of the Termination Amournt).

Inthe event of a termination as & result of a Change in Law or Govermmeant
Action as contemplated in clause 19.5.12, NamPower may, al its sole
discrefion. elect to acquire the Power Plant (inchusive of siock and
Inventory) &t a compensation amount as setout in Annexure F (Calculation
of the Termination Amount).

The Seller shall, within lowtesn (14) days of payment of the Termnation
Amount as contemplated in cdause 19.5.2 and Annaxure F [Calculation of
the Terminaticn Amount) of in the event where NamPower slects fo
acquire the Fower Plan! (inclusive of stock and inveniory) under
clause 19.5.518.5.7, 19.5.6 or 2.5.7 raad with Annexura F (Calculation of
the Termination Amount), sign the necessary agreements, including title
documents especially also &s regards immovable and mavable property
and land rights and the like in order to ensure the transfer of the title in the
Power Plant and the Connection Facilities to NamPower. The Seller shall
ansure that all waranties, guaranties, intellectual property, Consents and
ather rights necassary for the operation of the Power Plant and equipmant
shall ba transterred free of charge to NamPower,

For avoidance of doubt, NamPower shall net assume any [ability for
termination of this PPA as a result of a Force Majeura Event, Change in
Law, Government Action, or 2 Saller Event of Delaull.

If, as the resull of Change in Law or Govemmaent Action, the Seller is
unable to comply with its obligations under this PPA, then the Parties
agree that the Saller shall be entitled fo the following until such time as the
Change in Law or Government Action has ceased to alfect the Seiler:

18.510.1. acomesponding extension fo the Tesmn, and

18.5.10.2. relief from performance of its obligations that cannot be
complied with as result of the Change in Law or Gavermnmant
Action.

b
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18511,

18.6.12.

Confidemtia’

The Saller shall immediately inform the MamPaowear when the Change in
Lew or Government Action that pravented it from fulfilling its obligations,
as contemplated in clause 19.5.10, has been resolved.

If the Change In Law or Govemment Acton or its direct effect or
consequances on the operations of either Party iz of such magnitude or
will be {or it i3 more probable than not that it will be) of such duration that
after & period of twelve (12) months it is unreasonable in all the
circumstances for the Seller to perform its cbligations under this FPA then
the Seller may upon not kess than thiry (30) days’ nolice, terminate this
PPA,

20. LIABILITY FOR DAMAGE OR LOSS

20.1.

20.2.

Indemnity

20.1.1

Liability

20.2.1.

20.2.2.

Each Party shall ndamnify, defend and hold harmless the other Pary
against all losses, damages, claims, liabillties, costs or expensas which

the other Party may sultar or incur by reason of any claim for or in respect
of:

20.1.1.1.  the death or personal injury of any individual or

20.1.1.2.  damage lo progery or

20.1.1.3. any third-party liabilities and damages, ansing out of the
indemnifving Fary's default under this PPA, save where that
default is excused in tferms of clause 17 (Force Majeura) of
this PPA, except to the extent that the Pary seeking to be
indemnified is at fault or is neghgent.

In the event that any Losses in relation to any death or personal injury
anzes out of ar results from the joint or concurrant negligence or the
imtentlonal conduct of both Parties, each Party shall ba liable in proportion
lo ils degree of negligence o fault.

The Parties shall make all reasonable endeavours to miligate any Losses
they may suffer as & result of the breach of any of the other Party’s material
obligations under this PPA.

%
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Confidemtiay

2024 Maithar Fariy shall be Gable fo the other Party save as expressly proviced
for In this PPA.

20.3.1. Other than as provided in this PPA, in no event shall either Party be liable
1o the other Pary, at law or in equily and whether based on contract, tort
or otherwize, for any indirecl, incidental, special or consequential
damages incurred by such Pary or any third pary as a result of the
performance or non-performanca of the obligations Imposed pursuant to
this PPA, irrespeciive of the causes theraod, including fault or negligence.

20.3.2, To the extent that any damages requirgd to be paikd hersunder are
liquidated, the Parties acknowledge that such damages are difficult or
impossible to determine, or otharwise oblaining an edeguate remady is
inconvenient, and the liquidated damages constiute a reasonzble
approximation of the harm or less that may be suffered by the affected
Party.

20.3.3. For avoidance of doubd, the aforesaid lmitation on liability does not afiect
or limit the Termination Amount payable to the Seller by NamPower
pursuant 1o clause 19.5 or payment by the Seller to NamPower in case of
termination as a result of Seller Event of Default pursuant to clauge 198.5,

21. PROJECT INSURANCE
21.1.  Insurances and inlermation

2111, The Seller shatl, in accordance with this clause 21 (Project Insurance),
abtain and makntain in effect, at its own cost and expense, such Insurance
coverage as Is required by

21111, any Laws; and
21.1.1.2. the standards of a Reasonable and Prudent Operatar,

21.1.1.3. together with insurences procured pursuant to clauses 21.1.2
and 21.1.3 below, the "Project Insurances’.

21.1.2, The Seller shall take reasonable steps to ensure that it and [ts confractors
obtain and mainiain in effect at all times such insurance cover as &
appropriate lor a contractor acting as a Reasonable and Prudent Operator. “;\ [‘i
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21.2.

21.1.3.

21.1.4.

21.1.5.

21.1.6.

Configental

keothirg in this dacse 21 (Project Insurance) shall prevent the Seller from
proGuring additional insuranca covar, ower and above such insurance
covarage as it is required to procure pursuant fo this clause 21.1
{Insuranca and information).

The Seller shall provide a copy of al Project Insurances to MamPower,
abong with such documentation as may be necessary to evidence thal the
Project Insurances arz in full force and effect and ctherwize in compliance
with the offer requirermants al 1his clause 21 (Project Insurancea).

Mat later than thirty {30) days after the dale on which the policy for any
Project Insurance i issved, amended 1o any material extent or renewed
in accordanca with its terms, the Seller shall cause its insurers or egents
e provide MamPower with such documenialion as may be reasonably
necessary 1o avidence thal such policy = in force and the amawnt of the
cover theraunder,

The Seller shal provide MamPower, from tme to time, with copies of
receipts or statements from the Seler's insurers ofF agents evidencing
payment by the Seller of the premiums in respect of each Prowect
Insurance and the amount of cover,

Endorsements and clauses

21.2.1,

21.2.2

The Seller shall cause its inaurers 1o walve all rights of subrogation agains!
MamPower in respact of a claim arizing under any of its Project Insurances
except, in 3o far as the waiver of swech rights againat the Seller s
cancemed, in circumstances where the Sefler has by its act or omissian
vitiated the Project Insurances.

The Seller shall ensure that the policy for each of its Project Insurances

cantaing a provision:

21.22.1. naming NamPower as addtional insured thereunder (other
than in respect of loss of revenua related to Project
Insurances);

21.22.2. thal each additonal insured shall be separately indemnified in
respect of claims by them under the Project Insurances,
pravided that the labiliy of the inaurer concerned shall nat be
increased beyond the amount for which the insurer would

-
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22,

23.

Canfidantizi

have been ligble for in the absence of such separate indamnity
proviskon;

21224 ler automatic reinstatament of the sum insured on the basis
ihat the sum insured shall not be reduced by the amouwnt of
any claim whether paid or due and payable; and

21224, recording that such Project Insurance iz primary insurance
and shall not be subject to contrbution by any ather insurance.

21.3. Application of insurance proceeds

21.3.1

21.3.2

Unless MamPower otherwize agrees in wrifing, the Saller shall apply
procesds of any Insurance claim made due io loas or damage te the Power
Piant or any part of fhe Power Plant {other than claims under business
infermuption inswrance, delay in star-up, any other loss of revenue policies
ar third-party liakility policles) towards reinstatement, reconstruction,
replacesnent, repar or renewal of such loea or damage in tha first Imstance.

Meatwithstanding the aforesaid, it is acknowledged and agreed that the
Lencers will hawa sscurity over and rights under tha Insurance policies,
and further, the Lendars shal have the right %o apply Insurance proceads
in excess of the amoun! agreed under the Finance Documents to
prepayment of the outstanding debl undar the Finance Documents.

WAIVER OF SOVEREIGMN IMMUNITY

221. The Parties hereby unconditionally and imevocabdy agree that the entry inlo and
pedormance of thia PPA by the Parties consiitute privale and commercial acls and
nalther of the Parties nar any of their assets is enfitied 10 immunity from arbitration or
legal process or juradiction on grounds of sovereignty or atherwise.

CESSION AND ASSIGNMENT

23.1. Prior Consent

23.1.1,

The Parties shall not be entitled to cade or assign this PPA or any of s
righia and obligations without the prior written eonsent of the other Party
except to the Lenders for the purpose of providing securily under the
Finance Documents and except as provided in elause 23.2 (Rastructuring)
hereto, Such consent shall not be unreasonably withheld,

-
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23.2.

Comfidantiar

Restructuring

23.2.1. Motwithstanding the above, NamPower shall be entitled to cads, assign or

transfer ifs fights and obligations undar this PPA to a third party bt anly
in the conlext ol:

23:2.1.1. the dissalution of Mam Power:

232.1.2. the restructuring, amalgamation, reorganisation o analogous
event of HamPower; or

23213, theatransfer of all or any material part of NamPower's property,
assets and underaking to a third pary or successaor, provided
that, in each case such dissoluton, restruchring,
amalgamation, recrganisation, analogous evend or tranafer iz
al the instruction of or sanciioned by the Govemment or any
Competent Authority,

23.2.2. I the @vent of a restructuring or reorganisation of NamPower resulting in
the cession or assignment of thia PPA to another entity in the NamPower
group of companies, MamPower shall ba jointly and severally lkable with
the nawly created antity for the performance of its obligations in tesms of
this PPA,

23.2.3. Im the event thal tha restructuring or reorganisation of NamPower resuliing
in the cassion or assignment of this PPA to an entity not forming part of
the MamPower group ol companies, such restruciuring or rearganisation
shall mol lake place withoul the prior written consent of the Sallar's
Lenders, provided that such consant shall not be unreasonably withhekd.

24, DIRECT AGREEMENT

24.1.

NamPower recognises that the Seler may wish to finance or refinance the Power
Project through limited recourse or olher financing and that the entering into of the
Direct Agreement shall be a precondition o the pravision of such finance, NamPower
will co-operate In good faith with the Seller and its Lenders to agree and enter into such
& Diract Agreement incorporating as a minimum those matiers set out in Annexure O
{Diract Agresment),



24.2,

24.3

Configdential

The Seller may, subject to the prior written approval of NamPower, and subject ta prhor
reguiarly eversight from tha ECB, refinance or change lis financiers in order 1o abtain
financing at better ferma.

The Parfies agres that in auch an evant the tarilf shall be adjusted, subject to the prior
approval of the ECB, in order to ensure that the benefit is passed through to NarmPower
on a 550 basia:

24.3.1.

24.3.2,

24.3.3

24.3.4.

24.3.5,

Tha Seller shall submit to NamPower within & reasonable time the re-
ealoulation of the proposed Saller's Favieed Tariff dedved from the Base
Cese Financial Model, setting Torth in reasonable detail the basis of and
the calculstions for any necessary adjusimants to the Energy Payment of
the Deemed Enargy Paymant ariging from such Change in Costs.

Within fowrtesn (14) days afer tha date of the re-calculation delvered
pursuant lo clause 24.3.1 NamPower shall notity the Seller whether it
agrees or disagrees with the proposed Seller's Revised Tarff.
NamPower notffies the Seller of its disagreemant, the Parties agree fo
meet within 7 {soven) days and discuss, in good faith, the proposed
Seller's Revised Tariff.

In the event that NamPower agrees with the re-caloulation delvered
pursuant 1o clause 24,31 or as negoliated pursuant to clause 24.2.2 and
subject to the approval of the ECB in accordance with clause 24.2, the
Enargy Payment or the calculation o the Deemed Energy Payment shall
be amended accordingly.

The new Seller Revised Tadll shall apply a3 from the date which ihe
financing at better tarma takes atfect

In the event, the Parties have met to discuss the re-calcuiation of the
proposad  Selers Revised Tanff pursuant to clause 2432, and
NamPower = in disagreameant with the Sellers calculations. fhe Parties
shall be entitled to refer the matier ta tha ECB for mediation. If the ECB
does not approve the proposad Sellers Revised Tariff ar in the event that
the ECE determinez a revised Enargy Payment or 8 Deemed Energy
Payment which is less beneficial to the Seller than the Sellars Revised
Tariil, tha Partiez shall be entited to refer the matter to a financial

Independent Expert for & detarmination.



25.

a7,

Confidential

24.3.6. In thie event the Independent Expert rules in favour of the Seler, and the
ECB or MamPower does not implemant the re-caboulated tarff as
determined by the Independent Expert, the ECB shall finally adjust the
tariff in tarms of the then applicable tarlf mathodology 10 ensure that the
Seller's Megulated Equity Return as set out in the Base Case Firancial
Model Is maintained.

SEVERABILITY

25.1.

Each Party agress that if will perform its obligations under the terms of this PPA in
accordance with all applicabie Laws, rules and reguiations now or hereaftar in affect. If
any clause or clauses of this PPA is found to be illegal or unenforceabls, then the
Farties shall take all possible steps to re-negotiate and o re-structure this PPA in such
& manner thal it will comply with provisions of such laws. if this canno! be dong, the
offending clause or clauses will be remowved and regarded as pro non scripto, and the
remaining clauses of this PPA shall remain binding on the Parties.

ANTI-CORRUPTION MEASURES

26.1.

Each Party to this PPA undertakes nol to offer, drectly or indirectly, an advantage to
third parties and nol 1o reques!, promise of accepl for its cwn benefit or for the benefit
of a third party, illict gifts with the purpase of eblaining favourable judgement in the
periormance of this PPA or any associaled projecls or any other nagotiations between
the Parties not directly related to this PPA. The Parfies undertake to impose and
enforce these ant-corruption measures on thelr employeas, Affiliates and agents,

CONFIDENTIALITY

271,

ar.L

Confidential Information

27.1.1, Each Party shall treat any and all Confidertial Infoesmation as confidential
and propristary, shall preserve the secrecy of the Confidential Infarmation
and shall not use the Confidential Information for any purpose alher than
solely in connection with tha Power Progect,

Duty to Maintain Confidentiality

27.2.1, Each Farly will use the same means &5 il uses o protect ts own
confidantial information, but in no event less than reascnable means. fo
prevent the disclosure and (o protect the confidentiality of such
information. Mo Confidential Inferrmation as referrad to in clause 27,1 will

V&



27.3. Exclusions

2731,

274, Disclosure

2741,

Confidential

be disclosed by the recipient Party, other than to its apents,
representatives or emplovees, the Lenders and their advisors and to

Confractors, without the prior written congent of the other Party,

Thesa provisions shall not apply to inlormation which is;

27.31.1,

27.31.2.

27.3.1.3,

27314,

27.3.1.5.

27.3.1.6.

publicly known or has become publicly known through no
unauthorised act of the recipient Party;

rightfully recaived by the recipient Party from a third party;

independently developad by the recipient Party without use of
the other Party's information;

dgisclosed by the other Party to a third party without similar
retrictions;

required to be disclosed pursuant ta a requirement of a
Competent Authority or any applicable Law, so long as the
Fany required 1o disclose the information gives the other Party
prior notice of such disclosusa; or

publicly disclosed with the other Party's wrillen consent.

All media releases, public announcements and public disclosures by any
Party or their respeciive employees or agents ralating 1o this PPA or its
subject malter, ncluding without imitation promotional marketing material,
shall be co-ordinatad with and approved by each Party prior to the release
thereol, The loregoing will not apply to any announcement imended solaby
for internal distripution by any Party or to any disclosure required by legal,
accounling or regulatory requiremenis beyond the reasonable contral of
the Party in question, provided that the recipient Party shall use its
reasonable endeavours to minimise the extent of 1he disclosure permittad
hereender Lo the extent required to meet the relevant requiremant.



28,

Configential

SURVIVAL

28.1.  Termination of this PPA shall not affect the accrued rights and Rablilties of the Parfies
hereto and the provisions of clause 15 {Applicable Law and Jurisdiction), clause 18
(Dispule Resclution) clause 19 (Termination). and dause 27 (Confidentiality) and
under any othar provision of this PPA which s expressed o survive termination or
which is required to give effect to such termination or the consequences of auch
termination shall continue to have effect notwithstanding the termination of this PPA.

NOTICES AND DOMICILILI
29.1. Domicilia Citandi et Executand|

29.1.1. The Parties choose as thelr damiciliz citandi ef executand thelr respective
addresses specified in clause 29.2 (Addresses) hereof, for all purposes
arising out of or in connection with this PPA, ai which addressas al
process and noticas anising out of or in connection with this PPA, iz
braach or termination may be served upon or deliverad to the Parties.

28.2. Addressss

29.2.1, For the purposes of Clause 201 (Downiciia Cilandl sf Executand), the
Parties’ respactive addresses shall be:

29.2.1.1.  Inthe case of the Seller:
CERIM Ludertiz Enargy (Pty) Lid
24 Orban Street
PO Box 30
Windhoek, Mamibla
cmsec & sga-na.com
28.2.1.2, Inthe case of NamPower;
MNamibia Power Corporation (Pty) Lid
MamPower Centre

15 Luther Strast \ b
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PO Box 2864
Windhoek, Namibia
legal Enampower.com.na

29.21.3.  Or at such other postal and physical address In Mamibia and
read with clause 14.1.1.3, not being a post office box or poste
restante, or which the Party concemed may notily the ather in

writing.
29.1. DBH'I.rEﬂr of Noticos

29.9.1. All notices, notifications, requesls, demands or other communications
given In terms of this PPA shall be in writing and shall:

29.3.1.1. #delivered by hand be deemed 1o have been duly received by
the addressee on the date of delivery;

29.3.1.2, | posted by prepaid registerad post be deamed to have been
received by the addresses on the 7th (seventh) day following
the date of such posting; or

23.3.1.3. if successlully transmifted by elecironic mail and having
received a read receipt from the addressee, be deemed to
have been recelved by the recipient on the fisst Business Day
on the day of receiving the confimation receipt. (For
avoidance of doubt, if the senmder recelves an automated
meesage that the e-mail has not been delivered, it shall not be
deemed successfully transmitied. )

29.4.  Written Natice

28.4.1, MNetwithstanding anything to the contrary contained in this PPA, a written
robice or communication actually received by one Party from the other,
Including by way of electronic mall transmission, shall be adequats written
nobice or communication o such Party.

30. SHAREHOLDING IN SELLER

0.1, The centrolling sharshalder (holder of net less than ffty-one percent (513)) of the
shares in the Saller at the Signature Date shall not transfer control In the Salier durng

f:::rj
90

|

q‘L

b
&



31,

a0.2.

0.3,

Confidential

any period up 1o three (3) years after Commercial Operation Dale, unless such transiar
of control has been approved by MamPower in writing priar thareta, such approval not
be unreaszonably withheld. MamPower's consent shall pot be required In connection
with & transfer of shares in the Saller resulting from the enforcement of BBCUTY
provided 1o the Lenders. However, NamPower shall be notified with respect 1o such
Iransfer of shares.

in the avent of the Seller wishing to restructure or dispoze any of its nterast or pan of
lls Interest in ihe Power Project, NamPower shall have the Right of First Refusal after
Ihe Commarcial Operation Date, The Parties undertaks ta negoliate in good faith the
commercial terms of the prospective sale of the Pewer Project pursuant to NamPaower's
Right of First Refusal.

The Seller shall adhere to the requirements regarding Prevlously Disadvantaged
Namibians as stipulated in Annexure P (Employer's Requirements), the bid documents
and tha Generation Licance

Matwithstanding the aforesaid, MamPower shall be duly natified of any intent of change
In the Seller's shareholding structura.

GENERAL AND MISCELLANEOUS

1.1,

4.2

41.3.

Sole Record of Agreement

31.1.1. This PPA constitutes the scle record of the agreamant between the Parties
with regard to the subject malter hareof, No Party shall be bound by any
express of Implied term, representation, warranty, promise or the like not
recorded harein,

No amendments except in writing

.21 No addition to, variation of, or agreed cancellation ¢f, this PPA shall be of

any force o effect unless In writing and signed by or on behalf of the
Farties,

31.22. Any material additional to ar varlation of the PEA shall be submitted by the
Parlies ta the ECB lor regulatory oversight prior to the signature tharect,

Waivers

31.3.1, Any relaxation of induigence which any Parly may grant to any other shall
not constitute a waiver of the righte of that Party and shall not preclude

2/,
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that Party from exercizing any rights which may have arisen in the pasl ar
which might arise in future,

314, Approvals and Cansents

31.4.1. An approval or consent given by a Party under this PPA shall only ba valid
if in writing and shall not refieve the other Pary from responsibliity for
complying with the requiremants of this PPA nor shall it be construed as a
waiver of any righta under this PPA except as and to the extent otherwise
expressly provided in such approval or consent, ar aleawbere in this PEA.
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IN WITNESS WHEREOF this PPA have been exscuted as a deed by the Parties with the
intent that it is deliverad on the day and year first above written:

Exaculed as a deed by NamPower:

NAMIBIA POWER CORPORATION (PTY) LIMITED
acling by

KAHEMGE 5. HAULOFU
(MANAGING DIRECTOR)

[name of authorised signatory]
arvd

KANDALI P. IYAMBO
(EXECUTIVE: MODIFIED SINGLE BUYER)

[name of witness] Witness signatory
and

Z0E NAMBAHU
(CHIEF LEGAL ADVISOR)

[nl.ElmE of witness] I W|tnas'.s$lgnatm':.l .
Thus done and signed in WINDHOEK on the 14 day of APRIL 2023

Executed as a dead by the Seller:

CERIM LUDERITZ ENERGY (PTY) LTD

acting by

FANG XIANG

(DIRECTOR) ’j ﬁ

................. S Ergrﬂtur'_f

and

HENRY FERDINAND MUDGE vﬂ/
IRECTOR

o A AMQ

[name of authorised signalories] JAutharised signatary

and

YAD GANG

(VICE PRESIDENT: S&E HQS CEIG)

[narme of witness]

Thus done and signed in WINDHOEK an tha 14 day of APRIL 2023

93
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Annexure & CONSENTS

A

A2

MamPower's Conzents
A Board comsant;
A1.2 ECB regulatary oversight of the PPA and TLA;

A3

The transfer by NamPower to the Seller of the Environmenial Lisarance
Certificate that has been issued by the Competent Authority fo the
NamPower cn 13 September 2021 beng granted, 1o the extent of al
authiorlsations in respect of any activities that the Sefler is obliged ta
canduct in terms of the PPA and the Transmisskon Connection Agresment
relating to the Customer's Facility, and which require such a cerfificate to
be Issuad to the Seller;

The Seller’s Consents

A2

A2

AZ3

Those stipulated in the conditions of the Generafion Licence (to the extent
of any such conditions being raquired o be fuifilled prior to the EHective
Date).

Those stipulated in the condifions of the ElA and the Ervironmenial
Clearance Certificate.

Any other consent conternplated under Annexure P Employers
Requiraments,

o
N
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Annmexure B OPERATING COMMITTEE

a1

B.2

Appointment of Commities

B.1.1

B.1:2

From the Signature Date, the Parties shall form an Operating Commitiee
for the day-to-day management of this PPA. Each Party shall appein: a
minimurn of four (4) representatives, togather with an attermate member
for each, for 1he Operating Committee and shall provide to the ather Party
notice of the appointment of its Operating Committea representatives and
their particulars. The first meeting of the Operating Committee shall be
convened no leter than thirty (30) days from the Signature Date. The
Operating Commitiee shall maintain and adapt an appropriata record al
itz defiberations, which record shall in the event of & dispule constiute
conclusive evidence of the decisions taken in respect of the subject matter
therein.

Fallowing the Commercial Oparation Date, the Operating Committes may
be reduced to a minimum of two (2) rapresentatives, together with an
alernate mamber for aach, as the scope for coordinalion reduces.

Responsibilities

B.2.1

B.22

B23

B24

From the Signsture Date the Operaling Committee shall coerdinate and
report all progress of all activities retated jo achleving the PPA Effective
Date by the Long Stop Effective Date.

The Operating Commites shall be responsible for coordinating and
reparting on the Construction echedules of sach Party’s portion of the
Power Plant, the Connection Facilities and any reguired modifications to
tha Transmission System.

After the Commercial Operation Date, and relevant to the ongoing
coordination af areas of mutual interast and concern invalving the Power
Plant and fhe Carnaection Faciities the Operating Committes shall
confinue s coordination and meseting activities.

Without bmiting the generality of the foregoing duties, the Oparating
Committes shall:

B.2.4.1 At the first meeling, agree on the format, agenda and
formalities of all the Operating Commitiee meslings by
developing a terma of reference and all relevant reporting
iemplates (which as a minimum shall include & monthly repon
termplate, quarterly report termplate, format of minutes and

-E.ﬂ'ln‘dﬂ.]‘
%
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B.3

B2.5

Meetings
B.3.1

B.2A4a2

B243

B.2.4.4

B.2.4.5

B2.4.6

B.2.4.7

B.2.4.8

B.24.9

Canrigentizl

Coordinate the respective programs of the Parties for tha
arrangement of finances, iranster of ElAs, and all activives
raquired to ensure that the Effactive Date i reached.

Coordinale consiruction, commissioning and testing of
facilties and equipment, and the respective commissioning
procadures provided that the Operating Commiitea |5 mol
authorized to make any changes 1o any of such programs, but
only 1o provide jts recommandations;

Without daerogating from the Seller's righis to compansation
andior amy other remady under this PPA, to daveop steps 10
ba laken on the occurranca of any event of Forca Majaure. or
the shutdown or reduction in capacity for any other reason of
tha Power Plant or the Conneciian Facilities;

Coordinate the schedulng of maintenance affecting the
operafions of the Power Plant;

Coordination of racommendations for changes in either the
Power Plant or the Connection Facilitles to effect the
operational requirements of MamPower's control of the

Tranamission System;

Develop operating procedures, including plans for operating
the Power Plant during anticipated ypes of emergancies;

Address safety matiers affecting 1he Fanies, their Contractors
and their respective employees as related to the Power
Project and the Intarconnection beétween the Power Planl and
Transmisskon System;

Recommend T the Paries changes regarding the
respanshilties of the Operating Commitiee.

However, it iz hereby agreed that the Operating Committee and/or its
members will not have any ability towards the Power Project andfer the

Pariies,

The Operating Committee shall anly act by unanimeus agreamant. The

Operating Committes shall develop and implement written policies
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reganding tha freguency of meatings and minutes of mestngs. The
Operating Committee shall not have authority to modily or alter the rights
and obligations of the Partles under this PPA.

Reporting Relationships

B.4.1 The Operating Committes shall report  thelr astiviies and
recommendsfions to the Parties or others designated by the Parlies.



Conridential

Annexura C ENERGY PAYMENT

C.1 General
C.1.1 Thiz Annexure C sats oul the Energy Payment payable under clause 9 of
this PPA, for each Billlng Period.
c.i2 The Year referred to in this Annexure is the NamPower financial year

which iz fram 1 July ta 30 June,
C.2  Energy Payment (after the Commercial Operation Date)

c21 The Energy Payment shall be composad of the foliowing two (2)
components:

G210 Energy Charge - Payment for eleciricity produced for the
Billed Pariod shal be bassd on a Baga Tarifl. The Base Tarifi
shall b2 indexed on an annual basis, according to the formula
in clause C.5 balow. The then applicable Indexed Tarif shall
be multipfied by the MNet Energy delivered during the Biling

Pariod.

C21.2 ECB, NEF and any other applicable Levies, if any,

c.22 Therefore, the Energy Payment foe the Billing Peariod, frorm NamPower to
the Sellar, shall be:

c221 Energy Payment = Base Tarnll 2 monthly Nel Energy plus ECB
Levy plus MEF Levy plus any other applicabls Levias (i any).

&3 Deemed Energy Payment

C.31 Afrer Commercial Operation Date, for the events that the NamPower Is at
fault, NamPower shall pay the Deemed Energy Paymant to the Seller in
respect of the aggregate amaount of Mel Energy calculzted for sach 10-
minte intarval based on the wind speed as recorded in the Sellers
metecrological station in that relevant 10-minute block, and which shal be
multipfied by the Power Curve of the Power Plant in Annesxure 11, The
Power Plent Power Curnve in Annexure 1.1 shall be confirmed during the
Commissioning Test as provided for n Annexure D and as may be
updated in accordance with clause 8.3. Deemed Energy Payments wil
calculated only for such Units which was operational and available at the
time. The Seller shall makes the relevant data available to MamPower.

C.a.2 Frior to the Cammearcial Operation Date, for the delays attributable to
MamPower, MamPower shall pay the Energy Payment to the Seller in %

Y
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raspect of the aggregaie amount of the Forecast Energy, where the delay
excaads a Week, the Deemed Energy Payment shall be based on the
Manthly Forecast else the Weakly Energy Forecasi shall be used,

C4  Calculation of the Deemed Energy Payment
C41 The Deemed Energy Paymant shall be calculated as follows:

G411  Payment for eleciricly produced for the Billed Period shall be
based on the Base Tarifi, The Base Tarifl shall be indexad an
an annwal basis, according to the formula In clacse C.5 below.
The tariif shall be multipled by the Net Energy deemed 1o be
delivengd during e Biling Period,

C.4.2 The Deamed Enargy Payment for the Billing period, from NamPowar fo
the Seller, shall be:

C4.21 Deemed Ernergy Paymest = Indeced Tarf x Desmead MNet
Energy for Biling Paeriod.

C5  Annual Indexation
o | The Base Tarnff will escalate on an annual basis, from the Commerclal

Dperation Date, in accordance with the Seller’s Fixed Annual Escalation
Fate (FAER) sccording to the following formula:

C.311  First year of commissioning up to 1 Juby:

(i} The Indexation will ba prorated basad on the number of
full mangha from Commercial Operation Dabe during
which the plant has been in operation o 1 July, year n.

FAERS] FU AanEhe 80 Jelpeer
{ii) rr,_,.=3r+(1+ T ])

Whereas,

- BT means: Base Tarifl al Commarcial

Operation Date; A5
. IT means; Indexed Tarif; =
" FAER: Fixed Annual Escalation Rata;
. Full months: From day 1 of @ month afer

Commercial Oparation Date;
- Yaar n: The first 1 of July after Commercial

Operation Date; 6

"
—

b
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Ch5.1.2 From second Year of commlssioning:

(i} 12 monlhs afler e last indexation, the Fiwed Annual
Escalation Fate will be applled o the Indexed Tarilf.

(i} Mysarnsr =My * (1 + FEAR)
Whereas:

" IT means: Indexad Tard
" FAER: Fixed Annual Escalation Rate

.
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Annexure D  TESTING SCHEDULE
General Testing Requirements

D.1

D11

012

013

D14

D.1.5

D6

The Seller shall be required lo conduct any and all of the testing for the
purpases of, infer alia, achieving the Commarcizl Operation Date for the
Power Planl, so as to cause the Commercial Operation Date to fall on or
before the Tamget Commercial Operation Date as well as the Final
Acceptance Test under this PPA.

The 3eller, as a minimum, shall plan, ntegrate and schedule the tests
described in this Annexure D on the program contained in Annexurs L
{Construction Program), which should Indlude the various dates of the
Factory Acceptance Tests (FATs) ndicated. Any updates or amendments
to these dates, shoulkd be clearly indicated in the respective repors to ba
submitted by the Sallar,

The Seller shall pravide all apparatus, assistance, documents and other
information, electricity, equipment, fuel, consumables, insiruments,
labour, materials, and sultably qualfied and experienced siafl, as are
necessary o commission, lest and inspect the Power Plant,

The Seller shall ensure that 2any and all testing equipment or instruments
are adequately cafibrated tested and that such valld cortificates are raadily
availabie for verfication purposss,

Motwithstanding the generality of clause D.1.4, the Sellar shall explicitly
ensure that the Power Praject shall include a meteoralogical station rated,
calibrated and cerlified according to Prudent Indusiry Practice for the

duration of the Term. The meteorological station, as a minimum, shal
measura af hub height and include;

0.1.5.1 wind spead:
D152  wind direction;
D153 airlemperature;
D.1.5.4  air pressure; and
D155  preciptation.

D156 Other information required is turbine power; turbine brake
eignal; turbine voltage; rofor speed eic.
All tests shall be camiad out In accordancs with the slandards and codes

LA
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stipulated In Annexure P (Employers Requirements), Annexure |
(Parformance Guaranteas), Technical Guidalines for Poinl of Commaon
Coupling (see Annaxure F of the Connection Offer Letierin Annaxure 1 of
the Transmission Conneclion Agreement], manufacturers” Instructions
and regulations of the appropriate authorties, Any deviations from
approved stendards and procedures described In this Annexure O shall
require and have prior agreement with the MamPower, or any authority
appointed by NamPower, in wriling bafore the 1est is carmed out and the
results subsequently accepted.

It as a rasult of testing or an inspection of tha Powar Plant, the design or
workmanship is found to be defective or otherwise not in accordancs with
the Annexure P (Emplovers Raguiremanis), Annaxure | {Peformance
Guaramees), Technical Guidelines for Point of Common Coupling (see
Annexura F of the Connection Offer Letter in Annexure 1 of the
Transmission Connection Agresment), MamPower or any authority
gppointad by NamPower may reject that section, part or component of the
Power Plant by giving notice to the Saller, with regsons. The Seller shal
then promptly make good the defect and ensure that the replaced section,
part of component compies with the Annexure P (Employers
Reguirements), Annexure | [(Performance Guarantees), Technical
Guidzlimes for Point of Common Couplng (see Annexure F of the
Connection Offer Leter in Annexure 1 of the Transmission Connection
Agresment), before the commencemant of the new test or inspection as
the casa may be. The reciificaton peried shall be agreed batweean
MamPowar and the Seller but shall not be kbnger than lous (4) weaks.

The Seller ahall give NamPower not less than ten {10) Busness Days'
priar written notice of each of the tests, and NMamPower or its nominated
rapresantatives shall be entitled to aftend and witnass such tesl. Each
such notificalion shall be accompanied by the relevant testing plan,
meathodology and procedure, which will be tested on the relevant testing
date. The notice period for the Acceplance Tasts shall be minimum twenty-
one (21) business Days.

D181 For the avoldance of doubt, each testing pian shall as a
minimurm include:

() test procedure, standards and mathodology (inciuding
proposad formulza fourves and standards);

(il complele test schedul;

-
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() full description of the type of test;

{v) full description of iInstrumentation to be wWed, Including
aoccuracy, and calibraton test results and  walid
certficates;

v} full description and method of data recording;

{vi) method, curves and equations used for adustment or
correclion of recorded data to the design conditions; and

{vii) any other requirements as sel out In this Annexure D
(Testing Schadule).

Il NarmPower's represantatives are not present &t the date and
time indicatad in the notice, then the Seller may continue with
the respective  test.  IF howewver, the MamPower's
reprasentativas are present on Site and on the date and time
indicated In the notice and the respective test is delayed
twenty-four (24) hours beyond the time indicated in the notice,
the test shall be desmed cancelled and the Seller shall be
required to reissue the respective nolice. Where a fest
required a public Fansmission outage notice, as per the
Transmission Connection Agreement, such addiional nofice
time ahall accounted for,

Failure by tha Seller lo provide any of the following within the required

timeframes will constiute a material breach of its obligations (under Saller
Event of Defaulty under thiz PPA:

D.1.8.1

D.1.8.2

D.1.8.3

D.1.9.4

mechanical complation chackhist and teat plan within ten (10)
Business Days' prior written notice of each of the tests:

machanical complation raport within fourteen (14) Business
Days' iallowing the date of tha respective test(s);

pre-commissioning test plan within ten (10) Busness Days'
prioe writtan notice of each of the testa:

pra-commissioning lest report within fourteen {14) Business
Days' iofiowing the date of the respactive test(s);

f:"a/%\ﬁﬁ
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D.1.11

D112

D113
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D.1.85 commissioning last plan within ten (10) Business Days' prior
writlen notice of each of the tests;

D156 commissioning test reports within fourtesn (14) Business
Days' lollewing the date of the respective testis);

D187  Tests on Completon plan within ten {10} Business Days' prior
wiritten notice of each of the tests;

0188  Tests on Completion reporis within fourteen (14} Business
Days' following the date of the respective 1esi{s);

01839  Acceplance Test plan within ten {(10) Business Days' prior
writien notice of each of the tests;

D1.5.10 Acceptance Test report within fourteen (14) Buginess Days'
fodlowing the date of the respeciive tesi(s)

04.9.11  Final Acceptance Test plan withim fen (10) Business Days'
priar writen notice of each of the tests;

0.1.9.12 Final Acceptance Test report within fourteen [14) Businass
Cays’ following the date of the respective test{s); and

01,913 any required supplementary information requested by
MamPower.

During the festing phasea the Power Plant, the Saeller ahall be required to
provide progress reports and updated testing plans on a weekly basis.

Al all times during the construction period (Including during the conduct of
the testz), MamPower shall co-operate with the Saller, provida load and
off take for such testing In accordance with the Transmission Connection
Agraement and, subject 1o the terms of this PPA, at the request of the
Sallar, allow dispatch of the Power Plant up to its full available and Rated
Capacity as notified by the Seller to MamPower immediataly prior to the
respeciive tests,

Immediately following sach tes, the Seller shall provide MamPower with
a copy of all relevant dala and reporis from the redevant fest for

information, scruting and its records.
g %
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01.13.1  the Power Piant is prepared and adjusted to ensure the corract
functioning of the indivicual components, Units and of the
complete Power Plant

D1.33.2  the eguipment i capable of operating in a refiable manner;

0.1.13.3 the Power Plant systems comply with the different operating
mades as confractually egreed; and

D0.1.13.4  the equipment and the Power Plant systems are sale, and that
the personal safety s ensured.

The varkous performance related tests shall be performed according to the

refevanl IEC B1-400 methadalogy (e IEC B1-400-12-1) and related
Measnel procedures.

Failure by the Seller to supply the supporling documents, supporting
ivormation, iesting plans and schedules with any notce called for in this
Annexura D [Testing Schedule) shall not constitute adequate nofice and
shall need to be resubmitted in the correct format and honouring the
lirmaknes.

Mechanical Completion

D.2.1

A prerequisite 1o commence with the mechanical completion inspections
and test s the submission of all FAT reports, which shall be periormed
during the manufacturing of the various key components for the Power
Pizni. &5 a minimum the following should be submitted:

D211 Relevant (o the towers:
() Mill cerificate lor steal plates;
(i} Dimensional inspection repart;
(i) NDT (Non-Destructive Test) report:
(W} Coating and paint inspection report (inside and outside);
(v} Non-conformance repors; and
(¥i) Inspection cartificate from a certilying body.

T4

D212 Relavant to the elecirical systems;

%/
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{1 Generator and Generator Iyps tast;
(i} Umit transfarmer;
i} Unit converter systam;
() Unit controtier
(¥} Main transformer;
(v}  Auxiliary ransfarmer;
(vii} Diesel generator;
{vili} All medium voltage (MV) cables;
{ix} Optic fibre cables;
(x] MV Switchgaar.
D213  Relevant to the nacelles:
{iy  Gear box including the lubrication system (If applicable);
(I} Main shaft installation;
{ill}y Yaw drives and system;
{v] Blade pltch system;
{v) Cooling systern; and

{vi} Major castings (l.a. hub, low speed shaft).

022 The averall goal of mechanical completion and commissioning 15 to verify
that the Units andfor Power Plant i3 desigred and built to fulfil its purpose
and the specified requiremeants.

D23 The Seller shall summit its detailed mechanical completion checklisi, as is
indentad for the test fo werify that the Units andlor Power Plant i
mechanically complete in accordance with the lerms and conditions of the
EPC Contract, to MamPower at least ten {10) days before the
commencement of such lest.

D24 The mechanical completion of a Unit and/or the Power Plant, as the case h
may be, shall be confirmed by an Independeant expert, or technical advisor

5 A OF
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as iz provided for under the Finance Documents andfor EPC Cortract,

MamPower shal be copled the mechanical completion report and ralated
cerificate which shall be issued to the EPC Contractor, verifying that the
Unit, or Power Plant Is mechanically complate In accordance with tha
terms and cond®ions of the EPLG Contract, in ander 1o varily that the Fower
Plant’ or Unit has been sccepted as mechanically compiste before
commencing with any cther 1ess,

0.3 Pre-Commissioning Tests

D3

D.az2

D33

The Seller ghall mofify MamPower of commencement of the pre-
commissioning activiies ten (10} Businese Days prior to commeancement
of the lirst pre-commissioning activity. Together with the naotification, the
Seller shall provide to MamPower an overall pre-commissioning pian;
upon which MamPower will indicate which activities will be witneszad by
the MamPower.

MamPower or any authority appointed by Nam Power regenves the right to
winess any pre-commissioning activity of any section, part or componeant
of the Power Plant, The absence or presence of NamPawer during any
pra-commissioning aclivity shall in no way relieve the Seller of iis
responsibility  for pre-commissioning the equipment or systems in
accordance with the milestone dates and does not represent a NamPowear
Evarit of Default.

The Sallar shall pre-commizsion (or cofd commission) each section, pan
or component of the Power Plant which shall include, but not be limited to;

D331 Inspaction of equipmeant to ensure that the eguipment:
i is dellverad acsording 10 the accepted dasign;

(i} conforms tothe Annexure P {Employers Reguirements),
Annexure | (Performance Guaraniees), Technical
Guidelines for Paint of Common Cougling [see Annexurs
F af the Conrection Offer Letter in Annexure 1 of the
Transmission Conneclion Agreement); and

(i} lis not damaged in any way.
D332 Functional lesting ("cold testing™) of equipment;
D3.3.3 Yarification of the marking of all equipmant,

10¥F
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D.3.34  Verfication of the location and citing of the Units;
D.3.3.5 insutation testing of equipment; and

D336 Werification of calioration cerificatas and records,

034 MamPower shall be copied the relevant testing reporis and related
cartificate(s), if applicable, which shall be issued to the EFC Contracior,
varifying that the Unil, or Power Plant has completed the pre-
commissioning in accordance with the terms and conditicns of the EPC
Contract,

0.Aas5 On request of NamPowar, the Seller shall make avaiable to NamPower
ary documentalion partaining to tha pre-commissioning actvitas,

Grid Synchronisation Test

0.41 The grid synchronisation test may only be conducted after the issuance of
the mechanical completion certificats in accordance with D.2 (Mechanical
Complation), successiully compleded the pre-commizsioning lasts of al
least fifty percent (50%) of tha total number of Units and in any event by
o earfier than hundred-and-eighly (180} days before the Commearcial
Operation Date and in accordance with the Transmission Connaction.

D42 In the event of partal grid synchronisation and only if approved by
MemPower, the tests shall be repeated for each added Unit{s) and the
complete Power Plant, as agreed with NamPower. In any event, the grid
synchronisation tests will only be amanged in infervals of successfully
completing and pré-commissioning al leas! an acditional bwenty-flve
percant (25%) of the total number of Units.

D43 The Seller shall give MamPower at least sixty (60) days' advanced
preliminary written nofice and at least thidy (30} days advanced final
written nofice by means of application for Power Plant synchronization, of
the date on which it intends b synchronise the Power Plant o the
Transmission Syskem.

D44 MamPower shall molify the Sefler and confim the date for grid
synchronisation in line with the process and timelines set out in the
Tranamission Connection Agresment. Af the same time, NamPower shall
provide the Seller with fhe respective tests and testing procedures which
wil need to be winessed and approved in order to confirm the
requireaments of grid synehronization.

Wi
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Subject 1o the clause D.4.3 and D.4.4 above, the grid symchronisation 1est
will onky be approved and subsequently synchronized andfor connacted Lo
the Tranamission System when I| meels all the connection conditions
prascribed in any Grid Code and otherwise meets all other legal
raquirements for synchronizafion to the Tranemission Sysiem and
provided that:

D451 the Metering Equipment as specified in the Tranzmizeion
Connection  Agresment, Annexwe P (Employers
Raquirements) and Technical Guidefnes for Point of Commaon
Coupling (see Annexure F of the Connection Offer Letter in
Annexure 1 of the Transmission Connection Agreement) has
bgan Installed, lested and successfully commissioned m
accordance with the minimum iseting standards refamred o in
the Grid Code and any additional lesting standards as may
apply in relation therato;

D4.5.2  the Transmission Connedtion Agresmeant is in full force and
effect and any condtions precedent to its eflectivensse have
gither been fulfiled or duly wakred in accordance with its
terms;

D453 the Connecilon Works referred fo In the Transmission
Connection  Agreemeni have been completed and
commissioned In accordance with the terms of the
Transmission Connection Agreement and tha Grid Cods; and

D4.5.4  The Power Project has been mechanically completed and pre-
commizsioned in accordance with the tarms of the Annexure
P {Employers Requirements) and Technical Guidelines for
Paint of Common Coupling (3ee Annexure F of the Connaction
Offer Letter In Annexure 1 of the Transmission Connection
Agreamant),

The synchronisation equipment shall be nstalied by the Selier af its
generalion facility of the Power Plant at its own cost, The Seller shall
gynehronise its sysiem with the Transmission System only after the
approval of synchronisation scheme & granted, by means of written
accaptance by MamPower.

In any event and nat anly limited to the testing of the Power Plant, the
Seller shall immediately after each synchronigationtripping of the Power

7 4
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Flant, inform the Mational Control Cantre in accordance with the applicabie
Girid Code.

0.4.8 The Seller shall also appoint a designated swiltching officials) with the
raquired high voltage switching training and authority to pedorm all
gwitching operations on the Power Plant. Proof of this Individual's
experience and competence [including a dotailed curriculum vitaa {CV)
must be submitted fo NamPower for review and appraval at leasi thiry
130} dawvs befora synchronisation to the Transmission System,

D449 MamPower shall be copiad the relevani testing reports and data,
applicanle, in order 1o verifying that the Linil, or Power Planl has completed
the grid aynchronisation test(s).

D410 On request of NamPower, the Saller shall make available to NamPower
any documaniation partaining to the pre-commisaioning acthvities,

COMMISSIONING

D.5.1 Ten (10) Business Days prior to the commencemani of the first
commissioning activity, the Saller shall provide 1o NamPowear in writing &
notice of commencement of commissioning. Together with the notification,
the Seler shall submit an overall commizgaioning plan; upon which the
MamPaower will indicate which activities will be witnessed by NamPower.

D.5.2 MamPower ar any authority appointed by NamPower resarves tha right to
wiiness any commissioning activity of any section, part or component of
the Fower Planl. The absence or presence of MamPower during any
commissioning activity shall in no way relieve the Seller of its responsibality
for commissioning the equipment or systems in accordance wilh the
miestone dates and does not represent a NamPower Event al Default,

D53 The Seiler shall commission {or hol test) tha Power Plant in accordance
with the Grid Code, the Transmission Connection Agreemant, Annexure
P (Employers Requrements), Annexure | [Performance Guarantees),
Technical Guidelines for Point of Commaon Coupling (see Annexurs F of
the Connection Offer Lefter in Annexure 1 of the Transmission Connaction

Agreament), standards of 8 Aeasonable and Frudent Operator and
Annaxure L (Construction Programme).

0.54 The Seller shall perform the following tests on each and all of the Unita of
the Power Plant as a minlmum:

D541 Foundations and civil warks:



D542

(i)

(ii}

i}

{v)

Canfidential

Testing of each Units fourndation during and after
construction to ansure compliance with the specification
including concret2 tests, positioning and inGlination of
each foundation and earthing function;

Mormal concrete manufaciuring  testing shal be
canduwcted during construction which shall include:

- certification of cement quality;
*  aggregale quality;
- calibration of mixing;

» turing monitadng  using  temperature
SEASOrS.

Tesling the positions, alignment, heights and plans of
tha tawer balls: and

Conductivity testing of the foundation reinforcement and
all cast in mecharical conmections to the grounding
mesh,

Electrical systems;

)]

(i)

{ill)

Verification of the Installation and funstioning of
trarsformers, circuit breakesrs, disconnectors, relays,
wiring and cabling, batery ayatema, proteclion systems,
meters, insulafion and earthng;

Commissioning of the elacirical syatem as a whole to
ensure cormect funclion n  accordgamce with the
specifications and manufacturar's standard
commissioning procedures; and

As a minimem such tests shall include:

= demonsiration of safisfactory operation of
power measurement eguipment;

. function tests of the relay protection and

verification of settings;
=
> ;Adj
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. demonsiration of satisfactory operation of
canirol equipment;

. demonsiration of satisfactory operation of
33 kV switchgear;

. demonstrallon of satisfactory operation of
the diesel generalor;

. demonstralion of satlsfactory operation of
the transformer cocling equipment and

. bwanty-four (24) hours vollage fesis on the
MY cables.

D543 Supervisory, Conirol and Data Acquisition {SCADA) system:

i

()

(i}

Verification of the Installation and functioning of the
SCADA system including communication, confral -and
data colleciian functions, Inciuding anline
communicafion functions tests on:

. lurbines;
. meteoralogical station; and
- offline data storege and replication.

Varification of SCADA and signals to tha NamPowar
katonal Contral Cantra;

Tests that demonstrate that the syslem is able to racord
tha data needed for the Acceptance Tast procadures,
narmaly:

. Ten [(10) minute average wvalues for wind
speed, power, and operational statis from all
Units;

0 Ocourrence and correction of Linit events;

4
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. Ten (10) minute average values for wind
speed, diraction, temperature and pressure
irom the meateorological stafion;

. Ten (10) minute average values of power,
reaclive power, frequency, and power factor
fram the Delivary Point.

D544  Wind turbine generators):

(i) Verification of the correct installation of each Unit and its
companents in accordance with the specification;

(i) Testing of electrical and pressure aysterms and
tubrication;

{ii} Commissioning tests of each Unit including:

" initial six (6) hour test run with the generator
connected o tha Tranamission Syatem;

. demonstration of the vibration below
acceptable lavels:

. load change fests;

" lozz of Transmizslon System tast;

] partial and full-load rejection;

- test of over speed trip of each Unit;

. lest of energy measurement systam;

- test of the yaw drives:!

. varification of setiings for electrical protaction
ralays;

= continuous forty-eight [48) hour test, of which
al least twenty-four (24) hours shall be
producing energy to the Transmission
EByetam.

D.5.5 During commissioning, and all other tes1s, the Seller shall ensure that:

D551 the Power Plant is prepared and adjusted to ansure the correct
functioning of the individual compeonents, Uniis and of the
camplate Power Plant:

-

—
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D552 all equipment is capable of operating in a reliable mannar;

D553 the Power Plant systems comply with the different cperating
mades as contractually agreed; and

D554 all equipment, processes, procedures and the Power Plant
aysiems are sate and that the safety of personal is ensured at

all timas.

NamPower shall be copied the relevant testing reporis and related

certificate(s), if applicable, which shall be issused fo the EPC Contractar,
warifying that the Unit, or Power Plant has completed the commissioning

in accordancs with the terms and conditions of the EPC Contract,

On request of NamPower, the Seller shall make available 1o MamPower
any documentation pariaining to the commissioning activities.

TESTS ON COMPLETION

061

DE2

D.63

D.&4

Ten {10) Business Days prior to the commencemant of the first Tests on
Complation activity, the Seller shall provide to MamPower i writing a
naotice of commencement of the Tests on Completion. Togather with the
notification, the Seller shall submii an overall Testz on Completion plan;
upon which the MamPower will ndicate which activities will be winessed
by MamPower,

MNamPower or any authority appointed by NamPower reserves the nght to
witness any testing acstivity of any section, parl or component of the Power
Pfant. The absence or presance of NamPower during any commissioning
activity shall in no way relisve the Seller of itz responsibility for testing the
aquipment or systams in sccordance with the milestone dates and does
nof represent a NamPower Event of Default.

The Saller shall test the Power Plant in accordance with the Grid Coda,
the Transmission Connection Agreement, Annexure P (Employers
Reguirements), Annexure | (Performance Guarantees), Technical
Guidelinas for Point of Common Coupling (see Annewxure F of the
Connection Offer Letter in Annaxure 1 of the Transmission Connection
Agreament), standards of & Reasonable and Prudenl Operator and
Annexura L (Construction Programmie).

Tests on Compietion will be conducted as per he provisions of tha EPC
Contract, however, will need ta meet the minimum requirements of;

3
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Successfully compieted the mechanical complation, pre-

commissioning teste, grid synchronization and commissioning

tesis,

Meet the Test on Completion requirements for each Unit

(0

(i

{iii)

aach Und shall be in continuous opesation of al least
hundrad-and-sixty-eight (168) hours, of which at least
nighily-six {36) hours should be producing enengy 1o the
grid:

during the ndvidual Unit tnal run of at least hundred-
and-sixty-eight (168) hours, no more than two (2) faults
orginated from the Und will be allowed and no laults will
ba allowed during the first seventy-twa (72) hours of the
individual continues operation rurn;

The following shall be verified and fested according to
the EPC Contract performance guaranteas;

. Power curve;

. Avaikability;

. System lossas;
. Capasity; and

] Acoustic nolsa,

Meet the Tests on Complelion requirements for the Power
Plant:

i

()

the complete Power Plant shall be n contimwous
cperation of at least hundred-and-sixiy-eight (1688)
hours, of which at least nightly-six (98) hours should be
producing enengy o the grid,

guring the trial run of at least hundred-and-sixty-sight
(168) howrs, the avafability should not be less than
eighty-five parcent (B9%) at-any given paint in tima.

K
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(H] The following shall be verified and tested according to
the EPC Contract parfarmance guarantees:

. Systam loszas;

" Avallability

. Capacity; and
L] Acoustic noise,

- Power Plant Power Curve (Pleass refar to
appendix 1.1)

DG4 During the trial run, the lemparatures of the main transiormar
shall be recorded at all times inciuding all measurements 1o
calculate the Eigen frequency ol the system related to the
slifinegs of the underground foundations and turbines.

D.65 The Seller shall ensure that the Tests en Completion are witnessed and
certified by an ndependent engineer (a3 may be provided for under the
Finance Documents) which shall prepare & certified repon of the results of
the Tests on Complstion (which repont shall include coresponding
SCADA systern data) which shall be copied to NamPower,

D.6.6 In the case that the Powsr Plant successfully completes to Taests an
Completion, NamPower shall be copied the related Tests on Completion
certificate issued 1o the EPC Contractar, or in the case of falling the Tests
on Compistion, MamPower shall be copied the related defects and
incomplate wark lists.

D67 As soon as the Test on Completion has been successiully completed, the
Seller and the Buyer shall sndsavour to completed the relevant activilies
to achieve the issuance of the Taking-Over Cerificate as a prereguisite
for achiaving the Commaercial Qperation Date.

Commencement of Commercial Operation

0.ra The Power Project shall be deemad ready jor Commersial Operation and
the appropriale Commercial Operation Cedilicate shall be issued when
the Power Plant has satisfied the following condifions:

B.7.44 has achieved its Connection Dale;

‘?5%
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the Seller and MamPower hawe confirmed the Metering
Equipment readings; and

the Seller has issued to its EPC Contractor the respeciive
Taking-Over Cernlficate after completion of the Tests on
Complation;
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Annexure E  ENVIRONMENTAL CREDITS

E.1  Registration of Environmental Credits

E11

The Power Project shall be registered for Environmental Crediis with a2
racognized institution fallowing the Commanzial Operaflan Date. Fallowing
regisiration, the Seler shall pay 1o NamPower a monthly payment equal
to fifty percant (50%]) of the net benefit received by the Seller from the sale
of Ervironmental Credits ("MamPower's EC Paymeant”) in accordance with
the Net Energy produced during the Billing Period. The net benefit shall
equal the fotal income from the sale of Environmental Credits minus al
the costs and expenses ralated to such Cradits, including the cost of
regietration thereof. NamPower's EC Payment ehall be made o
MamPower onfy once payment has been recaived by the Seller for the
sale af Environmantal Credits.

E2  Sharing of Environmental Credits

E.21

The parties will share the infarmation in respect of Environmental Credits
and 1he calcutation of Environmanial Cradt FPayment to verify calculadion
of Environmantal CGredit benefits, revenues and sharng between the
Partias.
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CALCULATION OF THE TERMINATION AMOUNT

Definitions
FA1

F1z2

F13

Any terms used in this Annexure F, but not defined shall have the meaning
given to them in the PPA,

‘Breakage Costs® means all Lossas that have been or will be reasonably
and properly incurred by the Seller and its Confractors as a result of the
tarmination of this PPA, including {without Imitation):

F.1.2.1

F122

F1L23

F.a.2.4

F.1.25

F.1.2.6

the cost of any malerials or goods ordered for the purpose of
the Power Project;

&fy expencilute ncurmed in anticipation of the provision of
services or the completion of works in the fuiure;

any amounts payable under any contracts (including In
respect of termination or canceflation of those confracts)
placed that cannol be cancelled or terminated withow! such
Losses being incurred;

the coat of demobilization including the cost of any relocation
of equipment, materials and employees used or employed in
connaction with the Power Project;

radundancy payments for employees of the Seller and its
Contractors that have been or will be reasanably incurred by
the Sefler or its Contractors as a result of termination of this
PPA; and

any other Lossas incurred by the Seller or ks Contraciors in
connaction with the above.

*Distributions” means any:

F.1.3.1

F.132

dividand ar ather distribution (in cash or in kind}, repayment of
ghare premum resernve, or any other payment by a way of
return on capital of, or ofher nvesimaent in, the Saler; and

repayment, redemption, repurchase or return of the capital (of
anvy tier) of the Seller or any other such payment in respect of
any dabt (in cash or in kind) advanced by a Shareholder to the

Sallar. i
—rt
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‘Equity Contributions” means at the relevant tima, an emount egua to
tha aggregata value of each of:

F.1.4.1 the pakd-in share capital of the Seller;
F.i42 the principal of Sharsholder Debt advanced 1o the Seller: and

F.1.4.3 gl other cash or capital contrbutions made by the
Shareholders 1o the Seller.

“Future Distributions” means the net present value (caloulated using a
discounted rate equal to the Seller's weighted average cost of capital as
defined in the Bazse Case Financial Model), of all Distributions scheduled
to be paid to the Sharoholdare under the Base Case Financial Meode!
during the period beginning on the Termination Date and ending on the
date falling twenty- five [25) years after the Commercial Oparation Date.

“Losses" means all damages, liabilities, cosls, sxpenses (incuding lega
and other professional charges and expenses), and charges whether
ansing under statute, contract or &t law or in connection with judgments,
proceading, infernal costas or demands.

"Qutstanding Debt" means the aggregata of:

| R | gl principal, accrued interest {including without limitation
default interest), fees, costz, expenses and other habilitias
payabie under the Financa Documanis and the ECB approved
Base Caze Financial Model at Financial Close; and

F1.7.2 any amount equal ta the amount evidenced by the Lendars as
baing the cost to the Lenders of breaking amy funding
arrangements or hedging arrangements entered into under
the Finance Documerts (including, for avoldance of doubt,
any costs associated with breaking any fixed rate loan) after
gaducting all amounts payable by the Lenders {or the counter-
paries to the interest rate or exchange rate hedging
arrangaments provided for in the Finance Documeanis) to the
Seler in connaction wilh the aarly tarmination of such hedging
arfangamants as a result of prepayment of amounts
cutstanding under the Finrance Documents,

"Saller's Regulated Equity Return® means an amount which, on the date
af payment by NamPower, gives an intarnmal rate of return on the Equity

.-‘5'
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F.1.8 "Shareholder® means & holder of any share, or any other security giving
thi right to subscrbe for or conver into & share, inthe Saller,

F.1.10 "“Shareholder Debt” means at any time any loan or other debt previded
by the Shareholder: to the Saeller and which iz subordinated 1o tha
Dutstanding Debt under the Finance Documants.

F.2 Compensation On Termination for a NamPower Event of Default

F.&1 If this PPA is terminated for a MamPower Event of Default in accordance
with clause 194 (Nofice of Intenflon to Terminate and Notice of
Termination) then the amounl payable to the Sallar by NamPower

pursuant to clause 19.5.2 shall equal the aggregate of the following,
caleuvlated at the Termination Data:

F2.1.4 the Cutstanding Dabt as at that date;
F212 the aggragate Equity Contributions made aa at such date;

F21.3  the Futwe Distrbutions, provided that if the aggregate of
Futura Digtributions and all Distrbutions received by the
—harehalders up to the Termination Date i less than the
Seller's Regulated Equity Raturn, the amount payable under
thiz clause F.2.1.3 shall be increased to equal the Sellar's
Regulated Eguity Return;

F.2.1.4 any Breakage Costs incumred by the Seller and Its Contractors;
and

F2.1.5 any documeanted costs and expenses of enforcement or
protection or preservation of security properly and reasonably
incurred by Ihe Lenders from the Terminaton Date to the date
of paymant by MamPower,

F.22 less, to the extent it & a positive amount, the agoregate of all cradit
balances on any bank accounts held by or on behalf of the Seller on the

date ol paymeant.
F.4 Compensation On Termination as a result of a Seller Event of Default

F.a1 The losses that NamPower Is entitied to elaim in the event of termination
as a resull of Seller Event of Default under clause 19.5.4 shal be capped
all ten parcant (10%) of the EPC Contract Amount, and cabculation tharec
shall be bazed on Maonthly Generation Foracasts and the rates as set out L;]
in Arnexure C (Enengy Payment). -
]
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F.32 if MNamPower elecis 10 purchase the Power Plant (inclusive of stock and
invantory} as per clause 19.5.5 in the event of fermination as a result of
Saller Event of Default, it will be at a price aquivalant to the Ouistanding

Debt lor the Power Project owing, at the date of termination, by the Sellar
to the Lendarns),

F.4 Compensation on Termination for Forca Majeure Event

F.41 If this PPA is terminated for a Force Majeure Event, in accordance with
clause 194 (MNotice of Intention o Terminate and Molice of Termination)
and NamPower alects to purchase the Powes Plart as per clsuse 19.5.8
at a priee o be agreed betwesan the Parfies faiing such agreement within
thirty (30) cays of a Notice of Intenfion to Terminate being given, the price
shall be the fair value of the Power Plani. For the purposes of this causa,
the fair value of the Power Plant will be the fair value that is delermined by
a repufable auditor, the idaniity of whom is agread betwaen the Parfies
and appainted by NamPower, or a merchant banker in the employment of
any Internatienal marchant bank, the identity of whom is agresd betwesn
the Parties and appointed by MNamPowes, which auditor or merchant
bankar shall act &s an expert and not as an arbilrator, and wha shall be
instructed to make his detarmination within thirty {30) days of his or her
appaintment, with all liability for his or her charges to be for the account of
and ba paid by NamPower,

F.6 Compensation on Termination for Change in Law or Government Action

F5.1 If this PPA iz terminated &3 a result of a Change In Law or Governmean
Action @8 contamplated In clavse 195,12 and MamPower elects to
purchase the Power Plant as per clause 19.5.7 &t a price to be agreed
betwaan the Parties failling such agreement within thirty (30) days of a
Motica of Intention to Terminate being gven, the price shall be the fair
velue of the Power Plant. For the purposes of this dause, the fair value of
the Power Plant will be the fair value that is determined by a reputable
audntar, tha |dentity of whom is agreed between the Parties and appointed
by MamPower, or 8 merchant banker in the employment of any
international merchant bank, the identity of whom s agreed batwean the
Parlies and appointed by MamPower, which auditor or merchant banker
shall act az an expert and nol a5 an arbitraior, and who shal ba insinucted
tomake his determination within thirty (30) days of his or her appointment,
with all liability for his or her charges to be for the account of and be paid

by MamPowar.
% }{
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LIST OF PREAPPROVED AND INDEPENDENT EXPERTS
Technical

MPAMOT (Pty) Ltd

147 Eram Fischer Dr, Ferndale
Fandburg

2194

South Africa
info@mpamat.com

Ted: +37 11 052 1000

Fichtner GmbH & Co. KG
Barweystrasse 3

70181 Stuktgart

Garmany

Tal: +43 711 893250

Environmental

SLR Environmental Consultants Namibia (Pty) Ltd
F.O Bax 807

Ewakopmund

Mamibia

Tel: 061 231 287

MPAMOT (Pty) Ltd

147 Bram Fischer Or, Femdale
Randburg

2194

South Afrca

info B mpamot.com

Tal: 427 11 052 1000

Insurance
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Minet Mamibia Insurance Brokers [Pty) Ltd
&th Floor, Mamlex Chambers

333 Independence Avenue

PO Box 283

Windhoek

Mamibia

Tel: +264 61 384 007

Accounting, Tax and Auditor

Ernest And Young

Conr Otto Mitzche and Maritz Streat
Kiain Windhoak

Windhoak 8190

MNamibia

Deloitte

Deloitte Building
Maerua Mal Complex
Jan Jonker Hoad
Windhoek

Mamibia

Tel: +264 61 285 5000
obrand @deloitte.co.za

Pwi

244 Indepandence Avanua
Windhask

MNarnitia

Tel: +264 61 284 1000

Legal
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ENS Africa

Tha MARC | Tower 1

129 Rivonia Road

Sandtan, Johanneshurg

21396

South Africa

Tel: +27 11 263 7600

emall: nfolNB&ENSafrica.com

Bowmans

FO Box 248

Cape Town

8000

South Africa

Tel; +27 21 480 7800
info-cpt @bowmanslaw com

Morton Rose Fulbright South Africa
15 Alica Lane

Sandtan, Johannesburg

21496

South Africa

Tal: +271 1685 8500
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Annexura H NAMPOWER LETTER OF CREDIT
[T BE PRINTED ON THE LETTERHEADOF THE APPROVED PROVIDER]
To: [#]

{Harasinafter relerrad fo the “Beneficlary”)

Address; [#]
Attantion: [=]
Date: [#]

IRREVOCABLE LETTER OF CREDIT NO. [+]

We reder to the power purchase agresment, dated [e], enterad into between MamPower and [s] in

ralation to a wind-powered elactricity generating pfant located at a preject site in the vicinity of Lideritz,
Mamibia [the “PPA"}.

Excepl a5 olherwize defined in this fetter of credit (this "NamPowear Letter of Credit™), words and
axpressions defined in the PPA shall have the same meanings when used in this NamPower Letter of
Credit.

At the reguest of NamPower and pursuant fo the transaclions contemplated in the PPA, [+] (the
"Approved Provider') issues this irmevocable NamPower Latter of Credit to the Beneficlary as payment
sacurity for the obligations incurred by MamPower from time to time under the PPA In your favour on
the following terms and conditions:

1. Definitions
1.1. In this MamPower Letter of Credi:

1.1.1."Business Day” means a day {other than a Saturday or a Sunday) on which banks are
open ior general business in the Republic of Mamibia;

1.1.2."Delivery Period” means the period from and including the date of this Mam Power Lettar
of Credit to and including the Expiry Date,

1.1.3."Demand” means a demand for a payment under this NamPowar Letter of Credit In the
lorm of the schedule 1o this Mam Powes Letter of Credit,

1.1.4."Expiry Date” means Spm Namibian time on [¥];

1.1.5."NamPower" means NAMIBIA POWER CORPORATION (PROPRIETARY) LIMITED a
company incorporated in terms of the Laws of Mamibia (registered under company
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registration number: 2051} and having its registered office at MamPower Centre, 15
Luther Streat, Windhoek, Namibia; and

1.1.6."NamPower Latter of Credit Amount” maans [»]

2. Approved Provider's Agreement

i1

23,

2.

2.4,

2.B:

2.6.

32

B

At the request of MamPower, we haraby laaue thizs NamPower Letter of Cradit in yaur lavour
in accordance with clause 10.5 (NamPower Leiter of Credit) of the PPA.

The Baneficiary may requeat a drawing or drawings under this MamPower Letter of Credit by
giving tha Approved Provider a duly completed witten Demand of its intentlon to do so, which
Damand shall be signed by the Baneficiary in tha form schedulad herelo,

A Demand must be recaived by the Approved Provider from the Beneficiary by no later than
ihe Expiry Date and during the Dalivery Period.

Subject to clause 26 below, the Bensficiary may make multipe Demands under this
NamPowear Letter of Credit and the Approved Provider will be obliged 1o make such paymen
on receipt of the relevant Demand

Subject 1o the terms of this NamPower Letter of Cradit, we unconditionally and irrevocebly
underake to the Saller that, within two (2) Business Days of receiot by us of the Demand, we
ghall pay 10 the Seller the amount demanded a3 set out in that Deamand.

The Approved Provider will mot be obliged 1o make a payment under this Letier of Credi if, a5
a result, the aggregate of all payments made by us under this Letter of Credit would exceed
trhe Letter of Credit Amount.

Expiry
3.1.

The Approved Provider will be released from its obligations under this MamPower Letter of
Credit af the end of the Delivery Period.

The obligations of the Approved Provider under this MamPower Letier of Cred® will cease at
he end of the Delivery Period with no further liability on the part of the Approved Provider
excapt for any Demand validly presented by the Beneficlary under the NamPower Letter of
Credit that remaines unpaid as of the Expiry Daie,

When we are no longer under any further obligations under this NamPower Letter of Credit,
e Selter shall return the original of this NamPower Letter of Credit 1o the Approved Providar.

Payments
4.1,

All payments undar this MamPowar Latter of Credit shall be made in Mamibia Dollar and for
valua on the due date to the account of the Beneficiary specified in the Demand.

4.2. Thiz NamPower Letter of Cradit iz an irrevecable and autenomous paymant instrumant and

represents the Approved Provider's primary payment obligations to the Beneficiary.

7 £
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5.

10.

Cerrnficlanaiial

4.3. All amounts payable under this NamPower Letter of Cradit will be paid in clear, imevocable,
and uncondifional funds without set-ofl, eounterclaim, deduction or withhelding and inte the
bank account specified in the relevant written Damand.

Delivery of Demand

5.1. Each Damand shall ba in writing and In the form appended in the schedule hereto, and, unless
otherwise stated, may be mads by courier, fax, or alectronic mail, and must be received by the
Approved Provider in legible farm at its address and by the particular department or office (if
any) as follows:
Physical Addreas: [*]

Fax: [*]
Attantion: [*]
Assignment

6.1. The Beneficiary's rights under this NamPower Leiter of Credit may be assigned or charged by
the Beneficiany in whole or in part.

ISP 98

7.1. Excepttothe extent, itis inconsistent with the express terms of this NamPower Letler of Credil,
this NamPower Letter of Credit is subject to the International Standby Practices (ISP 08),
International Chamber of Commerce Publication No. 580, and the terms and conditions
contained therain are incorporated by reference into this NamPower Letter of Cradit.

Governing Law

8.1. This NamPower Letter of Credit and any non-confractual chigations connected with it shall be
govermned by and construad in all respects in accordance with the laws of the Fepublic of
Marmibia,

Jurisdiction

8.1. The Namibian courts have exclushe jurisdiction to setle any dispuie ansing out of or in
connection with this NamPower Letter of Cradit (including a dispute relafing to any non-
contractual obligation arising out of oF in connection with this MamPower Letter of Cradi),

Variation

10.1. No variations to the terms and/or conditions of this NamPower Letter of Credil including this
paragraph ara parmitied withowt prior written agreement of all of NamPower, the Beneliciary
and the Approved Provider who ara legally bound theraby,

l%«
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Yours fanhfully

By:

Authorized Signalura

for and on behalf of [*] as Aporoved Provider.

Conridentiaf
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Schedule: Farm of Demand

(To appear on the letterhead of the Beneficiary]

To: [Approved Provider]
Address;  [#]
Attention: [+
[insert datel
Dear Sirs,

NamPower Letter of Credit no. [+] dated [s] (the “NamPower Letter of Credit™)

1. We refer to the NamPowar Letter of Credit. Terms defined In the MamPower Lettar of Credit have
the same meaning when used in thia Demand,

2. We cartfy that NamPower has failed to repay an amount of [#] under the PPA on its specified due
date for payment (the amaunt of such non-payment herealter referred to as the "Defaulted Sum')

3. Anached please find [proof of involces and notices sic.]
Wa carlify that the sum in the amount of the Defeulted Sum is due. We therefore demand paymen
of the sum of [*] being equal 1o the Defaulted Sum.

5. Wae haraby demand that you immediately pay us in clear, irevocable gnd unconditional funds and
without se1 off, counterclaim, deduction or any withholding, the amount set ou in clause 4 above
inio the following bank account:

[Beneficiary to insert relevant account details]

6 The date of this Demand is not later than the Expiry Date.

Yours falthfully

[Benefisiary]
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Power Plant Performance Guarantees

To: Procurement Management Unit
Namibia Power Corporation (Pty) Ltd (NamPower)
NamPower Centrs (Head Office)
15 Luther Street
P.O. Box 2864
Windhoek
MNamibia

Date: 27 March 2023

RE: G/OIB/NPWR - 06/2022 FROCUREMENT OF INDEPENDENT POWER
PRODUCER FOR THE DEVELOPMENT OF A 50 MW WIND POWER PLANT NEAR

LUDERITZ ON A BUILD-OWN-OPERATE (BOO) BASIS - POWER PLANT
FERFORMANCE GUARANTEES

1.  Licensability

The Bidder warrants that the Power Plant will comply with the conditions and requirements
of all permits and approvals as required according to Mamibian Law, prior to the Commercial
Orperation Diate,

i.  Cempliance With Namibian Grid Code and Technical Guidelines for Paint of Common
Coupling

The Bidder warrants that the Power Plant shall comply with the Namibian Grid Code, and

the Technical Guidelines for Point of Common Coupling, provided in Part 3, Section VII-2
Transmission Connection Offer Letter, Annexure F.

3. Plant Capacity

The Bidder warrants that the Project will comply with the capacity in Table 1:
Fable 1: Nei Plant Output

Item Unit Bidder’s Guarantee

Installed Capacity® MW 52
Contracted Capacity MW 50
Mininoom Capacity MW 50
Frequency Hz 30

- 0.9 leading

fac
Power factor capability _ 0.9 lagging
)



* Instalfed Capacity shall not exceed 110% of contracted capacity fi.e., 55 MW)

MNotes:

1} The Bidder shall guarantee that Contracted Capacity will be confimned through the
execution of the Final Acceptances Test as specified in the Power Purchase
Agreement,

2) The attainment of minimum confracted capacity will be measured over a period of 1
hour,

The Contracted Capacity shall be measvred in megawatts at the Delivery Point where all
clectrical consumers (with the exception of the stand-by congumers) shall be i operation
during the performance tests, including but not limited to:

* HVAC and lighting (if required)
= All office and admmistrative consumers in the Project.

Correction curves and formulas shall be required to correlate actual measurements to

stundard test conditions when executing the Final Acceptance Tests with specification
conditions,

The Bidder will furthermore provide a correction procedure on how to apply the correction
curves and formulas.

Plant Lifetime

The Bidder ensures that the lifetime of the Power Project will comply with the following.
Table 2: Plant Lifetime

Item Unit Bidder's Guarantee
Plant lifetime Vears 25

Plant Capacity Degradation
The Bidder warrants that the degradation of the Power Plant will comply with the following.
Table 3: Plant degradation

Item Unit | Bidders Guarantec%
Maximum Degradation of Contracted Capacity Yo 2%
Contracted duration years 25

Produced Energy

The Bidder ensures that the produced energy of the Power Plant complies with the following:

o\
g



Table 4: Produced Energy

Item Unit Bidder’s Data |
Net Energy - P50 MWh/annum 254213
Net Energy - P90 MWh/annem | 233032
PS0/P90 Ratio ) | 10909

The produced energy shall assume the bidder’s guaranteed Power Plant Availability.

Power Flant Availability

The Bidder guarantees the following availability of the Power Plant,
Table 5: Availability Requirement

Item Unit Bidder's Guarantee

Plant Availability (considering both planned and 0 >93]
unplanmned svents) i =

Availability 15 calculated using calendar hours.

The Bidder shall ensure the desired availability by considering the following aspects of the
Power Plant:

sutficient robustness and redundancy in the Power Plant and prid connection design
emergency preparedness plans

sufficient spare parts

adequately trained operating /maintenance staff

recommended preventative mamtenance intervals and procedures

¥ 8 & & 9

Capacity Factor

The Capacity Factor is defined as the ratio of the actual yearly electricity production output
to the amount of theoretical production (rated power for 24 hours per day) of the Wind

Power plant,

The Measured Capacity Factor will be determined as faollows:

E_AC meas

A B760" x Max Export Capacity

(2)
Where:

MCF = Measured Capacity Factor (%)

E_AC meas =measured AC electrical gencration (kWh)




Max Export Capacity = contracted capacity (AC) at 50 MW

* For the actual measurement of the Capacity Factor the available hours (365 = 24
= 8760) will be adjusted for any transmission outages above the Transmisgion
Availability Threshold ar per the PPA.

The Power Plant 1s designed to achieve the following Capacity Factors:
Table 6: Capacity Facior

Item P90 Net Energy (kKWh) Capacity Factor (%)
vear | 233032 53.2
year 2 233032 53.2
year 3 233032 53.2
year 4 233032 53.2
year 3 233032 53.2
year fi 233032 53.2
year 7 233032 53.2
vear 8 233032 53.2
year 9 233032 53.2
year 10 233032 53.2
year 11 233032 53.2
vear 12 233032 53.2
year 13 233032 53.2

year 14 233032 53.2
yedr 15 233032 53.2
yiar 16 233032 53.2
year 17 233032 53.2
year 18 233032 53.2
vear 19 233032 53.2
year 20 233032 53.2
year 21 233032 53.2
year 22 233032 53.2
year 23 233032 53.2



year 24 233032 53.2
year 23 133032 53.2

The Project Spensor shall provide a detailed caleulation and detailed methodology of how

the listed Capacity Factors was derived. Please include all assumptions and supporting
simnulation information.

All additional Capacity Factor calculations should be submitted in MS Excel format clearly
defining all inputs,

A detailed calculation and detailed methodology:

E_AC_meas _ Net Energy P90 233032

CF = = = =
M 8760° x Max Export Capacity 8760 x 50MW _ 8760 x 50

23.20%

Notes: The net energy of P90 is average value of over the next 25 years based on the raw
wind data and taking 3% Plant Capacity Degradation into account. The detailed calewlation

process and assumption inputs of loss & uncertainty is shown in Namibia CEEC Luderits
JOMW Project Energy Yield Assessment Project Report.

The software of Greenwich is used to calculate wind parameters and energy production of
thas project based on wind raw data provided by NamPower in Appendix 5 - Satellite Wind
Data (TMY) (1-12 months) and Appendix 6 - Measured Wind Data, Part 2 - Employer's
requiremnents of Bidding Document.

The data with the period of 20 December 2020 to 19 December 2021 is selected to be as
completed year and representative year based long-term data (MERRA2 end ERAS). And
the mean wind speed is 10.03 m/s at 100 m height of met mast in this period. Greenwich is
used to simulate wind flow model and calculate wind parameters.

(Greemwich is adopted to calculate energy production. The proposed WTG configuration is
8 WTGs of EN171/6.5MW with hub height [00m in this project. The gross AEP is 281313

MWh/y. N.O. Jensen wake model is used to calculate wake loss. Based the turbulence

miensity at 100 m height of mast to set up wake decay constant of 0.075. The AEP is 276981
MWh'y including walke loss. The other loss value is .3%. The final AEP of P50 is 254213
MWh'y after wake loss and other loss.

The detail loss items could be check in attached Namibia CEEC Luderitz 30MW Profect
Energy Yield Assessment Project Report. On this report, the loss items include but not limited
to plant performance, wake effect, environmental inputs, electrical efficiency, and power
purchase agreement curtailment. The measuring period of temperature, humidity and air
pressure data 15 less than one completed year, so long-term data was used to caleulate ar
density. The mean air density is 1.187 kg/m3 at the hub height of 100m in this project. The
energy yield at P50, P75 and P90 is calculared based on the uncertainty factors, The detail
of uncertainty factors are shown in Namibia CEEC Luderitz S0MW Project Energy ¥ield

Assexsment Project Report. |
L ﬂfﬁ
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SINGLE LINE DIAGRAM OF THE POWER PLANT
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Annexure K LAYOUT OF THE POWER PLANT
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Annexure L CONSTRUCTION PROGRAMME
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Annexure M MONTHLY, WEEKLY AND DAILY GENERATION FORECASTS



50 MW Lideritz Wind IPP Power Plant : Daily Energy Forecasts - Net Energy Output(kWh)
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S0 MW Likderitz Wind IPP Power Plant : Weekly Generation Forecasts - Net Energy Output{kWh})
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Annexure N BASE CASE FINANCIAL MODEL
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Annexure P

EMPLOYER'S REQUIREMENTS
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Annexure Q

PERFORMANCE BONDS
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CONSTRUCTION PROGRAMME
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ECC—- (ia22 Serial: RrBeP51622

2
REPUBLIC OF NAMIBIA
MINISTRY OF ENVIRONMENT, FORESTRY AND TOURISM

OFFICE OF THE ENVIRONMENTAL COMMISSIONER

ENVIRONMENTAL CLEARANCE CERTIFICATE
ISSUED

In accordance with Section 37(2) of the Environmental

Management Act (Act No. 7 of 2007)

TO

Namibia Power Corporation (Pty) Ltd
P O Box 2864, Windhoek

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

TO UNDERTAKE THE FOLLOWING LISTED ACTIVITY

Proposed construction and operation of the 50 MW IPPr Wind Park near
Liideritz, //[Karas Region

Issued on the date: 2021-09-09
Expires on this date: 2024-09-09

(See conditions printed over leaf)

This certificate is printed without erasures or alterations



ECC-

10.

CONDITIONS OF APPROVAL

This environmental clearance is valid for a period of 3 (three) years, from the date of issue
unless withdrawn by this office

This certificate does not in any way hold the Ministry of Environment and Tourism
accountable for misleading information, nor any adverse effects that may arise from these
activities. Instead, full accountability rests with the proponent and its consultants

This Ministry reserves the right to attach further legislative and regulatory conditions during
the operational phase of the project

Clustering wind turbines to be avoided but rather constructed in a random, linear, or radius
approach to minimize the disturbance footprint

Where service roads are to be created or turbines to be erected within important plant
populations by a maximum of 5% taken into consideration the cumulative impact of
disturbance

Consideration for placement of turbines may be done in collaboration with qualified
botanists

Relocation of affected plants to suitable habitats within the //Tsau Khaeb National Park
should be done in collaboration with qualified botanists

The proponent must comply with all conditions of the lease agreement once finalized

All applicable and required permits are obtained and mitigation measures stipulated in the
EMP are applied particularly with respect to management of ecological impacts.

Strict compliance with national heritage guidelines and regulations is expected throughout
the life-span of the proposed activity, therefore any new archaeological finds must be

reported to the National Heritage Council for appropriate handling of such.



REPUBLIC OF NAMIBIA

MINISTRY OF ENVIRONMENT, FORESTRY AND TOURISM

Tel: (00 26461) 284 2111 Cnr Robert Mugabe &
; ‘ Dr Kenneth Kaunda Street
Fax: (00 26461) 232 057 Private Bag 13306
Windhoek
Namibia

OFFICE OF THE ENVIRONMENTAL COMMISSIONER

NOTIFICATION OF DECISION

REF NUMBER: ECC 01622 DATE OF ISSUE: 09 September 2021
DETAILS OF PROPONENT:

Namibia Power Coorporation
Po Box 2864, Windhoek

Dear Sir/ Madam

SU’BJECT: NOTIFICATION ON APPLICATION FOR ENVIRONMENTAL CLEARANCE TO
UNDERTAKE THE PROPOSED LISTED ACTIVITY: PROPOSED CONSTRUCTION AND
OPERATION OF 50MW IPPR WIND PARK NEAR LUDERITZ, /K ARAS REGION

Notice is herewith given in accordance with section 37(2) of the Environmental Management Act, Act 7 of 2007
and Environmental Impact Assessment Regulations of 2012 (GG 4878): that a decision in respect to your
application No. APP 2426 for Environmental Clearance Certificate to undertake a listed activity has been reached.

DECISION

An Environmental Clearance Certificate (ECC) to undertake the listed activities specified in the environmental
assessment report and draft management plan dated February 2021, is granted (ECC 01622). The_applicant /
proponent is therefore advised to comply with conditions of approval set out in Section C of this notification.

A. DETAILS OF THE PROPOSED ACTIVITY

Al: TITLE OF THE PROPOSED ACTIVITY

PROPOSED CONSTRUCTION AND OPERATION OF 50MW I[PPR WIND PARK NEAR LUDERITZ,

//KARAS REGION 7—;.,,—7
2

1
“Stop the poaching of our rhinos”

All official correspondence must be addressed to the Executive Director



A2: DETAILS OF ASSESSMENT PRACTITIONER

Enviro Dynamics, Stephanie van Zyl, Tell: 061 223 336

Email: Stephanie@envirod.com

A3: LOCATION OF PROPOSED ACTIVITY

© (Annexure A — proposed site map)

¢ B. RELEVANT LISTED ACTIVITIES

Legislation

Description of Listed Activity

Relevance to Proposed Activity

Regulation 29 of
Government Notice
No. 29 of 2012

ENERGY GENERATION, TRANSMISSION
AND STORAGE ACTIVITIES; The
construction of facilities for - (a) the generation
of electricity; (b) the transmission and supply of
electricity; (c) refining of gas, oil and petroleum
products; and (d) nuclear reaction, including
production, enrichments, processing,
reprocessing, storage or disposal of nuclear
fuels, radioactive products and waste.

INFRASTRUCTURE 10.1 The construction of-
(a) oil, water, gas and petrochemical and other
bulk supply pipelines; (b) public roads; (c)
railways and harbours; (d) airports and airfields;
(e) any structure below the high water mark of
the sea; (f) cableways; (g) communication
networks including towers, telecommunication
and marine telecommunication lines and cables;
(h) motor vehicle and motorcycle racing and
test tracks; (1) the outdoor racing sites of motor
powered vehicles including - (i) motorcars; (ii)
trucks; (iii} motorcycles; (iv) quad bikes; (v)
boats; and (vi) jet skis; (j) masts of any material
or type and of any height, including those used
for telecommunication broadcasting and radio
transmission, but excluding - (i) flag poles; and
(ii) lightning conductor poles. 10.2 The route
determination of roads and design of associated
physical infrastructure where - (a) it is a public
road; (b) the road reserve is wider than 30
meters; or (c) the road caters for more than one
lane of traffic in both directions. law relating to
water resources.

PROPOSED CONSTRUCTION AND
OPERATION OF 50MW IPPR WIND
PARK NEAR LUDERITZ, //KARAS
REGION




C. CONDITIONS

Cl:

1.

C2:

C3:

C4:

Conditions of Approval
This certificate does not in any way hold the Ministry of Environment and Tourism accountable for misleading

information, nor any adverse effects that may arise from these activities. Instead, full accountability rests with
the proponent and its consultants.

This Ministry reserves the right to attach further legislative and regulatory conditions during the operational
phase of the project.

Regular environmental monitoring and evaluations on environmental performance should be conducted.
Targets for improvements should be established and monitored throughout this process.

Clearance Certificate Validity

This environmental clearance is valid for a period of 3 (three) years, from the date of issue unless withdrawn
by this office.

On expiry of the ECC, the proponent is required to submit within a period not exceeding one month, and in the
prescribed form and manner an application to the Office of the Environmental Commissioner for the renewal of
the ECC.

Failure to renew an expired environmental clearance certificate shall result in permanent termination of the
environmental clearance certificate.

In terms of Section 3 (2)C of the Environmental Impact Assessment, you are instructed to, within 14 days of
this notice issuance date, ensure that all registered interested and affected parties (“ I& APs”) are notified that an
environmental clearance certificate has been issued in respect to your application and of their right to appeal

Compliance with authorization under other laws

All other applicable and required permits or authorization from relevant competent authorities must be obtained
prior to commencing the proposed activities and accordingly adhered to.

Implementation and Monitoring

The granting of the Environmental Clearance Certificate (ECC) constitute, an approval for the implementation

of mitigation measures proposed in your approved Environmental Management Plan (EMP), hence making the
approved EMP legally binding document.

The proponent shall appoint a suitably experienced environmental control officer, or site agent where
appropriate, before the commencement of any listed activities to ensure compliance with the conditions of
approval and mitigation stipulated in the approved EMP

A copy of the Environmental Clearance Certificate (ECC), EMP, Environmental Audit and monitoring reports
must be kept at the site of the authorized activity and readily available for inspection by officials of the Ministry
and registered Interested and affected Parties (I&APs) on request.

The proponent agrees to fully indemnify the Government of the Republic of Namibia in the event that the

Government is held liable in respect of any loss, damage or injury sustained to an employee, contractor and/or
visitor whilst such employee, contractor and/or visitor is in the auspices, direction or invitation of the holder.

g

o]
2



12,

15.

18.

Entry and exit points to the Park as well as the driving routes to be followed in the Park shall be determined by
this Ministry in its sole discretion and shall be communicated to the Holder in writing. The proponent shall
strictly adhere to the designated entry points, exit points and driving routes. Only existing tracks or roads may be
used unless prior approval is obtained from the Ministry.

All tracks or roads must be established, constructed and rehabilitated under the supervision of officials designated
by the Ministry for this purpose.

Should any heritage remains be exposed during excavations or any other actions on the site, these must
immediately be reported to the National Heritage Council of Namibia. Heritage remains uncovered or disturbed
during earthworks must not be further disturbed until the necessary approval has been obtained from National
Heritage Council.

Using the best and affordable methodology, the Proponent must ensure that all listed activity’s operations footprints
are thoroughly rehabilitated prior to closure of the operation. Wherever possible, the Proponent must proceed with

the rehabilitation process concurrently with the progression of the project rather than wait until the damage is far
beyond the available means of management.

The general standard for all rehabilitation processes must at all costs aim at restoring the natural character of the
environment to the satisfaction of the Ministry of Environment and Tourism. Such rehabilitation processes shall be
inspected and certified satisfactory or unsatisfactory by the Ministry of Environment and Tourism. Where a
certificate of unsatisfactory is issued, the Proponent shall be advised to carry-out certain tasks to meet the
requirements. Failure to meet the basic rehabilitation requirements shall be regarded by this Ministry as a breach of
this contract and of which serious consequences shall follow.

Officials of the environmental commissioner’s office may from time-to-time conduct spot-inspection (non-
auditing) without prior notice and or Auditing Inspection (dates to be agreed prior to arrival to the site), hence
access to the site and the aforementioned documentation must be granted to any authorized official representing
the Office of the Environmental Commissioner and Registered Interested and Affected Parties (1&APs)

Any changes to, or deviations from the scope of the alternative described in section B above must be accepted
or approved, in writing, by the Office of the Environmental Commissioner before such changes or deviations
may be implemented. In assessing whether to grant such acceptance/ approval or not, the Competent Authority
may request information in order to evaluate the significance and impacts of such changes or deviations, and it
may be necessary for the holder to apply for further authorisation in terms of the applicable legislation.

Officials representing the Office of the Environmental Commissioner must be, in possession and or by request

and for the purpose of inspection referred to in C4(15) present their staff identification card in order to gain entry
to the premises

The proponent is required, from the date of commencing implementation of project activities, to compile and
submit environmental monitoring reports (on project progress and the environmental management profile) on a
bi-annual basis to Office of Environmental Commissioner

Any changes to, or deviations from the scope of project activities approved in respect to the assessment received
and reviewed for the purpose or granting this ECC Number (ECC 01622) are subject to an amendment
application and approval by the Environmental Commissioner prior to adopting / implementing any such

changes / deviations.
73!./7747 '
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19. For the purpose of amending and or transferring the ECC, the proponent submit in the prescribed form and manner

an application to the Office of the Environmental Commissioner, clearly indicating the need for amendment and or
transfer of the ECC

20. Non-compliance with a condition of this Environmental Clearance Certificate or EMP may render the Proponent

—

(¥%)

liable to criminal prosecution.

DISCLAIMER

The decision taken by the Office of Environmental Commission is based mainly on information provided to it
by the proponent or their representative, therefore, it must be noted here that the proponent is accountable for
any wrong and misleading information that may have been presented in the environmental assessment
documents.

Furthermore, the environmental clearance certificate does not in any way hold the Ministry of Environment, Forestry
and Tourism accountable for misleading information, nor any adverse effects that may arise from these activities.
Instead, full accountability rests with Proponent

Consequently, the Office of Environmental Commissioner reserve the rights to annex (as necessary) further
regulatory conditions during the operational phase of the activity / project

Your interest in the future of our environment is appreciated

Yours sincerely,

/ Ti moteu%

ti
ENVIRONMENTAL COMMISSIONER



ANNEXURE A: SITEMAP / SITE LAYOUT

Boundary Coordinates

Lt Long Name
-26.810795 | 15.196093 | 18
-26.811319 | 15.198590 |19
-20.812277 | 15.200654 | 20
-16.812615 | 15.202818 | 11

268156017 | 15.216333 | 12
-26.817211 | 15227776 | 13
-26.820337 | 15.227910 | 24
-26.827065 | 15.226114 | 25
-26.834158 | 15222333 | 26
-26.838650 | 15.222415 | 27
-26.818722 | 15.209032 | 28
-26.836069 | 15.2072423 | 29
-26.834165 | 15203716 | 30
-26.835261 | 15200797 | 31
-26.837321 | 15.198433 | 32
-26.438718 | 15.197809 | 33
-26.837173 | 15.193620 | 34
-26.830464 | 15.192681 | 35
-26.431732 | 15.100850 | 36
-26.825486 | 15.190315 | 37
-26.825097 | 15.193879 | 38
-26.825871 | 15.197871 | 3%
-2G.825234 | 15.200973 | 40
-26.822911 | 15.203028 |41
-16.819011 | 15203193 | 42
-10.815805 | 15.201494 | 43
-26.814637 | 15.195770 | 44
-26.813355 | 15.195464 | 45
26811860 | 15.195748 | 46




