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POWER PURCHASE AGREEMENT

THIS POWER PURCHASEAGREEMENT, dated as of [ ], 20 (together with all
schedules attached hereto and made a part hénediAgreemend )s made and entered into at

, Republic of Yemen, between the Public Electricity Corporation, Republic of
of fi
and [Name of Companyh corporation organized under the laws of Yemen, with its principal

Yemen, a corporation, with its princiPE@I

of fice | ocated at | Company ) . ], Republic

WHEREAS, he Company plans to build, own and operate a power generation facility

of

with a capacity of approximately] MW ( t HCempf@0o hear| ], Republic of Yemen
using Gaspurchased fronfName of theFuel Supplier  ( EueleSupplied ) , pur suant

terms and provisions of the Fuel Supply Agreement;

WHEREAS, tle Company wishes to sell REC andPECwishes to purchase from the
Company, the Dependable Capacity and all of the Net ElecEroaigyOutputof the Complex
pursuant to the terms and conditions set forth herein; and

WHEREAS, in connection herewitthe Companyhasenteed into an Implementation

Agreement with th&sovernment of th&epublic of Yemen, a Fuel Supply Agreement with the

t

Fuel Supplier, and the Real SReGantedr)t.y Agr eemen

NOW, THEREFORE,In consideration of the mutual covenants anceagents herein
contained, the arties hereto covenant and agree as follows:

ARTICLE |

DEFINITIONS AND RULES OFINTERPRETATION

Sectionl.1 Definitions Whenever the following terms appear in this Agreement or
the schedules hereto, whether in the singular or in the plural, present, fupast 6ense, they
shall have the meanings stated below unless the context otherwise fequires

fAbandonmeri means the voluntary <cessation
withdrawal of all, or substantiallgll, personnel by the Company from the Site feasons other

of

thanPEGBs acts or omissions or a Force Majeure

fActual Initial Dependable Capacity means t he Dependabl e
of the Commercial Operations Datas determined by testing in accordance witticle VIII
and established by the Company.

fAAgend hha meaning ascribed theretaSaction 25(b).

! NTD: Consider incorporating a reference to the Implementation Agreement.
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AAgreemend meanghis Power Purchase Agreement, together altlschedules attached
hereto, dated as of thaate first entered above betwed?EC and the Companyas may be
amended from time to time.

fAgreement Year means a p e(12) cordecubvie manth@ Ffow the first
Agreement Year, commencing on the Commercial Operations Date and ending on the Day
preceding the first anniversary of the Commercial Operatidate, and (ii) for every Agreement
Year thereaftercommencing on each consecutive anniversary of the Commercial Operations
Date and ending as of the end of the Day preceding the next anniversary of the Commercial
Operations Date.

fAnnual Capacity Tesi means the test to be conducted each Agreement Year during the
Demonstration Period in accordance wdttticle VIII to determine the Dependable Capacity of
the Complex.

fAverage Dependable Capadity means an amount equal to (
Dependal# Capacity, determined by an Annual Capacity Test conducted putsuArticle
VIII, in effect during an Agreement Year multiplied by (ii) the number of hthaseach such
Dependable Capacity was in effect during such Agreement Year, dividég the number of
hours in the Agreement Yeagprovided that periods of Force Majeure shall be excluded from
each determination of threspectivenumber of hours in the preceding formula.

fiBackUp Metering Systetm means any meters andwnedet er i n
and maintained by the Company for backup purposes.

fiBase Cosi hhe seaning ascribed theretoSaction B.3(b).

fiBaseRat&®d me a hase rdtehokinterest as announced by [ ] from time to time.

fiBusiness Day means any By that bankén [Sa n &, Republic of Yemen[, New York,
New York and London, England}e legallypermittedto be open for business.

fiCapacity Damages Amouwthasthe meaning ascribed theretoSection 1.1(b)(v).

fiCertification Daté hasthe meaning ascribed theretoSection 8.1(b).

fiChange in Law means (a) the adoptippromulgation, modificatiomr reinterpretation
after the date ofhis Agreement by angsovernmentaEntity of any Law ofYemen or (b) the
imposition after the date of this Agreemely a Governmental Btity of any materiakerm or
condition in connection with the issuance, renewal, extension, replacement or modification of
any Consent, that in either case establishes requirements for the constrost@nship,
operation or maintenance of the Compleattare materially more restrictioe oneroughan the
most restrictiveor onerougequirements (i)n effect under the Laws ofemenas of the date of
this Agreemenbr (ii) specified in any applications, or other documents in connection with such
appliations, for any Consemgranted tathe Company on or before the Commercial Operations
Date.

500170080v3



fiCommercial Operations Date means t he Day foll owing the
is Commissionedn accordance wit Article VIII[; provided however that such da& shall not
occur earliethansixty (60) Days prior to the Required Commercial Operations Date without the
express written approval &E£QJ.

fiCommercial Operations Tests me an s t e performedtte estabbsh the
ACommercial Operations Date in acdance withArticle VIII.

fiCommissioned means the performance by the Comp
above the criteria for attaining commercial operations specifiégichedule 4as certified in
writing to the Company angdECby the Engineer.

ACommesioning® meeagagng intesting of the Complex in accordance wilticle
.

ACompany has the meaning given to such term ingheamble to this Agreement

fiCompany Event of Default Hhhea seaning ascribed theretoSection 22.

AiCompany Letteof Credib means an unconditional-payirrev.
letter of credit issued by a bank or banks reasonably acceptable to PEC, in the forniAfd®art
Scheduler.

iComplexo means t he [NV electicipowargemdragingplart utilizing
Gas to beowned and constructed by the CompanjN&tme Locatioh whether completed or at
any stage of its construction, including without limitation or regard to level of development,
land, engineering and design documents, all energy progland auxiliary equipment, fuel
storage and handling facilities and equipment, a switchyard, interconnection facilities (other than
the Metering System, thimterconnection Facilities and the Transmission Facijitiesessary
for delivery of electricityto PEC at the Interconnection Point, a colony to house certain
employees of the Company, the Contractors and any subcontratdrall other improvements
related to the poweageneratingstation and locatedn the Site

AConsents means al | s, cansehts, aufhqgrizabonsa kcknowledgments,
licenses ompermitsrequired to be issued by a@overnmental Entityo the Company for the
establishment of the Compangr to the Company or the Contractors for the construction,
financing, ownership, operati, and maintenance of the Complex by the Company or the
Contractors, including without limitation those Consents listed[Schedule[ ] of the
Implementation Agreemelit provided however that in no event shall the Consents include any
concessions orxemptions from the Laws dfemenunless such concessions or exemptions are
permissible undesuchlaws and are expressly granted to the Company pursu#m tems of
the Implementation Agreement.

fiConstruction Contractmeans theagreement entered inbetweerthe Company and the
Construction Contractor for the design, engineering, procurement, construction, completion,
startup, testing, and Commissioning of the Complex.

2 NTD: To coordinate with Imigmentation Agreement.

3
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fiConstruction Contractor me[ldame of Construction Contractor] and any successor
or successors thereto appointed by the Company and not objecte@Rvljyursuant td&ection
[ ] of the Implementation Agreemént

fiConstruction Stagt means the issuance of the fAnoti
the Construction Contractor subjéctthe terms of the Construction Contract.

fiContractore means the Construction Contractibre O&M Contractoy any other direct
contractors and any of thegspectivadirect subcontractors integrally involved in the Project.

fiControl Cented meansPEG $&ational Control Center located Bla n a 6 a , Republ
Yemen or such other control center designatedPB{Cfrom time to time (but not moréanone
at any time) from whictPECshall Dispatch the Complex.

fiCorporate Guarantée tha meaning ascribeddteto inSection11.3(a)(iii)(C).

fiDaydo meanghe 24hour period beginning and endingl200 midnight Yementime.

fiDeclared Available Capacity means the esti mated net C a
announced daily by the Company pursuangextion9.1 which shall equal the measurement
resulting from the most recent capacity test pursua8ettion 83(b) or 8.4 less any reductions
due to any Scheduled Outage, Forced Outage, Partial Forced Outage or Maintenance Outage.

fiDemonstration Peridd me an s  aningtye(90) cordecuivie Days designated in
accordance witlsections B and9.5 during whichthe Annual Capacity Test shak conducted
by the Company.

fiDependable Capacity me an s t he net amount of capa
conditions), expresseoh kWs, at the[high voltage side of the step transformdr of the
Complex as determined by testing from time to time in accordanceAwithe VIII; provided
however that such Dependable Capacity shall not in any event exceed the Estimated Dependable
Capacity.

fiDispatctd means theight of PEC toissue instruction®r its issuance of instructions
from the Control Center in accordance with Prudent Utility Practices and this Agreement,
including, without limitation, the Technic&imits, to schedule andontrol the generation of the
Complex in order to commence, increase, decrease or ceabkettlidectrical Energy Output
(and reactive powedelivered to the Grid System.

fiDisput®d me a ns aaontrovdrsysclainot desagreement of any kind whatsee
betweenPEC and the Company in connection with or arising out of this Agreenmaitiding
without limitation any dispute, controversy, claon disagreemennelating to the interpretation,
performance, termination or invalidity of this Agreement

fiDollarsd or fi$0 means the lawful currency of the United States of America.

¥ NTD: To coordinate with Implementation Agreement.
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AEconomic Dispatoh means t he di s tRPEC énargyineeds améng t h e
available sources of generation for optimum system economy, security and religitilityue
consideratn of incremental generating costs, incremental power purchase costs, incremental
transmission loses, load flow considerations and other operational considerations as reasonably
determined solely by PEQrovided however that Economic Dispatch shall ncequire the
Company to operate the Complex in any manner that is contrary to the Technical Limits or
Prudent Utility Practices, nor require PEC to alter its it@ment mode of operation and
maintenance of the Grid System because of the Complex

fAEmergengd0 means a condition or sitwuation that
PEC does materially and adversely, or is likely materially and adversely, to (i) affect the ability
of PECto maintain safe, adequate and continuous electrical service tosttsmars, having
regard to the thenurrent standard of electrical service provided to its customefis), present a
physical threat to persons or property or the security, integrity or reliability of the Grid System.

AEngineed6 means t he sultind epgmeed ernenginezrngpmpany of
international repute acceptable REC the Company and the Lenders for the purposes of
monitoring the construction and certifying the results of Commissioning.

fiEstimated Dependable Capatity me an s t he Cajaeitp ¢onwhetb the
Company commits pursuant &ection 3.2

fiFeasibility Repod me an s any report prepared by o
evaluating the technical feasibility of the Project, includamgenvironmental impact assessment
for the Complex

AFinancial Closing means the execution and delivery of #ieancing Agreemestand
the initial drawing of funds thereunder

fiFinancing Agreemesb meansat any time and form time to time:

(1 all bonds, notes and other debt instruments, loans, geagrietters of credit,
finance or capital leases or other credit facilities, other agreements or instruments
creating or evidencing indebtedness for borrowed money which have been issued
or entered into by the Company with any providers of credit o dthancial
facilities for the purposes of the Project; and

(i) the securitydocuments, direct agreementatercreditor agreements and other
ancillary agreements required at such time pursuant to any of the instruments,
facilities or agreements referreain paragraph (i) above.

AFM Ratidd hasthe meaning ascribed theretoSection 2.6.

fiForced Outage me an s a tot al I nterruption of t h
(excluding periods, if any, that the Complex is being operatdeHiypursuant tdSedion 9.11)
that is not the result of (i) a requestPECin accordance with this Agreemefit) a Scheduled
Outage or a Maintenance Outag@) a Force Majeure Evenor (iv) a condition causeoy PEC
or by the Grid System.
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fiForce Majeure Eventhasthe meaning asibed thereto irSection P.1.

fiFuel Supplied has the meaning assigned to such term in the recitals to this Agreement

fiFuel Supply Agreemeatmeans the~uel SupplyAgreement,dated as of | ']
between the Fuel Supplier and the Compfamythe supply ofGasto be used by the @nplex to
generate electricity.

fiGa® has t he me &actiomlgftha Buel SupplyeAdreement.

fiGovernmental Entity me asntte context may indicat6RY and any department,
ministry, instrumentality board, agency or authority thereof, any local governmental authority
with jurisdiction over the Companyhe Contractors, the Lenders thre Project or any part
thereof, courts or tribunals inthe Republic of Yemenand any department, authority,
instrumantality, agency or judicial body @&RY, or any such local governmental authdrignd
includingwith regard only to policyelated (and noxwommercial) mattersout only for so long
as they are under the control and directionGRY as tosuch matters, EC and the Fuel
Supplier]

AGrid System@ means the transmissi on PBGQotherithant r i bu't
the Interconnectioffracilitiesand the Transmission Facilities, through which et Electrical
Energy Outpubf the Complex will be rec¢eed and distributed bl?ECto users of electricity and
electrical energwill be delivered by PEC to the Complex, as required

AGRY 0 means the Government of the Republi&¥emen

fiGuarante@ me a ngsaramtytby GRY in substantially in the form set ftr in
Scheduld 3] of the Implementation Agreement.

fiGuaranteed Capaciiy ha smeaning ascribed theretoSaction8.3(c)(i).

AICC Rule® Hhha meaning ascribed theretoSection B.3(a).

Almplementation Agreememt means t he | mpl edated{t at i,on Agr
between ®Y and the Company.

Alncremendl Cosb  hha meaning ascribed theretoSection B.3(b).

filnitial Termo  hlha meaning ascribed theretoSection 2.14).

filnterconnectiorFaciliiesd means al | faci | i ediinsshedale3,d e qu i
includingany telemetering equipmerntansmission lineandassociated equipmentansformers
and associated equipmentlay and switching equipmenprotective devicesand safety
equipment (but excluding thdetering System and thgack-Up Metering System)n each case,
which must be constructed or installed by or REC on the Siteon PEGs si de of 1
Interconnection Point to enabREC to receiveNet Electrical Energy Outpuind Dependable
Capacity and to deliver electrical engrgs required, in accordance wikhs Agreement.
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flnterconnection Point meansthe physical points where the Complex and @ed
Systemare connected at the Site as speciiteS8cheduled at which the transfer dflet Electrical
Energy Outpubccurs beteen the Company arREC

filnvoice Dispute Amournit tha seaning ascribed theretoSection D.7(a).

fAkWo means Kilowatt.
fkWho means Kilowatthour.

fiLapse of Consedt me ans a n)yeadhg to seeairt in fgll force and effect or
(i) not being isued or renewed upon application having been properly and timely made and
diligently pursued or (jiii) being made subject, subsequent to its grant, upon renewal or
ot herwise, to any terms or conditions ltyhat ma
to perform its obligations under any document included within the Security Package, in each of
t he above i nst anc eimelycamplancdvith the dpplicalle propeaunay ahd
substantive requiremengsapplied inai n o n d i s ¢ rnanmmerassdt fmonthin Section[ ]
of the Implementation Agreemént

fiLaws of Yemen me thenlaws of the Republic of Yemenincluding without
limitation, all legislation, statutes, treaties, bylawslles, regulationsrequirements of any
Consent,ordes, executive orders, decrees, policies, requirements, instructions, injunctions,
judicial decisions, codes of practice, grid codBeectives, notificationsguidance notes or other
similgr directives by or of any Governmental Entity, as the same mayéedad from time to
time.

fiLender® me atmarg/ time and from time to time, those Persons who, at such time,
have entered into commitments, upon and subject to the terms and corsditiéoighin any of
the Financing Agreements, to provide any credibther financial facility for the purposes of the
Project

fiLiquidated DamageBue Dat® hasthe meaning ascribed theretoSection 1.4(a)(ii).

fiLiuidated Damages Notiodasthe meaning ascribed theretoSection 1.4(a)(i).

ALos® means any losslamage, liability, payment or obligation (excluding any indirect
special, punitiveor consequential loss, damage, liability, payment or obligation), and all
associated expenses (including without limitation reasonable legal fees).

fiMaintenance Monthis means the Months of [specify months] or any other four (4)
Months in a Year, at leaghree (3) of them consecutive Months, designated PEC in
accordance witlsection S%B.

fiMaintenance Outageme ans an i nterruption or reduct.i
capability that(i) is not a Scheduled Outag@i) has been scheduled and allowedREC in

* NTD: To coordinate with Implementation Agreement.
®NTD: Consider adding a broader definition of fAApplica
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accordance withSection 94, and (iii) is for the purpose of performing work on specific
componentsn the Complex which should not, in the reasonable opinionh& Companype
postponed until the next Scheduled Outage.

fiMetering Systed means al | meters and metering de
units and current transformers and potential transforntieas)arespecifiedor providedby PEC
in a timely mannerowned byPECand used to measure Dependable Capacityfanghayment
purpose} the delivery and receipt dfet Electrical Energy Output

fMinimum Functional Specificatio®s me a m@imumifumctional specifications for
the construction of the Comples set forth irBchedulel.

AMinimum Indemnification Amourt means t he 4gnjddlars (g P.qual t
that a Partyos cl ai ms AftideXVIi musteexceed in the aggregaten p u r
before thaPartywill be entitled to indemnitation.

fMonthd0 means a cal endar month according to t
midnight on the last Day of the preceding month and ending at 12:00 midnight on the last Day of
the subj ecMontiwntsthal andeficonstrued accordingly

AMVARO means Megavar.
AMW 0 meansViegawatt.
AMWho means Megawattour.

fiNet Electrical Energy Outpdt means t he net el eckWhi c al €
delivered to thelnterconnectionPoint by the Company for sale ®EC during testing and
Commissioning ofthe Complex and, following the Commercial Operations Date, when
Dispatched byEC

fiNotice of Intent to Terminafe Hha meaning ascribed theretoSection 24(a).

AO&M Agreemendb means t he agreement to be enter
Company petween the Company and the O&M Contractor for the operation and maintenance of
the Complex.

AO&M Contractod me dNane of[ O&M Contractdr and any successor thereto
appointed by the Company and not objected t&By in accordance with the Implementatio
Agreement.

fOperating Dag means each period of twerfkyur consecutive hours commencing on
the Commercial Operations Date beginning1dt00 midnight; provided that such periods
during Scheduled Outages shall not be Operating Days.

fOperating Proceduse  Hha meaning ascribed theretoSectiond.2(a).

fiOperations Security Depo8it tihe meaning ascribed theretoSaction11.3(b).
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fiOrdinary Share Capital s hal | have t he meaning ascri
Implementation Agreemefit.

fiPartial Deréingd means, in the event of a Partial Forced Outage,Ddpendable
Capacity of the Complex, expressedNtW, minus the Declared Available Capacity of the
Complex, expressed in MW

fiPartial Forced Outagemeans a decrease, but not total interruptionhiet Co mp |l e x 6 s
generating capacity, including a shortfall as providefention11.1 that is not the result ¢f) a
request byPECin accordance with this Agreemel(ii) a Scheduled Outage or a Maintenance
Outage (iii) a Force Majeure Eventr (iv) a @ndition caused bPECor the Grid System.

fiPartyd ~me a n sPE@ar théd Eampanya n dPartie® me a n PEC laral tthe
Company

fiPassThrough Itemé m ecartaiscosts or charges identified as Rassough Items in
Schedule 6

APEQ has the meaning assiegd to such term in the preamble to this Agreement

APEC Event of Default hha meaning ascribed theretoSection 23.

APEC Related Paly means GRY, t he Fuel Supplier, t h
Authority.

APEC Related Party Event of Defaulneans (a) any event described in any Project
Document that is an event of default by a PEC Related Party under such Project Document, or
any other breach or failure to perform or any misrepresentation by a PEC Related Party under
any Project Document to wdih such PEC Related Party is party, or repudiation of its obligations
under such Project Document, or the termination of such Project Document, or (b) any failure of
any PEC Related Party to perform any other obligation or to take any action requiecthke
by it under the Laws of Yemen for the Complex to be owned, constructed, operated and
maintained as contemplated by the Project Documents.

fiPerformance Security Depasit hha meaning ascribed theretoSection11.3(a)

fiPerso® me a ns lapergon, maporationa limited liability company, trust, joint
venture, association, company, partnershipncorporated organizatiogpvernmental athority
or other entity.

fiPolitical Force Majeure Everiihiasthe meaning ascribed theretoSection12.1(a)

fiPrescribed F&e means, with respect to any Consent
by the Laws offemen

® NTD: To coordinate with Implementation Agreement.
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fiPrescribed Forlm mean s, wi t h respect t o any Con
information and details)if any, presribed by the Laws olremenfor the application for or
renewal of such Consent.

fiProject me a n slesigh, Mevelopment, engineeringprocurement, equipping,
manufacture, financing,use of the Site,construction, permitting, completiontesting,
commissioning, ins@nce, ownehip, operation andmaintenanceof the Complex the
Transmission Facilities and the Interconnection Facilares all activities incidental thereto.

fiProject Documents m e i this Ageement,ii) the Fuel Supply Agreementii§, the
Implementation Ageement, i), the Real Property Agreement) the O&M Agreement, ()
the Construction Contractyi() the Financing Agreements, mortgages, security documents and
related documents,vi(i) the Consents to and acknowledgments of assignments and direct
ageements setting f or tinthe tdcweentsassigned as decudty forehe t 1 |
Lenders under the Financing Agreemernits) &ll insurance policies relating to the Project, and
(x) any other documents relating to the Project and mutualigrtigsd in writing by the Parties
as a AProject Document . o

fiProtected Assedls has t he meani Bectiom3dr i bed t hereto

fiPrudent Electrical Practictds means t he use of equi pment ,
required to comply with applicable industgdes, standards, and regulationshie Republic of
Yemen (i) to protect PE® s system, e mp | austoeers from anglfenctiorss , and
occurring at the Complex and)t o protect the Complex and the
agents at the Complex, fromalfunctions occurring on the Grid Systém.

fiPrudent Utility Practices me & a minimumthe utility practicesand degrees of skill
which would reasonably and reasonably and ordinarily be expectedfidtidveed from time to
time by the electric utilit industry inthe Republic of Yemerhaving regard to engineering and
operational considerations, including manufac
are not limited to optimum practices, methods or acts to the exclusionotiiedt butrather are
a spectrum of possible practices, methods and acts which could have been expected to
accomplish the desired result at reasonable cost consistent with reliability and safety.

fiQuartedb means t he i n tJanaryte3Marghe (i) L Apdl to 8GFJuné,i )
(i) 1 July to 30September, and (i) October to 3December in any year.

fReactive Pow&r means the wattless component of t
which the Complex shall provide to or absorb from the Grid System witikiiT echnicalLimits
and which is measured MVAR.

ARectification Period has t he meani SectiomBsgl(g)r i bed t hereto

fReference Site Conditiodos means the conditions for bar.:
temperature, relative humidity and coolwgter temperature specified 8thedule 1

" NTD: Discuss Prudent Electrical Practices versus the Prudent Utility Practices.
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fiRelevant Authority me ans, as the context may i ndi
authority, instrumentality or agency from which a Consent is to be obtained or (ii) any authority,
body or other person havingrjsdiction under the Laws of Yemen with respect to the Project.

fRequired Commercial Operations Dataeans the date (___months]
after the date on which Financial Closing occurs, which date may be extended in accordance
with the terms oftiis Agreementsa result of Force Majeure Events, delays in testing pursuant
to Section 81(b), or delaysin the completion of the Interconnectidracilities andor the
Transmission Facilitied.

fiRialo fYERO meanghe lawful currency ofhe Republic offemen

fiScheduled Commercial Operations Datmeans the date advised REC by the
Company asmay be revised from time to time based on the scheduled construction program for
the completion of Commissioning of the Complex.

fiScheduled Outagemeansaplaned i nterruption of the Comp
that(i) hasbeen scheduled and allowed BCin accordance witlsection9.7, and(ii) is for the
purpose of inspection, testing, preventwecorrective maintenance, repairs, replacement or
improvement of the Complex.

fiSecurity Deposét  hha meaning ascribed theretoSection11.3(d).

[ASecurity Packagehas the meaning ascribed theretAricle | of the Implementation
Agreement’

fiSited means the | and, wagleawels and anwrghte acquiseg ar , roa
to be acquired by the Company for the purposes of the ContheXransmission Facilities and
the Interconnection Facilitiesn, through, above or below the ground on whilttor any part of
the Complex the Transmission Fatikes and the Interconnection Facilitieare to be built
(including, without limitation, any working areas required by the Company and the Contractors,
villages, townships, and camps for the accommodation of the employees of the Company and the
Contractorsand any subcontractors, all riglibway and access from public highways, and
seaward access if applicable).

fiSite Grantoo has t he meaning ascribed to such te

fiStandard3 means t he envi r on metmonalahealthgand sakety i ne s
standards of the World Barsin effect on the date dhis Agreement°

fStartUpo means, after the Commercial Operations Date, any start up of the Complex
requested b¥ECthat results in synchronization with the Grid System.

8 NTD: Discuss if required Commercial Operations Date should be a date certain or be tied to the PPA/IA
execution or such other measure.

® NTD: To coordinate with Implementationgfeement.
19 NTD: Discuss Equator Principles.
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fiSuccession Notice hhe sieaning ascribed theretoSection D.10(c).

ASupplemental Chargésmeans certain costs or charges identified as Supplemental
Charges irBchedule Gincluding the Pas$hrough Items

ASupplemental Tariff means additional compertga payableby PECto the Company
pursuant toSection 2.7 or 12.8 and approved inaccordancewith Section [11.7] of the
Implementation Agreement.

ASupplemental Tariff Paymerits me an s payments for t he St
accordance with the payment sdole agreed to by the Company aHC which shall be
designed to permit the Company to recover the Supplemental 8gpidvided inSchedule 6

ASurety Bond fha meaning ascribed theretoSaction11.3(a)(iii)(C).

fiTechnical Limit® meansthe limits and constraints described Sthedule Zelating to
the operation, maintenance and Dispatch of the Complex.

fiTermb means t he t e rasspexified nSedtion 2.Nlg)r e e me n't

fiTermination Noticé means a wri tten nOGompaoyasthexase ed by
may be, terminating this Agreement, un8ection 2.4(c)

fiThreshold Capacity means [ ni ne t'yof theeBEstinatedt Dependadl® %) ]
Capacity

fiTransfereé  hha meaning ascribed theretaSection B.10(d).

fiTransmission Facilitigsmeans all facilities and equipment describedSchedule 3
including any telemetering equipmetransmission lineandassociated equipmertansformers
and associated equipmerglay and switching equipmerygrotective devicessafety equipment
which are necessary to be constructed or installed by or f&®#EC between the [cable
terminations] referred to irBchedule 3and the Grid Systento enablePEC to receiveNet
Electrical Energy Outputind Dependable Capacity and to deliver electrical energy, asegq
in accordance witkthis Agreement.

fiWeeldo me ans edseven (@)eonseoutlve Days beginning a0@2nidnight
Yementime falling between a Friday andSaturday.

fWorld Banlo me ans t h eBankfartReconstradtion and &évelopment.

fivYea® means each t weibdcemméndirg )onlZw06 mitdnight on
DecembeBl and ending on 1@0 midnight the following Decembe&l during the Term.

fiYear Ahead Notificatiow Hh& smeaning ascribed theretoSection9.2(a)(i).

1 Discuss appropriate threshold level.
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Sectionl.2 Interpretation In this Agreement:

@ The headings are for convenience only and shall be egnor
construing this Agreement.

(b) The singular includes the plural andce versa and pronouns
having masculine or feminine gender shall be deemed to include the other.

(© Subject to sb-clause (h) below, anyference in this Agreement to
any Persoror Partyi nc |l udes sourc hP areteysoosard permitted assigns and, in
the case of any GovernmahEntity, any Person succeeding to its functions and capacities.

(d) References térticles, Sections, Recitals and Schedules are, unless
the context otherwise requires, referenceirtles andSections of, and Schedulasd Recitals
to, this Agreement.

(e Other grammatical forms of defined words or phrases have
corresponding meanings.

()] A reference to a specific time for the performance of an obligation
is a reference to that time in the place where that obligation is to be performed.

(9) A reference to a document or agreement, including this
Agreement, includes a reference to that documantagreement as novated, amended,
supplemented or restated from time to time.

(h) If any payment, act, matter or thing hereunder would occur on a
Day that is not a Business Day, then such payment, act, matter or thing shall, unless otherwise
expressly providetbr herein, shall occur on the next subsequent Business Day.

) The wmcludes oinGldde® a mdaudimd s hal | be de:

to be followed by the phrase Awithout | imitat
ARTICLE I
TERM

Section2.1  Termof Agreement (a) This Agreement shall commence angl b
effective on the date hereof, and shaihless extended or terminated earlier in accordance with
the terms of this Agreementpntinue in full force and effect fdr ] Agreement Years
foll owing the Commer lifiabTermO)p.er ati ons Date (the

(b) The Initial Term of this Agreement may be extended for up to [ ]
additional terms of [ ] Years each by mutual agreement between the Parties (the Initial Term,
together with any extension thereof in accordance withSbition 2.1(h) tTereo )A. Eithe
Party may request an extension of the Term upon written notice to the other Party delivered no
more than tfwelve (12) and no less tharsix (6)] Months prior to the end of the then applicable
Term. The other Party shall within thirty (30) Days of théveey of the request for extension

13
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advise the requesting Party if the other Party is willing to negotiate an extension. If both Parties
are willing to negotiate an extension, then the Parties shall meet as soon as practicable for such
negotiation. In te absence of an agreement to extend achieved by thetitta (3) Months

prior to the expiration of the then applicable Term, the Term shall not be exteffdeghon
expiration of thelTerm, the Parties have not agreed to terms and conditions forsexteof this
Agreement, the Company will be permitted to contract with any other party for the sale of
dependable capacity and electrical energy from the ComplexP&ishall deliver to the
Company any necessary consents for spahyided however thatPECshall have no obligation

to assisin such sale (including the transmission of electrical energy) unless otherwise required
by law.

(c) [The Term shall automatically be extended by the aggregate of
Days all Political Force Majeure Events or Changes in Hawlared by the Company were in
existencg except that, for purposes of determining such extengaaoh such Daghall be
multiplied by one (1) minus thEM Ratioin effect on such Ddy During each Month of such
extension, the Company shall be péidthe sum ofthe nonescalable portion of th€apacity
Paymentas in existence during such Political Force Majeure Event, plus the escalable
component of th€apacity Paymerdapplicable to the §pecify lagtAgreement Year (as shdle
further escalated pswant to the provisions &chedule B(ii) multiplied by the thefprevailing
Dependable Capacity. During such extension, the Company shall also receizeetiyy
Paymentfor eachkWh of Net Electrical Energy Outpit?

(d) [The Term shall automatically beterded by the aggregate of all
DaysthatForce Majeure Events declared BigCwerein existence. During each Month of such
extension, the Companghall be paid the escalable component of thapacity Payment
applicable to thedpecify lagt Agreement Yearas shallbe further escalated pursuant to the
provisions ofSchedule $multiplied by the thetprevailing Dependable Capacity. During such
extension, the Comparshall also receive th&nergy Riyymentfor eachkWh of Net Electrical
Energy Outpuj™®

Section2.2  Company Events of Defaukt Termination byPEC Each of the following
events shaltonstitutee vent s of def aul t GCompartylEwent f@efqd)ny (e
which, if not cured within the time permitted (if any), shall give rise to the right on thefar
PECto terminate this Agreement pursuantSection 2.4 Notwithstanding any provision to this
Agreement to the contrargip such event shall be a Company Event of Defari¢undefi) if it
directly results from &PEC Event of Default or a PEC Rid Party Event of Defautir (ii) if it
occurs as directresult of or during a Force Majeure Event foe period provided pursuant to
Section 2.4:

@ the failure of the Company to achieve Financial Closamgor
before [ ] as suchdate may be ex¢nded pursuant to the terms $éction [ ]of the
Implementation Agreement;

12 NTD: The Company seems to have Force Majeure risk in all cases for anything except for Political Force
Majeure Events.

13 NTD: Discuss whether GRY wants to retain agmase option at end of Term or provide for-pggeed transfer
at transfer price.
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(b) the failure of the Company to achieve Constikn Start within
ninety (90) [ays after Financial Closing;

(© the failure of the Company to achieve the Commercial Operations
Date withn [two (2)][three (3) months after the Required Commercial Operations Date;

(d) after the Construction Start, but prior to the achievement of the
Commercial Operations Date, tA@andonment of the Project by the Compamythe failure of
the Company to prosate the Project in a diligent manner for a period of thirty (30) consecutive
Days without the prior written notice to, atig prior written consent oRPEC

(e) after the Commercial Operations Date, the Abandonment by the
Company of the operation of the Calew for a consecutive period of thirty (30) Days without
prior written notice to, and the prior written consentREGC

()] [the incurrence of cumulative operating losses (determined in
accordance with generally accepted accounting principle¥emen consisently applied,
without taking into account any depreciation) in an amount grdetaor equal to the sum of (i)
[fifty percent (50%)of the amount of the equity funds committed at Financial Cloaiuyii)
any additional equity contributed by the sfaslders of the Company after Financial Clogifig;

(9) the Companyds failure to operate,
Complex in accordance with Prudent Utility Practices, suchtkieedafety of persongroperty
orthe ComplexorPE® s s er v i onersis adverselysaffecteds t

(h) except for the transfer of the Complex &RY pursuant to the
terms of the Implementation Agreement and the assignments to and by the Lenders contemplated
under Section[ ] of the Implementation Agreemént (i) the assignmenor transfer of the
Companyo6s rights or obl ingSaciadnfo] rofstheilmplemetationa s s e t
Agreement® without the prior consent oPEC or (ii) the transfer, conveyance, loss or
relinqui shment to any perightto ovenrandmadperateythe o f t |
Complex or any materigbart thereof or to occupy the Site to any person withoet phior
written approval of PEC

() except for the purpose ofierger, reorganization, restructuring or
change in controlthe occurrence of anyf the following events: (i) the passing of a resolution
by the shareholders of the Company for the winding up of the Comf@rnke voluntary filing
by the Company of a petition of bankruptcy, moratorium or other similar ,réligf the
appointment ofi provisional Iquidatorin a proceeding for the winding up of the Company after
notice to the Company and due hearing, which appointment has not been set aside or stayed
within ninety (90) Days of such appointmeiot, (iv) the making by a court with jwdliction over
the Company of an order winding up the Company which is not stayed or reversed by a court of
competent authority within thirt(80) Days;

14 NTD: Discuss whether to retain this Company Event of Default.
5 NTD: To coordinate with Implementation Agreement.
6 NTD: To coordinate with Implementation Agreement.
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() any statement, representation or warranty by the Company in this
Agreement proving to have been incotrée any material respect, when mamtevhen deemed
to have been made and such failure or incorrect statement, representation or warranty having a
materi al and adverse &effect on the Companyods
Agreement;

(K) The exrcise by Lenders of their remedies under E@ancing
Agreemend with respect to either the Complex assets or the pledged Ordinary Share Capital
such that either the Company or its management are removed by the Lenders from control of the
Complex or theCompany and thesubsequentailure by the Lenders to deliver a Succession
Notice or to transfer the Complex and the rights and obligations of the Company under the
Implementation Agreement and this Agreement to a Transferee witkimundred eight{180)
Days thereafter;

) any material breach by the Company of this Agreement that is not
remedied with thirty (30) Days aftemritten notice fromPEC stating that a material breach of
this Agreement has occurred and is continuing that could result in thenagéioni of this
Agreement, identifying the material breach in question in reasonable detail, and demanding
remedy thereof;

(m) the occurrence of a Company Event of Default (as defined in the
Implementation Agreement, the Real Property Agreement of the FuelySAgmeement) which
has not been waived or remedied within the applicable cure period provided to the Company or
the Lenders therejn

(n) failure to post security as required gction 12.3 The Company
agrees that in no event shéhe Company be entitled any extension for the posting of security
pursuant t&ection 1.3, including by reason of a Force Majeure Event pursioefitticle Xl1;

(0) any defaulfs) by the Company in the making of any paynggnt
required to be made by it hereunder witthimty (30) Days of the due datberefore; or

(p) After the Commercial Operations Date, the Complex fails to
achieve a Dependable Capacity which is equal or greater than the Threshold Capacity upon
annual testing of Dependable Capacity pursuai@etction8.4, and the pplicable Rectification
Period has expired without the Complex achieving a Dependable Capacity which is equal or
greater than the Threshold Capacity during any Dependable Capacity test carried out during such
Rectification Period.

Section2.3 PEC Events of Default- Termination by the Company Each of the
following events shaltonstituteevents of default bfPEC ( e a ¢ REC Bvenfi of Defaulh ) ,
which if not cured within the time period permitted (if any) to cure, shall give rise to the right on
the part of the Compgy to terminate this Agreement pursuanSection2.4. Notwithstanding
any provision to this Agreement to the contrarg,such event shall beRECEvent of Default
(i) if it results from Companyevent of Defaulbor (ii) if it occurs as a result of oudng a Force
Majeure Event during the period provided pursuar@ection 124:
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@ The dissolutionamalgamation, windingp or liquidation of PEC
or a transfer of al/l or a substanti al part of
whetheror not related) exceptwh e r e, in any such <case, al | of
Agreement are retained bgssigned pursuant to law,tor contractually assumed through
novation by one or more entities, each of which has legal capacity and appeopoiaimercial
function to perform such obligatiorend whereGRY, without interruption guarantees the
performance of the succeeding entity or entities on the same terms and conditions as the
Implementation Agreemenr such other commercial security is yided for the obligation of
the succeeding entity or entities that in the reasonable business judgment of the Comdgaey
Lenders, if anyprovides an adequate alternative tolthplementation Agreement

(b) any default or defaults bECin the making ofany payment or
payments required to be made byitder any Project Document to the Comparithin thirty
(30) Days of the due date therefor;

(© any statement, representation or warranty madd’B¢ herein
proving to have been incorrect, in amaterialresgect, when made or when deemed to have
been made and such failure or incorrect statement, representation or warranty having a material
adverse effect o REGG s abi |l ity to perform its obligation:

(d) any material breach b¥EC of this Agreenent, which is not
remedied withinthirty (30) Days aftemritten notice from the Company tBEC staing that a
material breach of this Agreement has occuraed is continuingthat could result in the
termination of this Agreement, identihg the breachn questionin reasonable deta#nd
demanthg remedy thereof;

(e failure of PEC to complete construction of the Interconnection
Facilities and the Transmission Facilities byfifteen (15) monthE’ after the Scheduled
Commercial Operations Dater,

()] any changen any applicable Laws ofemenhaving the effect of
making (i) unlawful, unenforceable, invalid, or void any material undertakin@ &€ under this
Agreementor any other Project Documerii) unlawful for the Companyr the Lenders to
make or receive anpayment, to perform any obligation or to enjoy or enforce any material right
under this Agreemerttr any other Project Documeaot (iii) any such payment, the performance
of any such material obligation or the enforcemeihtiny such material right uneofceable,
invalid or void where, in the case of (i), (ii), or (iii) above, any such effect continues for more
than thirty (30) Days

Section2.4  Termination Notices; Terminatior(a) Upon occurrence of RECEvent
of Default or a Company Event of Defguas the case may be, that is not cured within the
applicable period (if any) for cure, the ndaefaulting Party may, at its option, initiate
termination of this Agreement by deliveriagvritten notice & fiNotice of Intent to Terminate)
of its intent b terminate this Agreement to the defaulting Party. The Notice of Intent to

" NTD: Consider whether this period is too long and whether it should be by the Schedule Commercial Operations
Date instead. Also, discuss which party will construct.
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Terminate shall specify in reasonable detail the Company Event of Default BE@Event of
Default, as the case may be, giving ts¢he Notice of Intent to Terminate.

(b) Following the giving ofa Notice of Intent to Terminate, the Parties
shall consult for a period of forfjve (45) Days in case of a failure by either Party to make
paymentsor provide the Performance Security Deposit, the Operations Security Depesit
due, ad ninety (90) Days with respect to any other Event of Default (or such longer period as
the Parties mutuallynay agree), as to what steps shall beetawith a view to mitigating the
consequences of the relevant event taking into account all prevaillwgnstancesprovided
however thatin the case of a Company Event of Default urBection2.2(a), 2.2(b) 2.2(c)or
Section2.2(h) no consultation period shall be available and upon the occurrerameyaiuch
Company Event of DefaulPECshall be entled to immediately deliver a Termination Notice
pursuant toSection2.4(c). During the period following delivery of the Notice of Intent to
Terminate, the Party in default may continue to undertake efforts to cure the default, and if the
default is curedat any time prior to the delivery of a Termination Notice in accordance with
Section2.4(c), then the notefaulting Party shall have no right to terminate this Agreement in
respect of such cured default.

(© Subject to the provisions &ection2.5 or 2.6, asthe casenaybe,
upon expiration of the consultation period describe@éction2.4(b), if any, and unless the
Parties shall have otherwise agreed or unless the Event of Default giving rise to the Notice of
Intent to Terminate shall have been remedibd, RParty having given the Notice of Intent to
Terminate may terminate this Agreement by deliveringitten TerminationNotice to the other
Party,whereupon this Agreemeshall immediately terminate.

Section25 Notice to Lender . @fAngangipthisAgréesnenDe f a ul
notwithstanding, from and after the occurrence of the Financial Cld8EG,shall not seek to
terminate this Agreemeaisaresult of any default of the Company (otllegana Company Event
of Default undeSection2.2(k)) without first giving a copy of any notices required to be given to
the Company undeé8ections2.2 and2.4to the Lenders, such noticelte coupled with a request
to the Lenders to cure any such default within dpelicablecure period specified igection
2.4(b) (or, if granted at the sole discretion of PEC, saditional cure period specified in such
notice to the Lenderspand suchapplicablecure period shall commence upon delivery of each
such notice to the Lenders.

(b) If there is more than oneehder, he Lenders will designate in
writingto PECa n age Adendb()t haendi any noti ce bedeliyaredoed her
such Agent, such notice to be effective upon delivery to the Agent as if delivered to each of the
Lenders. Each such notice shallibewriting and shallbe deemed to have been delivered (
when presented personally to thender or the Agentji) when transmitted by facsimile to the
number specified in accordance with the procedure set forth below,)dive (5) Days after
being deposited in a regularly maintained receptacle for thetalP Servicein the Republic of
Yemen postage prepaid, registered or certified, return péceguested, addressed to tlender
at the address indicated at Financial Closing (or such other adolrds the Agent at such
addressasthe Lenders may have specified by written notice delivered in accordance herewith).
Any notice given by facsimile under th&ection2.5 shall be confirmed in writing delivered
personally or sent by prepaid post, bailure to so confirm shall not void or invalidate the
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original notice ifit is in fact received by the dnder or the Agent. Notwithstanding the
foregoing, if the address of theehder or Agent is outsidRepublic of Yemenany notice
delivered to the kencer or Agent pursuant to thiSection2.5 shall be sent by international
courier or facsimile, and if sent by facsimile, confirmed by international courier. Tdresad
and facsimile number fordnder or Agent shall be providedR&Cby the Company at Famcial
Closing and threafter may be changed by thender or the Agent by subsequent delivery of a
notice toPECat the address or facsimile number REC provided inSection18.1 (or at such
other address or facsimile number subsedyedelivered to te Lender or the Agent in
accordance with thiSection2.5) and otherwise in accordance with the requiremengeaction
20.1

(c) From and after the occurrence of Financial Closing, no rescission
or termination of this AgreemenyPEC (other than as a resulf a Company Event of Default
under Section 2.2(k)) shall be valid or binding upon the Lenders without such notice, the
expiration ofthe applicablecure periodreferred toin this Section2.5. The Lenders may, but
shall be under no obligation,tmmake ay payment or perform any act required to be made or
performed by the Company, with the same effect as if made or performed by the Company.

(d) If the Lenders fail to cure or are unable or unwilling to cure any
Company Event of Default within thegplicablecure period undeBectiors 2.4(b) and2.5 PEC
shall have all theights and remedies with respect to such default as set forth in this Agreement
provided however that ifthe Lenders ardiligently attempting to cure such default, other than a
payment defalt of the Companyand demonstrable progress toward affecting suchisinesng
made the Lendershall be granted an additidrzeriod not exceeding ninety (90) Days to affect
such cure bef@ PECmay exercise its rights and remedies with respect tb dafault set forth
in this Agreement.

Section2.6  Notice to GRY of PE@ s D e f(a uAnhything in this Agreement
notwithstanding, the Company shall not seek to terminate this Agreeamentesult of any
default of PEC without first giving a copy of annotices required to be given REC under
Sections2.3and2.4to GRY, such notices to be coupled with a reque&RY to cure any such
default within theapplicablecure periodspecified inSection 2.4(b)or, if granted in the sole
discretion of the @mpany, such additional cure period specified in such notice to GRY, and
such applicable cure period shaimmence upon delivgof each such notice tBRY.

(b) Each such notice shall be deemed to have been delivgretegn
presented personally ®RY, (ii) when transmitted by facsimile, aii | five (5) Days after being
deposited in a regularly maintained receptacle for the Postal Sentioe Republic of Yemen
postage prepaid, registered or certified, return receipt requested, addressBY,t@t the
address indicated iBection[ ] of the Implementation Agreeméftor such other address as
GRY may have specified by written notice delivered in accordance therewith).

(c) No rescission or termination of this Agreement by the Company
shall be of any effect wihout such notice and expiration of sumpplicablecure period. GRY
may, but shalbe under no obligatiorfother than is required under the Guaranteginake any

18 NTD: To coordinate with Implementation Agreement.
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payment or perform any act required RPEC hereunderwith the same effect as if made or
performed byPEC

(d) If GRY fails to cure or is unable or unwilling to curd*&CEvent
of Default within theapplicablecure periodsthe Company shall have all of its rights and
remedies with respect to such defadtset forth in this Agreemengrovided howevey that if
GRY is diligently attempting to cure such default, other than a payment defaBE@fand
demonstrable progress toward affecting such csireeing made,GRY shall be granted an
additionad period not exceeding ninety (90) Days to affeath cure before the Company may
exercise its rights and remedies with respect to such default set forth in this Agreement.

Section2.7  Obligations Upon Termination Upon expiration or termination dhis
Agreement, the Parties shall have wootler obligations henender except for obligations that
arose prior to such expiration or termination and obligations that expressly survive such
expiration or termination pursuant to this Agreement, including without limitation, the obligation
to pay expenses undgection2.8and liquidated damages undhticle XI.

Section2.8 ReimbursementIn the event of a termination of this Agreement prior to
the Commercial Operations Date for any reason other thafP&Cdavent of Default(ii) a PEC
Related PartyEvent of Default under the Ingmentation Agreement(iii) a Political Force
Majeure Event or (iv) a Change Law, the Company shall reimbur&EC for all costs and
expenses (including reasonabl e at tRECpri@ws o f ee
such termination, whicmount in any event shall not excded ][plus all costs incurred by
PEC on construction ofthe InterconnectionFacilities and the Transmission Facilities. The
amount of such construction costs shall be subject to independent audit, at theaed|sedée
expense of the Compah¥’

Section2.9 Other Remedies(a) The exercise of the right of a Party to terminate this
Agreementasprovided herein, does not preclude such Party from exercising other remedies that
are provided herein or are avaltat law. Remedies are cumulative, and the exercise of, or
failure to exercise, one or more of them by a Party shall not limit or preclude the exercise of, or
constitute a waiver of, other remedies by such Papsovided however that the remedies
provided inSection2.3 are the exclusive remedies available to the Company with respect to any
claim by the Company againBECfor PEGG s f ai |l ur e t o «c on Bacilitiesct t he
or the Transmission Facilities in accordance wahction 6.4and Schedule 3or for any deferral
of the Commercial Operations Testsprovided inSection 8.16)]%°.

(b) Notwithstanding the provisions &ection2.9a), the Parties agree
that the Company may be damagedmamount thamaybe difficult or impossible to determe
in the event that this Agreement is terminated due ®E& Event of Default hereunder.
Therefore, the Parties agree thla¢ termination of thisd\greementand the termination of the
Implementation Agreemeily the Companwnd thepayment in full to te Company bysRY of
the compensation provided under the terms of the Implementation Agreamentesult of a
PEC Related Party Event of Default is in lieu of actd@mnagesvhich would otherwise be

¥ To discuss whether we should pige for Performance Bond/Bid Bond payable for such failure.
2 NTD: Subject to who will construct the Interconnection and Transmission Facilities.
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payable under this Agreemeint respect of suclierminaton, and the payment in full of such
amount (and the termination of the Implementation Agreement) shall lseltheemeids of the
Company inrespect of such terminationThe provisions of thi§ection 2.9(byhall be without
prejudice to any right or nreedy of the Company which arises prior to the termination of this
Agreement?

(© Notwithstanding the provisions &ection2.9@), the Parties agree
that PECmay be damaged in an amount that may be difficult or impossildetemine irthe
event that this greement is terminated due to a Company Event of Default Gwi¢ion2.2(a)
2.2(b) or (c). Therefore, lhe Parties agree thtite amounts referred to Bection2.8 andArticle
Xl are reasonable and constitlitpuidated damages tBEC for anyCompany Eent of Default
underSection2.2(a) 2.2() or 2.2(c) and it is further agreed and understood that the payment in
full of such amounts by the Company to PEC in ¢ actual damages and any other liquidated
damages which would otherwise be payable utisisrAgreement for such Company Event of
Default and the payment of such amounts and the termination of this Agreement pursuant to
Section 2.5shall be the sole remedies of PEC for such Company Event of Defahlke
provisions of thisSection 2.9€) shallbe without prejudice to any right or remedy of PEC which
arises prior to the termination of this Agreement.

ARTICLE I

SALE AND PURCHASE OFCAPACITY AND ENERGY

Section3.1  Sale of Energy and Capacitya) Subject to and in accordance with the
terms ofthis Agreement, from the Commercial Operations Datgl the expiration othe Term
of this Agreement, the Company shalbke available to PEC, and PE@all purchasérom the
Companyfor the consideration @deribed inArticle X:

) theDependablé&€apacity of the Compleand

(i) all the Net Electrical Energy Output of the Complex to the extent
Dispatched.

(b) Subject to and in accordance with the terms of this Agreement,
prior to the Commercial Operations Date, with not less fhfays prior notie toPECof the
Companyds | oad redoPE@esmeammt § i arydt ®ubna&ket t he r e
to the CompanyPEC shall purclase, for the consideration providedSection D.2(b), all Net
Electrical Energy Output produced by testing perfed pursuant to the [Construction Contract
and Commissioning]provided however that in no event shall the provisions $ctions9.2
through9.6 apply prior to the Commercial Operations Date.

ZL NTD: Need to consult the Implementation Agreement; this is broad and covers all of PEC termination at any
time for any default.

%2 To discuss whether we should provide for Performance Bond/Bid Bond.
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(© The Parties agree that, during the Term and any extensi@othe
the Company shall not, without the prior written conserPI6€C sell or deliver electric energy
produced by the Complex to aRgrsomtherthanPEC

Section3.2  Estimated Dependable Capacityhe Estimated Dependable Capacity of
the Complex, at referengee.,the net meanit) conditions specified iBchedule lis[ ] MW.

Section3.3  Delivery of Energy fronPECto the ComplexUpon t he Company
requestPECshall use its reasonable efforts to provide, subject to availabilitP&e@ s abi | it
to deliver to the Caplex, at the sole cost and expense REC energy for testing,
Commissioning Emergencies and Stadps at the relevant tariff then charged PgC for the

provision of such class of energy service.

0
y

Section3.4  Dispatch PECshallhavetheright to Dispatch theledric power output
from theComplex,providedthat:

(1) Dispatch of the Compleshall at all times be consistent
with the Technical Limits and th®perating lPocedures developed pursuant3ection

4.2

(i) Dispatch shall not exceed at any time the thevailing
Declared Available Capacity; and

(i)  Except as provided igection3.5 PECshall Dispatch the
Complex in accordance with Economic Dispatch.

Section3.5 Emergency Dispatch afieComplex (a) Notwithstanding any other
provisions of this AgreemenBECshallnot be obligated to purchase or receive energy from the
Complex, and may require the Company to disconnect or reduce energy deliveries when:

(1) in P E G<ble opinion, an Emergency exists; or

(i)  for so long as a disconnection or a reductionenergy
deliveriesis necessary to enablEC to construct, install, maintain, repair, replace,
remove, investigate, inspect or test any part of the InterconneEtailities, the
Transmission Facilities or anyfatted part of the Grid System.

(b) PECwill use all reasonable efforts to notify the Company of reductions ir\tbie
Electrical Energy Outpudrising from orrelated to an EmergencyVith respect talause (&)i)
above, ¢ the extent that such reductions can be rescheduled or delayed in a mardws<met
affect the reliability or integrity of the Grid SysterREC shall use reasonable efforts to
coordinate such reductions Met Electrical Energy Outpuwi t h t he Companyads
Outages, and the Company shall use reasonable efforts to rdedte&echeduled Outages with
such reduction inNet Electrical Energy Outputso that long outages can be scheduled to
coincide with Scheduled OutageBECshall provide the Company with at least forty eight (48)
hours prior notice of such reductionsNiet Electrical Energy Outputnder clause (a)(ijvhen
practicable. Any reduction required of the Compamyaccordance witrclause (a)(i) or (ii)
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aboveshall be implemented and complet@slsoon as possible consistent with Prudent Utility
Practices and thTechnical Limits.

Section3.6  Observance of Technicalimits. Nothing contained in this Agreement
shall be construed to require the Company to operate the Complex, at any time, including during
an Emergency, in any manner inconsistent with the Technical LiRmident Utility Practices,
the Consentsr the Laws offemen

ARTICLE IV

PREOPERATIONAL PERIOD

Sectiord.1  Permits, Licenses and Approvalk®) Pursuant tcArticle [ ] of the
Implementation Agreemefit the Company shall, at its own expense:

() make or cause to be nmadll applications (whether initial
applications or renewal applications) for the Consents in the Prescribed Form and with
the Prescribed Fee to the appropri@®vernmental Entitiediligently pursue all such
applicationsand use all reasonable effordsmaintain in effect Consents once obtained;

(i)  give all required notices and allow all required inspections
underall Consents obtained byiit connection with the Complex; and

(i)  pay all Prescribed Fees in connection with such Consents.

The information supjd in the applications shall be complete and accurate and shall satisfy the
substantive and procedural requirements of the applicable Laws of Yemen ajppleed
Ainondi scr i mi asapedfiedy Sectior Jofthe tmplementation Agreeméfit

(b) PECshall, at its own expense:

) use all reasonable efforts to obtain and maintain in effect all
Consentgequired byall Governmental Entitiewvith jurisdiction overPEC for the Grid
Systemand for the operation of tHeterconnection Facilities, the Transma@siFacilities
and the Metering Systenm order to enable it to perform its obligations under this
Agreement;

(i)  give all required notices and allow all required inspections
under allConsents obtained byiit connection with the Complex; and

(i)  pay allPrescrited Fees in connection with su€onsents.

Sectiond.2  Development of Operating Proceduréa) The Company shall develop,
no later than[one hundred twenty (120)Days prior to the theprevailing Scheduled

% NTD: To coordinate with Implementation Agreement.
2 NTD: To coordinate with Implementation Agreement.
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Commercial Operations Date, with the input aodhments oPEC written operating procedures

for the Complex that arGperaingd®egeduss) The Ogerating he P a
Procedures shall be based on the designs of the Complex, the Metering System, the
InterconnectiorFacilities, theTransmission Facilities and the Grid System, shall be consistent

with the Technical Limitsand Prudent Utility Practicesand shall deal with all operational

interfaces betweeRECand the Company, including, but not limited to, the method oftDay

Day @mmunication, Dispatch proceduresidentification and contact of key personnel,
clearances and switching practices, outage scheduling, capacity and energy reporting, operations
logs and Reactive Power suppoiithe Operating Procedures are to be develapedcordance

with the following process:

0] The Company shall issue a drafteratingprocedures no
later than[eight (8) monthk prior to the thenprevailing Scheduled Commercial
Operations Date

(i) PEC shall provide comments on the drafperating
procedureswithin [thirty (30) Dayd of their receipt by PE@nd within [ten (10)Dayqg
of a request from the Company, shall make its representatives availateaimfa 6 a
Republic of Yemen to review its comments with the Compamythe Company shall
therafterrevise the draft operating procedures to incorporate the commeRECHNd
provide such revised draft tBEC not later than[six (6) month§ before the then
prevailing Scheduled Commercial Operations D#&py material dsagreementbetween
the Gmpany and PEGQwvith respect tothe Operating Procedures shall peomptly
submitted to an expert pursuantAdicle XllI. The expert shall be directed to render his
decision at leadione hundred twenty (120) Dgygrior to the therprevailing Scheduled
Commercial @erations Date.If the expert has not rendered his decision by the date
[ninety (90) Dayk prior to the therprevailing Scheduled @nmercial Operations Date,
the Operating ®cedureasmodified byPEGG s comment s shall ebe use
Complex pending the decision by the expert and such delay by the expert shall not
postpone the Commercial Operations Datéess directed by PECQUpon the rendering
of the decisia by the expert, the Operatingoeedures for the Complex shall be
modified accordingly.

(b) The Company andPEC shall mutually develop an inténpping
schedule no later thdisixty (60) Day$ prior to the required implementation of such schedule.
Such intettripping schedule shall be based on a proposed schedhieitted tahe Company by
PECat leasfone hundred twenty (120pays prior to the date implementation of such schedule
is required®

Sectiord.3 PEC Observation Visits(a) PEC shall, at its own cost, have the right to
have its agents or employessthe Site at any reasonable time, subject to giving reasonable prior
notice to the Company (except that no notice shall be required during an Emergency) to observe
the progress of the construction, testing and Commissioning of the Complex in accordance w
Section 8 and the operation of the Complex.

% To confirm that Company will prepare.
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(b) All persons visiting the Complex on behalf of PEC shall comply with
the reasonable instructions and directions of the Company or its Contractors. Such visits to the
Complex shall not be cstrued as an endorsement by PEC of the design, construction or
operation of the Complex nor as a warranty by PEC of the safety, durability or reliability of the
Complex.

ARTICLE V

REPRESENTATIONSWARRANTIES AND COVENANTS

Section5.1  Representations, Warranties and Covenaftise Company

(a) Corporate representations of the Compamire Company represents
and warrants t@ECthat

() The Company is duly incorporated, existing and in good
standing under the Laws ¥emen and hagompliedwith all applicableLaws ofYemen
and has all requisite power and authority to conduct its business, to gwopiestiesand
to executedeliver and perform its obligations under this Agreement;

(i)  There are no proceedings pending, or to the best of its
knowledge, threatenetbr the liquidation of the Company or that could materially
adversely affect the performance by the Company of its obligations under this
Agreement, the Implementation AgreementanyotherProject Dbcumentto which it is

party;

(i)  This Agreement has been Iguauthorized, executed and
delivered bythe Companyand constitutes the legal, valid and bindirgigation of the
Company enforceable in accordance with its teyiensd

(iv) To the best ot h e C o nkpoavledgd she execution
and delivery of, and performamcof its obligations under this Agreement by the
Company, subject to the granting and maintenance of the requisite Consents, does not
and, subject to the granting and maintenance of the relevant additional Consents in the
future, will notconstitute a viation of any[statute, judgment, order, decree or regulation
or rule of any courtgovernmentalauthority or arbitrator of competent jurisdiction
applicable or relating to it, its assets or its busing<ses

(b) Covenants of the Companyhe Company hereby genants as

follows:

() Financing Until Financial Closingthe Company shall use
all reasonable efforts to obtain all necessary debt and equity financing in an amount
(including reasonable contingencies and working capital requirements) sufficient for the

% NTD:Consikr adding a definition of fAApplicable Lawd here.
exists.

25
500170080v3



construction, completion, operation and maintenance ofGbheplexin the manner
contemplated by this Agreement.

(i) Contracts Until Financial Closingthe Company shall (A)
use all reasonable efforts to negotiate and execute the contracts with the Costractor(
that will perform theComplexo s engi neeri ng, procur ement
Financing Agreementand (B) engage only internationally recognized Contractors that
have significant experience in the engineering, procurement and construction of power
generatingstations

(i)  Design and Construction of the CompleXhe Company
shall design, engineefjnance, construct, completeown, operate and maintaithe
Complex in all material respects in accordance with (A) the Minimum Functional
Specifications seforth in Schedule 1(B) the plans and specifications and accompanying
data submitted t®EC pursuant to this Agreement, (C) the StandafD$,all applicable
Laws of Yemenand(E) sound engineering and construction practices and Prudent Utility
Practicesand suctotherrequirements aREC may reasonably deem necessary in order
for the Interconnectionand the Transmission Facilities to be designemhstructed
owned and operateid accordance with sound engineering practices, Prudent Electrical
Practicesand Prudent Utility Practices

(iv) Required Commercial Operations DateThe Company
shall use all reasonable efforts to ensure that the Complex is Commissionebledorer
the Requed Commercial Operations Date;

(V) Equipment and MaterialsThe Complex will bedesigned,
constructed and completed in a good amatkmanlikemanner, only with materials and
equipment that are brand new, unused, not reconditioned, utility grade and suitable for
their intended use, and in such a marasto provide that the usefulfdé of the Complex,
with proper operation and maintenance, will be astlegual to $pecify length of Initial
Tern] years and in accordance in all material respects with sound engineering practices
Prudent Electrical Practices and Prudent Utility Prastic

(vi) Employment of Personnel The Company shall only
employ personnel (management, supervisory and otherwise), directly or indirectly
through its O&M Contractor, who arewell qualified and trained, and who have
experienceas necessary and appropriate fqgreoating, maintaining, and monitoring the
Complex and for coordinating operations of the Complex with the Grid System;

(vii) Operation and Maintenance of the Complex The
Companywill operate and maintain the Complex in all material retspm accordance
with (A) the Operating ®cedures developed pursuant3ection 4.2B) the Technical
Limits set forth inSchedule 2 (C) if not inconsistent with the Laws ofemen the
Standards(D) all applicable Laws ofYyemen and (E) sound engineering practiges
Prudent HBectrical Practices and Prudent Utility Practices, includimighout limitation,
synchronizing, voltage and reactive power control;
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(viii) Protective Relays The Company shall, in accordance with
the Minimum Functional Specifications, install protective relaythe Complex having
ratings and characteristics approvedREC and, subject to the Technical Limits, shall
maintain the settings of all such relays at the levels agreed by the CompdPi@add
the Company shall not change such settings witheuptor written consent of PEC

(ix) PEC Voltage Level and Waveform Subjectto the
Technical limits, the Company shall operate and maintain the Complex in such a manner
SO0 as not to have an adverse effectREBECO s vol tage | evel, vol t
frequency;

x) Complex Voltage Levels The Complex will be operated at
the voltage levels determined pursuanfahedule 2

(xi) Insurance The Company shall obtain and maintan
cause to be obtained and maintaint@ insurance coverage required, @nd in
accordance witlthe provisions ofArticle XVI;

(xit)  Maintenance of Records and Accouni&e Company will
keep proper books of record and account, in sufficient detail, in which all correct entries
will be made of all dealings or transactions of or in relation to its bssiaed affairs, in
accordance with generally accepted accounting principlésnmen consistently applied.
The Company will permh PEC or its accountants to examine all relevant books, records,
reports and other papers of the Company for the purposeenfying (i)the
determination of Supplemental Tariff Paymer{ty the amount and calculation of the
Capacity Paymentaind the Energy Payment(iii) Supplemental Chargeqiv) Pass
Through Itemsand (v) upon the occurrence of a Company Event of Defauttpliance
wi t h t he Companyo6s f i n a&mancing |Agreerbebti dhet i ons
Company shall keep such books, records, reports and other papers in sufficient detail to
permitPECto calculate and evaluate such matters. Any such examinatiBE®ghall
be made during regular business hours and upon reasonable advance notice to the
Company. In connection with such examination, the Company will p&a@andits
accountants to make copies and extracts of such books, records, reports and etker pap
and to discuss such matters with the Com
di scussion of such matters wi tHECWishestoCompar
review such matters with the Companyds ac
accoumants (whose fees and expenses shall be for the account of the Company) to
communicate directly witiPEC concerning such matters. The Company shall not be
required to pay or reimburgeECfor expenses whicREC or its accountants may incur
in connection wth any such examination;

(xiii) Submission of Reports The Company shall submitll
reports required bection 8.1, and other reports and information reasonably requested
by PECin a timely and professional manner;

(xiv) Certifications The Company will, upon regst of PEGC
deliver or cause to be delivered from time to timdPeC certifications of its officers,
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accountants, engineers, or ageassto the performance of its obligations undars
Agreement, including a certificate by the Engineer regarding conggliaf the Complex

with the Standards, and as to such other matterBE(S may reasonably request;
provided however that each certificate from such accountants, engineers or agents shall
be requested not more than twice in any twéh&) month period,;

(xv) Applicable Laws The Company shall, (a) at all times,
maintainits corporate existence in compliance with the Law¥emen, andb) at all
times, so far as it is material tioe performance of its obligations hereunaeamply with
all Laws ofYemenapplicable to the Company and the Standards;

(xvi) Opinion of Counsel Upon request dPECand at no cost to
PEC the Company shall cause its counsel to isd@degal opinion toPECaffirming the
representations and covenantsSactions 5./(a)and 5.1(b)(xv) and setting forth such
further matter@asPECmayreasonably request.

Section5.2 Representations, Warranties and Covenanb=dt

(a) PEC Representations and WarrantieBEC hereby represents and
warrantsto the Companyhat:

(1) PECis duly created putsntto statute under the Laswof
Yemenandhascomplied fully with all applicable Laws ofemen andhas,asof the date
hereof,so far as is material to the CompasychConsentsequired by allGovernmental
Entities with jurisdiction overPECto enablePECto operate its businesss presently
operated, to own and operate the Grid Systdm Interconnectioriacilities and the
Transmission Facilitieand to enter into this Agreement and the other Project Documents
to which it is a party

(i)  There are no paeedings pending, or to the best of its
knowledge, threatened, for the dissolutionREC or that would adversely affect the
performanceby PEC of its obligations underthis Agreement, the Implementation
Agreemenbr anyotherProject Dbocumento which itis a party

(i)  This Agreementhas been duly authorized, executed and
delivered byPEC and constitutes the legal, valid and binding obligationP&cC,
enforceable in accordance with its termusd

(iv) To the best ofP E C &rowledge, the execution and
delivery of,and performance of its obligations under, this AgreemerRB{ does not
and, under the existing Laws &®men will not constitute a violation of any statute,
judgment, order, decree or regulation or rule of aowrt, governmentalauthority or
arbitratorof competent jurisdiction applicable or relatitagt, its assets or its businesses;

(b) Covenats of PEC PEChereby covenanisfollows:

(1) Interconnection Facilities and Transmission Facilities
PECshall own, operate, and maintain the Interconnedtealities andthe Transmission
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Facilities substantially in accordance withchedule 3, the Operating cedures

developed pursuant ®ection 4.2and, sofaasi t 1 s mat eri al to the C
obligations hereunder, all applicable LawsY&men and in such a manner so as not to

have a materiaddverse effect gnand within the Technical Limits ofhe Complex, and

in accordance with Prudent Utility Practices, BlECshall not be liable for any adverse

effect on the Complex resulting from its ogton and maintenance of the remainder of

the Grid System;

(i) Opinion of Counsel At the Financial ClosingPEC shall
deliver a certificate, executed by duly authorized officer ofPEC affirming the
representations itsection 5.2(aJand shall cause its cosel to issue degal opinion
affirming, to the best of its knowledge, the validity of the representatioR&EGimadein
Section5.2(a) and setting forth such further matters as the Lenders may reasonably
request.

ARTICLE VI

INTERCONNECTION

Section6.1  InterconnectiorandTransmission FacilitiesPECshall be responsible for
the design, construction, installation (excluding the Metering Sysasmrovided in Section
7.2), commissioning, operation and maintenance of the InterconneE@ailities and the
Transmission Faciliés in accordance with the terms of this Agreement Ri@shall ownall of
such InterconnectioRacilitiesand Transmission Faciliti€s.

Section6.2  Data Necessary for Construction of Interconnection and Transmission
Facilities (a) [On or before thelate of execution ahis Agreement, the Company shall have
provided PEC with all of the information required in Iter® of Schedule3. Based upon this
information provided by the CompanyEC hasdetermined that the Interconnectibacilities
and Transnssion Facilitiexan be designed and constructed within the time requir&kbtyon
6.4] Within ten (10)BusinessDays of a request b?EC, the Compansghall provideall
information reasonably regsted by PEC in connection with its completion thfe
InterconnectionFacilities and the nsmission Facilities PEC shall utilize such supplement
information in its final design of the Interconnection Facilities and Transmission Facilities.

Section6.3 Easements and Rightd-Way. (a) The Company shall,pon request by
PEC grant toPEC permanent easements and righftisvay across the Site necessaryirtstall,
operate, maintain, replace @od removethe Interconnectioriacilities and the Transmission
Facilities. The easements shall granPECadequat@and continuing rights to enter the Site for
the purposes set forth Section6.1, subjectonlyt®®EG s gi vi ng pri or notice
of an Emergency, in whicbhaseno notice shall be required) to the Company. The Company
shall execute such saments, rightsf-way, licenses and other docuninta formasPECmay
reasonably require to record any and all of the above righte execution of this Agreement
shall constitute @nsideration for such rightand no other consideration shall be reepl
Insofar as it shall be consistent with the Lawsrefmen all easements, righisf-way, licenses

" To discuss which party should be responsible for the construction, installation, operation and maintenance of the
Interconnection and Transmission H#es. Also, to discuss which party is to won such facilities.
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and other rights hereunder shall survive termination or expiratiothi®fAgreement. The
documents or instruments provided by the Companysuant tothis Section 6.3 shall
additionally provide PEC a period of timeot to exceed one hundred and eighty (180) Days
beyond theTerm, to allow PEQo remove if necessarythe Interconnectiotfracilities and the
Transmission Facilities.

(b) When on the Site,PEC shall comply with all reasonable
instructions of the Company and its Contractors relating to the carrying out of any work on the
Site and, notwithstanding any other provision in this Agreement to the contrary, shall indemnify
and hold the Company and ther@@actorsharmlesdrom any loss or damage sustained by virtue
of PE@s gross negligence or willful mi Sectmmm d u c t
6.3, but only to the extent that such loss or damage is not covered by insurance.

(© Except as mvided inSection6.3(a) PEC at its expense, shall be
responsible for obtainingll rightsof-way, easements and other real or personal property
interests necessary twonstruct, operate and maintatime Interconnectiorfacilities and the
Transmission Falities during the term of this Agreement.

Section6.4  Constructiorof Interconnectiorand Transmission Facilitiega) The
Company shall givePEC not less tharf[ ] monthg prior written notice of the Scheduled
Commercial Operations Dathen anticipted by the Compan¥. Following the receipt of such
notice, PEC shall commence the final design and construction of the Interconnection Facilities
and the Transmission Facilities. Thereafter, PEC shall give the Comggamys on the progress
of the desig and construction of theterconnectiorfacilities and the Transmission Facilities
until the same are completeBECshall at its sole expense except as provideSdntion 6.3(3)
construct and test the Interconnectigacilities and the TransmissionFacilities no later than
ninety (90) Days prior to the Scheduled Commercial Operationsatéded to PEC pursuant
to the first sentence of this paragrapiovided however that such completion date shall be
extended on a Dafpr-Day basis for any chaes in the Scheduled Commercial Operations Date
andto the extent necessary because of the occurrence of any of the following:

) the failure by the Company to execute, in sufficient time
for PECto complete the Interconnectidiacilities andthe Transmissiorfacilities, such
easements, rightsf-way, licenses and other documents, daalecordable form, aBEC
may reasonably require to record the deeds, easements-afigidy and licenses
granted pursuant t8ection 6.3

(i)  the failure bythe Companyo provideto PEC on a timely
basis, with any technical data not includedschedule Zvailable tothe Companyand
requested b¥PECrelating to theComplexreasonably necessary fBEC to undertakehe
design, construction, installation, commissioning, mainteaaand operation of the
Interconnectiorfacilities or thelTransmission Facilities;

(i)  an Emergency;

2 To discuss.
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(iv) a Force Majeure Event; or

(V) any other failure byhe Companyo perform its obligations
in accordance with this Agreement that materially aff@fEs®0 s a to ipérform s
obligations in accordance with thigticle VI.

Section65 | nterconnection Equipment on Company
Subject toSections6.6 and7.2, the Company shalber e s ponsi bl e expensge, fd o mp an
designing, constructing, iteling and maintaining all auxiliary and interconnecting equipment
on the Companyds si de ofexdeptorthe MeteringcSystemine ct i o n
Company shall own all such auxiliary and interconnection equipment.

Section6.6  Protective Devices(a) Subject to giving the Company reasonable notice,
PEC may require the Company to modify or expand the requirements for protective devices.
Following approval byPEC of the costs of such modification or expansion, the Company shall
perform suchmodification or expansion an®EC shall reimburse the Company for the
reasonable costs of such modificai@n expansios

(b) Together with an invoice for reimbursement, the Company shall
provide reasonable documentation of the expenses incurred in moddyiegpanding the
protective devices. Payments shall be due thirty (30) Days after delivery of the invoice by the
Company. In case of any Dispute, the provisionSadtion D.7 shall apply. Such work shall
be completed within a reasonable time under tircumstances.PEC shall be notified in
advance of, and shall have the right to observe, all work on the protective devices.

(© Each Party shall notify the other Party in advance of any changes
to either the Complex or the Grid System that may affect tbpep coordination of protective
devices between theo systems. Such changes shall not be made withieé@ s appr ov al

Section6.7 Testing The Parties shall cooperate in testing the Interconnection
Facilitiesandthe Transmission Facilities in accordance wétinutually agreed schedu(but in
no event later than the time providedSaction 6.4 and at such other times thereafter as either
Party may reasonably require

ARTICLE VI

METERING & TELECOMMUNICATIONS

Section7.1  Metering System (a) PECshall, at its expensperocure ownand
maintainthe Metering System.The Companyat its expense, shghrocure, install, own and
maintain the Bacldp Metering SystemPEC and th&€ompany shaleachprovide and install a
strip chartand/or an electronicecorder andeach sulke recordershall make a continuous
recordingof the Net Electrical Energy Outputf the Complex. SuclNet Electrical Energy
Outputshallberecorded on appropriate magnetic media or equitéilen

% To discuss which party shall procure, own and maintain the Metering System.
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Section7.2  Installationof MeteringSystem The Company, at its expse, shall
install the Metering System on the Site at a location to be agreed upon by the Parties, and upon
completion, cavey the Metering System to PE®rior to the installation by the Company or the
Contractor of the Metering System equipment, the Gompwill deliver toPECthe protection
scheme and the meteg plan for the Complex for PECs a p pPEOwillgptovide written
comments to the protection scheme and the metering plan witrtiyn(30) Days of their receipt.
The Company will incorporetPEG s c omment s r e thigy (30eDady pdriodinton g S uc
the protection scheme and the metering plan and déinsrcopies toPEC PECwill approve
the final scheme and plan within fifteen (15) Days or notify the Company that it does not
approse the scheme and plan, giving its reasons therefdPE@ does not give reasons for not
approving the scheme and plan within such fifteen (15) Day pdPBd; shall be deemed to
have approved such scheme and plaipon approval by PEGhe Company wilcomplete the
design and commence installation of the Metering System. Such installation shall be completed
not laterthanfifteen (15) Days prior to the scheduled date to begin initial testing of the Complex.
The Company shall provideECwith sixty (60 Days advance notice of, aRECshall have the
right to observe and inspect, the installation of the Metering SysRBC shall be notified not
less than fifteen (15) Days prior to, and shall have the right to obdeeenstallation of the
Back-Up Metering System by the Company.

Section7.3  Testingof Metering System(a) The Company shall, in coordination with
PEC initially test the Metering System and the Bdagi Metering System for accuracy in
accordance wittschedule By the later of fifteer(15) Days after each such system is installed
by the Company or the date scheduled for initial testing of the Complex to begin. Thereafter,
PEC shall test the Metering System at intervals of not less than one hundred and eighty (180)
Days after giving theCompany no less than forgight (48) hours advance notice. The
Company may have a representative present during any such testing, as well as during any
inspection of the Metering System or adjustment thereof.

(b) PEC shall also test the Metering System aty aother time
reasonably requested by the Company, such ado
[unless the test indicates that the Metering System is inaccurate by moferteaalf percent
(05%)] in which case®ECshall bear the cost of tleglditional tegt®. The Company may have a
representative present during any such testing, asaséliring any inspection of the Metering
System or adjustment thereof.

(© When on the SitePEC shall follow all reasonable instructions of
the Company and th@ontractors and, notwithstanding any other provision in this Agreement to
the contrary, shall indemnify and hold the Company and the contractors harmless from any loss
or damage sustained by virtue BE® s gr oss negligence or wi | |
performance of its obligations pursuant3ection7.3(a)and(b), but only to the extent that such
loss or damages not covered by insurance.

Section7.4  Reading of meters(a) Procedures The Metering System shall be read
Monthly on the last Businessay of each Month (or such other Day as may be mutually agreed
upon by the Parties) for the purpose of determiningNbe Electrical Energy Outputf the

%0 To discuss.
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Complex since the preceding reading. The Company shall read the Metering System during
normal busines hours, and unless otherwise mutually agteedhe Parties, shall give PEAR

least fortyeight (48) hours notice of the time the Company shall read the Metering SyRED.

shall have the right to have a representative present during any such rdadimgevent that a

PEC representative is present at such reading of the Metering System for the purpose of
measuringNet Electrical Energy Outputhen such reading shall be jointly taken and recorded.

All measurements of Dependable Capacity dbebintly taken and recorded. In the event that

a PEC representative is not present at a readingNef Electrical Energy Outputhen the
Company representative shall take and record such reading and make a photographic record
thereof. The Company shall mé&in a log of all such meter readings. Measurements recorded
shall be delivered by the recording Party to the fregording Party through facsimile within
forty-eight (48) hours after the readings are taken. In the event that the Metering System is not
in service as a result of maintenance, repairs or testing, then the best available information,
which may include theBackUp Metering System, shall be used during the period that the
Metering System is not in service and the foregoing provisions oSéuson 7.4(a) shall apply

to the reading of the Badldp Metering System.

(b) Inaccuracies in Metering SystemWhen, as a result of any test
pursuant toSection 73, the Metering System is found to be inaccurate by riae[onehalf
percent ((6%)] or is otlerwise functioning improperly, then the correct amouritietf Electrical
Energy Outputdelivered toPEC for the actual period during which inaccurate measurements
were made, if any, shall be determined as follows:

() First, the readings of the Batkp Meterirg System, if any,
may be utilized to calculate the correct amouniet Electrical Energy Outputinless a
test of such Backlp Metering System, as required by either Party, reveals that the Back
Up Metering System is inaccurate by midran[onehalf percent (05%)] or is otherwise
functioning improperly;

(i) If thereis no BackUp Metering System or if the Badlp
Metering System is found to be inaccurate by ntbea[onehalf percent (6%)] or is
otherwise functioning improperly, then the Company &&C shall jointly prepare an
estimate of the correct reading on the basis of all available information and such
guidelines as may have been agreed to between the CompaiE@nd

(i)  In the event thaPECand the Company fail to agree upon
an estimate for the carct reading,PEC shall make any payments to the Company
required as a result of its estimate of the correct reading and the matter may be referred
by either Party for determination by an expert purst@Atticle XIII; and

(iv)  The difference between the preus payments biECfor
the period of inaccuracy and the recalculated amount shall be offset against or added to
the next payment to the Company untles Agreement, as appropriate. If the period of
inaccuracy cannot be accurately determined, it shaleleened to have begun on the date
which is midway between the date the meter was found to be inaccurate and the date of
the last meter reading accepted by the Parties as accurate. In no event, however, shall
any such adjustment be made for any periodrgnothe date on which the Metering
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System was last tested and foundb@accurate within plus or minysnehalf percent
(0.5%)] or not otherwise functioning improperly.

Section7.5 Sealing of Metering System The Metering System and the Badk
Metering System il comply with the specificationset forthin Schedule %nd shall be jointly
sealed. Such seals shall be broken onli?BZ personnel. The Companyghallbegiven at least
twenty-four (24) hourd advance notice of the breaking of seals on the Met&ysiem or the
BackUp Metering Systemas applicable provided however that no such notice wilbe
necessary when the breaking of a seal is necessligtib@ occurrence ain Emergency. Such
notice will specify the time at which a meter seal will beklen bythe PECpersonnel, andhe
Companywill begiven the opportunity to be present when such seals are broken.

Section7.6  Repair, Replacement or Recalibration of Metering Systaivhen any
component of the Metering System is found to be outside acceptable 6méccuracy or
otherwise not functioning properhREC shall forthwith repair, recalibrate or replace such
component of the Metering Systemitatexpense. Similarly, when any component of the Back
Up Metering System is found to be outside acceptabhsliof accuracy or otherwise not
functioning properlythe Companyshall forthwith repair, recalibrate or replace such component
of the BackUp Metering System at its expense. Upon the completion of any examination,
maintenance, repair or recalibratiof, or replacement of any component in, the Metering
System or the Baeklp Metering System, the metering system shall be jointly sealed.

Section7.7  Telecommunications CircuitThe Company, at its sole cost and expense,
shall providea telecommunications system ircacdance witfSchedule |.

[TO DISCUSS WHETHER TO INCLUDE THE CONCEPT OF AJOINT
COORDINATING COMMITTEE SERVING AS A POINT OF COORDINATION BETWEEN
THE PARTIES.]

ARTICLE VIII

TESTING AND CAPACITYDECLARATION

Section8.1  Scheduling off estsPrior to Commercial Operations Datg) The
Company will use its best efforts to proviBECon an orgoing basis with relevant information
regarding its program for testing the Complex prior to the Commercial Operations Date. The
Companyds preliminarytesingadthg CanplexanBE®D scbétduhat f ¢
(including the availability of the Interconnectidiacilities and théransmission Facilities) are
set forthin Schedule ereto. Not less tharthirty (30) Days prior to the commencement of such
test program, th Company will deliver tdPEC in writing the final program for testing the
Compl ex, including the expecupdedtingdorograant ancdban o f
tentative schedule for conducting all tests require@éstions & and8.3. The Companylsll
advisePECin writing of any changes in its final schedule for the testing program not less than
seven (7) Days prior to the commencement of the tests requir&edion 8. Such final
schedule may not materially increase or advance the d®&@ s o b | asgeaforihann s
Section 6.4without the prior written consent ®fEC If the schedule for any test required by
Section & or 8.3 is adjusted after the Company has proviB&LCwith the final testing program
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schedule, then the Company shadlivisePEC not less than forty eight (48) hours prior to the
commencement of any such tesOn each Day beginning with the Day on which testing
commences, the Company shall provide PEC with a schedule of the tests to be conducted on the
following Day orDays (if such tests will continue for more than one (1) Day). All testing of the
Complex shall satisfy the test conditions provide@amedule 4

(b) If, for any reasorPECis unable to accommodate the schedule for such test or tests
as provided by the Company in thimal schedule for the program of tesBEC will give the
Company notice within forty eight (48) hours of its receipt of the final schedule for testing of its
requirements regarding deferral of any Cossioningtest ortests br the Complex and the
Parties will mutually agree on a date for any deferral test or program ofdesite Complex
[In the event that a delay attributable to PEC causes the program of tests as submitted by the
Company in the final schedule und8ecton 8.1(a)to be delayed beyond the date (the
fiCertification Daté ) as of which the Compasnrgay forethet i f i es
commencement of Commissioning, but such testing cannot commence due to such delay by
PEC, then, from and after the Cécdation Date,PEC shall payo the Company Monthly, in
arrearsas liquidated damagebe sum of $[ | per Day for each Day following the Certification
Date until thedate that the diy caused by PEC ceasés In addition, the Required
Commercial Opeations Date shall be extended oDay-for-Day basis by the number of Days
the testing is delayed dueR&C.

Section8.2  Tests Prior to Synchronizatiaf the Complex The Company shatlarry
out, or shall cause theo@tractors to carry out, therictional testspecified inScheduled.

Section8.3  Tests After Synchronization of the Complex @dmmercial Operations
Test (a) After first synchronizing the Complex, initial operational testing shalldselacted by
the Company or its @htractors. Once the Compaisysatisfied that the Complex is capable of
continued reliable operation, the Company shall so n®BC and carry out or cause its
Contractors to carry out, the Commercial Operations fbegshe Complex specified iBchedule
4.

(b) Reliability Run,_Actual Initial Dependable Capacityand Heat
Rate Upon completion of the reliability run test prerequisites as includefciredule 4the
Company shall declare BECthe commencement of the reliability run test. During the period
of the reliability run test, the heat rate and théctual Initial Dependable Capacitgf the
Complex will be determined iaccordance with the procedures set fortSchedule 4

(© Additional Commercial Operations Tests

M) The Company shall be entitled to attemas many
Commercial Operains Tests of the Complex as are necessamydet at least a level of
Dependabl e Cap ac Guampnteed Cagaciy) The @wipafytsha# give
PECnot less than thre) Daynotice of each additional Commercial Operations Test
it desires tattempt.

31 Discuss whether this should be limited to situations where the PEC delaynaoydt the Commercial
Operations Date prior to 60 days ahead of the Required Commercial Operations Date.
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(i) [If the results of a Commercial Operations Test satisfy the
minimum performance criteria to achieve the Commercial Operations Date, but the
Company is not satisfied with the results of such Commercial Operations Test, the
Company may request tw@) additional tests to establish the Commercial Operations
Date with at least two (2) Daysotice provided toPEC prior to a subsequent test;
provided however that the Company will not be paid for capacity until it has notified
PECthat the Companlasdesignated the test as the Commercial Operationg Test.

(i)  When the Company is satisfied with a test to establish the
Commercial Operations Date, the Company shall n®@BC that the Company has
designated such test as the Commercial Operations Test ahdeththleActual Initial
Dependable Capacity at any level up to the tested;|pu@ided however such Atual
Initial Dependable Capacitpay not exceed the Estimated Dependable Capacity

(iv)  The Commercial Operations Date shall occur and Capacity
Paymentsas to the Compleghall commencasof the Day following the date on which
the Complex is Commissioned as certified in writing by the Engineer.

Section8.4  Annual Testingpof Dependable Capacitya) During each Demonstration
Period atest shall be catucted to determine the Dependable Capacity of the Comflkg.
Company may at any time during a Demonstration Period declare a period to be a test period
provided that PEC has scheduled in excess of ninéte (95) percent of the Dependable
Capacity & the Complex for a continuous period of six (6) hours or more in its notification of
requirements to be given to the Company pursuaetdion R(a)(iv).

(b) The test period shall be for six (6) continuous hours. Throughout
the test period the Dispatchvid for the Complex shall be thmaximum capability of the
Complex and measurements will be based on the Metering System and plant instrumentation.
The Dependable Capacity shall be tiet Electrical Energy Outpuwduring those six (6) hours
divided by six (6); provided that the Dependable Capacity shall not exceed the Estimated
Dependable Capacity.For purposes of determining Capacity Payments payable pursuant to
Section 10.1 the Dependable Capacity shall be adjusted to reflect the tested Dependable
Capaity, effective the Day after such testing is complete

(c) In the event that the Compahgsnot declared a test period within
[forty-two (42)] Days of the start of a Demonstration Period, tifien

M) PEC has not scheduled the required levedl aluration of
generation pursuant t8ection8.4(a) during the[forty-two (42) Day period, such that
the Company was able to declare a test period, then the Company may request a test; or

(i) PEC did schedule the required level and duration of
generation purgant toSection 84(a) during the[forty-two (42) Day period, such that
the Company was able to declare a test but then elected not to declare a té4¥CGhen
may request a test.

(d) If either Party requests a test pursuant to 8astion8.4(c), then
such test shall be performed in accordance with the provisiddeabion 84(b) within seven (7)
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Days following such requesprovided that such request is made at least fourteen (14) Days
prior to the end of the Demonstration Period. Tmenpany shalyjive PECnot less thaiftwenty
four (24) hournotice of its intention to perform the test.

(e The Company may, withiftwenty four (24) hoursof completion
of any testconducted during a Demonstration Period, reject the test and conductsg ret
provided however that the Company can conduct no mitr@entwo (2) retests. The Company
shall give PEC not less than twerfbur (24) hours notice of the retest and the retest shall be
concluded within six (6) Days of the completion of the rejetzstl

()] Either Party shall be entitled to request ¢hgtest of Dependable
Capacity of the Complex between any t{®) consecutive Demonstration PeriodsThe
Company shall be entitled to one (1Ljtest of any such test provided that it rejects thewghtn
twelve (12) hours of completing the initial testhe initial testand, as appropriate, the-test
shall be conductedth accordance with the provisions 8kection 8(b) within six (6) Days
following such request or, as the case may be, the imjeat such initial tesand the Company
shallgive PECnot lesghantwenty four (24) hours notice of iistention to perform the test.

(9) ® If any annual test carried out by the Company for
determining the Dependable Capacity pursuant toSaidion 8.4above results in a Dependable
Capacity lower than the Threshold Capacity, the Company shall be entitled to carry out as many
tests of Dependable Capacity as it may choose to carry out during the applicable Rectification
Period provided that PEC has beeveg by the Company at least twetityour (1 24) hour s
notice of each such retest.

(i) In respect of any annual test referred tdhis Section 8.4
above, theectification griod shall be apeighteen (1§)month period commencing from
the Day fdlowing the date on which such annual test was carried dutrRectififiation
Period ,)providedhoweverthat if the Company has taken reasonable steps to restore the
Dependable Capacity equal to or greater than the Threshold Capacity any time prior to
the expiry of such[eighteen (18) monthperiod, the Rectification Period shall be
extended for an additionfdix (6)] month period.

Section8.5 Notice of and Compliance WitfTesting Procedures(a) The Company
shall carry out Commissioning of the Compléesting the Dependable Capacity of the Complex
at the Commercial Operations Date and testing of Dependable Capacity of the Complex
thereafter in accordance wifections 8.2hrough8.4. PECshall use its reasonable efforts to
comply promptly with alreasonable requests by the Company for assistance in carrying out such
testing and Commissioning.PEC shall be given prior written notice of any testing and
Commissioning procedutia accordance witlsections 8.2hrough8.4 and shall be entitled to be
present and observe aaych testing and Commissioning.

Section8.6  Copies of Test ResultsThe Company shall provideEC with copies of
the test results of all tests performed punst@Sections 8.2hrough8.4 andPECshall not use
or disclose such results othbah in connection with the administration and enforcement of this
Agreement.
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Section8.7  Testing Disputes|in the event that a Dispute arises between the Company
and PEC regarding the testingf Dependable Capacity or the protection tests described in
Sections 8.2hrough8.4, such Dispute shall be resolved pursuamrticle XIII.

ARTICLE IX

OPERATION AND DISPATCH OF THE COMPLEX

Section9.1  Declared Available Capacity Prior to the beginning of each Operating
Day, at the time and in the manner established irOferating Proceduregeveloped pursuant
to Section4.2, the Company shall inform the PEC Control Center of the Declared Available
Capacity for the coming Operating Dafythe Complex.

Section9.2  Schedulingof Dispatch (a) In order to assist with scheduling of the
Complexto meet the requirements BEC the Parties agree that, from and after ninety (90)
Days prior to the Scheduled Commercial Operations Date, the following procedures will be
adhered to:

(1) Year Ahead Notification Not less than ninety (90) Days
before the Sabduled Commercial Operations Date, and thereafter not less than ninety
(90) Days before the beginning of each YeREC shall provide to the Company
estimated requirements on a Monthly basis K@t Electrical Energy Outpudf the
Complexfor the remaindeof the Agreement “éar in which the Commercial Operations
Date is scheduled to occur, and thereafter for each subsefjgmementYear the
fiYear Ahead Notificatiod), but PECshall not be bound by these figures.

(i) QuarterAhead Notification Not less tharsixty (60) days
before each Agreement Year quarter PEC shall provide to the Company estimated
requirements on a wedlky-week basis for Net Electrical Energy Output and maximum
capacity during that quarter and also provisionally for the following qudterPEC
shall not be bound by these figures.

(i)  Month Ahead Notification Not less than fourteen (14)
Days before the beginning of each Morftt;,C shall provide to the Company estimated
requirements on a Ddyy-Day basis foilNet Electrical Energy Outputuring the month
and also, mvisionally, for the following Mnth but PEC shall not be bound by these
figures.

(iv) Week Ahead Notification Not less than forty eight (48)
hours before the beginning of each WeREC shall provide to the Company estimated
requiranents, on an hotly-hour basis, folNet Electrical Energy Outpuduring that
week and also, provisionally, during the following Wgebklt PECshall not be bound by
these figures.

(V) Plant Availability Notification To enable PEC to give
final schedules ofequirements as required blause(vi) below, he Company shall, by
noon each Day, informPEC of the estimated Declared Available Capacity of the
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Complex for each hour ofthe Day commencinghirty six (36) hours ahead and,
provisionally, for the Day immediely thereafter. Such estimates shall not be binding
upon the Company and the Company shall adAB€ as soonas possible of any
changes in its Declared Available Capacity for such Days.

(vi) Day Ahead Notification Not lessthan seven (7) hours
before thestart of each DayRECshall provide to the Compariym requirements, on an
hourby-hour basis, folNet Electrical Energy OutputStartUps, and Reactive Power
during that Day and also, provisionally, during the following Da&kie irm requirements
shallnot be binding upon PEC and PEC may subsequently alter its requirements

(b) Notice of Changeof Operating Levels In connection with its
rights to Dispatch the Complex in accordance with this Agreement, PEC will provide the
Company with at leadfive (5) minutes advance notice of changes in operating levels to be
achieved by the Complex (or such gredtere period as may be required by the Technical
Limits).

Section9.3 Nomination of Maintenance Months and Demonstration Peridg¢hen
providing Year Ahead Notificatip PECshall:

€) Have the right to revise what Months shadldeemed Maintenance
Months for the Agreement Yeamprovided however that such revision biPEC shall only be
madein connection with long rangead planningequirements.

(b) Designate a DemonstratioPeriod of not more than ninety (90)
consecutive Dayfor the AgreementYear such notification applies

Section9.4  Maintenance OutagesAs the need arises for a Maintenance Outage, the
Company shall adviseECof such need and of the commencement and estimatetiafuof the
works to be carried out arRECshall allow the Company to schedule such Maintenance Outage
at a time and within a period of time reasonable in light of its need for energy from the Complex
and the necessity of the Maintenance Outage.

Section9.5 Scheduld Outage Periods(a) Within forty five (45) Days following
receipt by the Company of the Yeahead Notification, the Company shall submitR&C its
proposed schedule of Scheduled Outpggodsfor the Year to which such notification apgs.
Such Scheduled Outage Periods shall not exceed thirty (30) Days ilWeaaxcept that every
[sixth (6™)] Year, up tdsixty (60] Scheduled Outage Days may be scheduled.

(b) The Company shall only propose Scheduled Outage periods of the
Complex durig the Maintenance Months, subject, however, to the requirements of the Technical
Limits relating to equipment maintenancerovided however that in no event shalany
Scheduled Outage be scheduled during the Monthflistf PECO s peak delmand
provided further, that PEC may, at the time of its YeakheadNotification to the Company,
designate any othdavlonths during which no such Scheduled Outage shalabeved The
Company shall take into consideration the Demonstration Period designd®&T by the Year
Ahead Notification when establishing the proposed schedule of Scheduled Outage periods;
provided however that if the requirements of the Technical Limits or the scheduling of
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Scheduled Outages during Maintenance Months would result ined@eld Outage during the
designated Demonstration Period, then the Company shall propose an alternative Demonstration
Period at the time of the submission by the Company of its ped@®sheduled Outage periods.

(© Within thirty (30) Days after receipt BJECfrom the Company of
t he Companyo6s sdScmduted Qutage pdriods, €8fall eatify tte Company
in writing whether the requested Scheduled Outage periods are accept&®it€ cénnot accept
any of the requested Scheduled Outage periB8€; shall advise the Company of a period
during the Maintenance Months wh&EC determines such unacceptable Scheduled Outage
period can be rescheduled. Such rescheduled period shadklmse as reasonably practicable
to the requested period, shall qagnwith the Technical Limits, and shall be of equal duration as
the requested period. Based upon the foreg®tig; shall include in its notice to the Company
pursuant tahis Section9.5c) a final designation for the Demonstration Period for the Year t
which the schedule for Scheduled Outages apppesvided however that the designated
Demonstration Period shall not contain any Scheduled Oltage

(d) The Company shall undertake Scheduled Outages only esdagr
to in writing by PECas aforstated

(e PEC may, upon sixty (60) Dagsrior to written notice, request the
Company to reschedule a Scheduled Outpgeiided however thatPECshall not request that
such Scheduled Outage be rescheduled in a manner or time inconsistent with the Technical
Limits or Prudent Utility Practices. The Company shall use reasonable efforts to comply with
such request and shall notiBEC within fifteen (15) Days of receipt FEG s r equest whe
the Company is able to comply with such request, and if it is unablentplgogiving the
reasons therefor and the periods in which the Scheduled Outage may be rescheduled. In such
event, the Parties shall discuss in good faith an alternate period in which the Scheduled Outage
may be conducted, but if they are unable to reagieement within fifteen (15) Days, the
Scheduled Outage shall be rescheduledPBY during an alternate period provided by the
Companyin its reply toPEG squest for an alternate period.

Section9.6  Operation in Accordance withispatch From and after the Comnmal
Operations Datd, he Company shall operate the Compl ex
Complex. The Company shall comply with all Dispatch instructions received from PEC in
accordance witlsection 9B.

Section9.7 Emergency Set)p and Curtailment PlansThe Company shall cooperate
with PEC in developing emergency procedures for the Complex, including, without limitation,
recovery from a local or widespread electridzlackout and voltage reduction in order to effect
load curtailment, and shall, withithe Technical Limits, comply with such emergency
procedures.The Company shall make technical references available to PEC conc8tamyp
times, blackstart capabilitiesandminimum loadcarrying ability.

Section9.8 Supply of Power in Emergency The Company tell, during an
Emergency and upon request by PEC, supply such power as the Complex is able to generate
within the Technical Limits and PEC is able to receiprvided however that prior to the
Commercial Operations Date the Company shall not be obtigatsupply such power if doing
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so would materially delay the completion of construction, testing or Commissioning for the
Complex;provided further, that the Company shall use all reasonable efforts to comply with any
such request by PEC prior to the mdwmercial Operations Date without materially delaying
construction or the testing of the Complex. If the Complex has a Scheduled Outage or a
Maintenance Outagendsuch Scheduled Outage or Maintenance Outage occurs or would occur
coincident with an Emergey, the Company shall maledl reasonable efforts to reschedule the
Scheduled Outage or Maintenance Outage or, if the Scheduled Outage or Maintenance Outage
has begun, expedite the completion of the work to restore power supply as soon as possible.

Section9.9  AnnualReport The Company shall deliver to PEC an annual report for
each Agreement Year, within one (1) month following the expiration of each Agreement Year.
Such annual report must include the operation and maintenance report for the prior year and the
anicipated operation and maintenance plan and emergency plan for the upcoming year.

Section9.10 Recording of Telephoned Communicatiosach Party hereby authorizes
the other Party to tape record all telephoned voice communications relating to Declared
Available Capaity control and Dispatch of the Complex received from the other Party pursuant
to this Agreement and shall supply, at the request of the other Party, a copy or transcript of any
such recording.

Section9.11 Maintenance of Operating Recordsa) Each Party shall keegpmplete
and accurate records and all otldatarequired by each of them for the purposes of proper
administration of this Agreement. Among other records and data required hereby or elsewhere
in this Agreement, the Company shall maintamaccurate andip-to-date operating log, in a
format reasonably acceptableR&C at the Complex with records of:

(1) real and Reactive Power production for each clock hour,
and[ ] kV bus voltage aall times;

(i) changes in operating status, Scheduled Outages,
Maintenance Qtages, Forced Outages and Partial Forced Outagés;

(i)  any unusual conditions found during inspections.

All such records and data shall be maintained for a minimum of sixty (60) months after the
creation of such record or data and for any additional leoigtime required byGovernmental
Entitieswith jurisdiction over either Partyrovided however that each Party shall not dispose

of or destroy any such records after such sixty (60) month period unless the Party desiring to
dispose of or destroy any durecords giveshirty (30) Days prior written notice to the other
Party, generally describing the records to be destroyed or disposed of, dattiheceiving

such notice does not object thereto in writinghin ten (10) Days. If a written objectionis
received within such ten (10) Day period, the objecting Party shall have a period of sixty (60)
Days after the date of such written objection within which to inspect and copy the records or data
proposed to be disposed or destroyed. After the exgirdtisuch sixty (60) Day period, the
Party desiring to dispose of or destroy such records or data shall have the right to do so.

(b) Either Party shall have the right, upon ten (10) Days prior written
notice to the other Party, to examine the records datdof the other Party relating tthis
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Agreement or the operation and Dispatch of the Complex within the Grid System at any time
during normal office hours during the period such records and data are required herebeder to
maintained.

Section9.12 Company Failure to Ggate the Complex(a) If, after the Commercial
Operations Date, without the prior written consenP&C the Company shall have ceased to
operate the Complex for a period of fedight (48) consecutive Hours othbianbecause of a
Force Majeure Evedna Forced Outage, a Maintenance Outage, a Scheduled Outage or as a result
of Dispatch instructions frolREC thenPECshall:

(1) be entitled to enter the Complex and operate it until the
Company demonstrates to the reasonable satisfactiBE©that it canandwill resume
normal operation of the Complex; and

(i)  as soon as is practicable, send written notice of such entry
to the Agent in accordance with the procedure set for8ection 13.4

(b) During any period thaPECshall operate the Complex pursuant to
this Section 9.2, PEC shall bear all costs of such operation (including fuel chosts)id shall
continue to pay to the Company the restalable portion of the Capacity Payments as the
Company would otherwise be entitled to during such pgfiod

(© Notwithstanding any other provisiorin this Agreement to the
contrary, PEGshall indemnify and hold the Company harmless from any loss or dam#ge
Complex incurred, suffered or sustained by the Company by reag#t®dfs gr oss negl i g
willful misconduct in he operation of the Complex during such period, but only to the extent
that such loss or damage is not covered by insurance.

ARTICLE X

BILLINGS AND PAYMENTS

Section10.1 Capacity Paymentga) From and after the Commercial Operations Date,
PEC shall pay the Capity Payment to the Company, in accordance Bihtion 10.6(a) For
each Month, the Capacity Payment shall be equal to the sumtbé (lon-Escalable Capacity
Payment and (ii) Escalable Capacity Payment, as calculated in accordance with the prafvisions
Schedules. If the Commercial Operations Date occurs on a date which is not the first Day of a
Month, the Capacity Payment, for the period from the Commercial Operations Date through the
last Day of the Month in which the Commercial Operations Daters¢shall be multiplied by a
fraction the numerator of which is the number of Days remaining in the Month from and
including the Commercial Operations Date and the denominator of which is the number of Days
in such Month.

32 To discuss. This clause requires the-esnalable portion of the Capacity Payment to be paid in situations where
PEC operated the Complex folng a Company failure.
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(b) [If, for a period of [eighteen 18)] consecutive Days, (i) the
Company is unable to delivlet Electrical Energy Outpuh an amount exceedir{jfty percent
(50%) of the Dispatch levels requested BYEC which Dispatch requests areithin the
Technical Lmits of the Complex(ii) the Declared Available Capacity is less tHdirity percent
(50%)] of the then prevailing Dependable Capaatty(iii) any combination of (i) and (iipther
thanbecause of a Force Majeure Eveniklaintenance Outage or a Scheduled Outage, RiEh
shall beentitled to suspend the payment of Capacity Payments until snehas the Company
notifies PECthat the Declared Available Capacity is greater than or equdfifty percent
(50%) of the therprevailing Dependable Capacity and thas again capablef meetingPEQ® s
Dispatch requestand in addition, the Company actualtigliversNet Electrical Energy Output
for not less than thre) hours in an amount not less thafty percent (50%) of the next
Dispatch request bBYEC [which Dispatch request alh occur on the Day immediately following
the notice from the Compalily. Any Capacity Payments or portions thereof not paiPBEZ
pursuant tahis Section10.1(b) shall be credited towards the paymenanyliquidated damages

payable by the Company murant toSection 1.1(b).]3*

(© [If, during the Term, the Dependable Capacity of the Comatex
determined by tw@2) consecutive Annual Capacity Tests is reduced by an amount that exceeds
[six percent (694)of the Actuallnitial Dependable Capacity if there are any further reductions
in Dependable Capacitin excess of{two percent (2%) of the Actual Initial Dependable
Capacitythereafter, themi each case the Escalablen@ponent of th€Capacity Paymerfbr the
present Agreement Year and each subsequgrgefnent Year shall be adjustddwnwardso
that, after such adjustment, the levelitempacity Paymerfbr the average Dependable Capacity
provided for the Term, taking into account the reduction thereof and assuming that such
reduction shall continue fothe remainder of the Term, shall equal the leveligapacity
Paymentshown in Table 1 ofSchedule 6 If the Parties cannot agree on the appropriate
adjustment to th€apacity Paymertb be made in amection with the reductiom Dependable
Capacity, tle matter shall be referred &m expert for determinatiom accordance witfsection
13.2. If, following any downward adjustment in ti@apacity Paymenpursuant to thi§ection
10.l(c), the Dependable Capacity is increasedtimp percent (2%4)or more & the Actual Initial
Dependable Capacityhe Capacity Paymenghall be adjusted upward in the like manner used
for the downward adjustmeht

Section10.2 Energy Paymenis

€) For each Month in which the Company delivers Net Electrical
EnergyOutputto PEC on or after Gomercial Operations Date, the Company shall read the
Metering System and shall compute the Energy Payment, based on the reading recorded by the
Metering System, in accordance wi8ection 2.2(b)of Schedule 6and PEC shall pay the
Energy Payment in accadce withSection 10.6(a)

%3 NTD: PEC may not want to Dispatch at that time.
3 To discuss adding this concept, as adjusted as appropriate.

% To discuss adding this concept, as adjusted as appropriate; discuss applicable triggers and basic commercial
terms.
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(b) For each Month in which the Company delivers Net Electrical
Energy Output to PEC prior to the Commercial Operations Date, the Company shall read the
Metering System and shall compute the Gas Payment, based on the reading regdided
Metering System, in accordance wiBection 2.2(cpf Schedule fand PEC shall pay the Gas
Payment in accordance wiBection 10.6(a)

Section10.3 StartUp Payment From and after the Commercial Operations Date, PEC
shall pay to the Company, Monthly in &ars, in accordance with the provisions Sgction
10.6(a) the StadlUp Payment established in accordance Bigistion 2.6f Schedule 6

Section10.4 Supplemental Tariff Payment®EC shall pay to the Company, Monthly
in arrears, in accordance with the provisions Sgfction 10.6(g) the Supplemental Tariff
Payments established in accordance Siistion 2.0f Schedule 6

Section10.5 PassThrough lems andCompany TrudJp Paymentsa) PEC shall pay
to the Company, Monthly in arrears, in accordance with the provisiddsabibn 10.6(a)all
PassThrough Items incurred by the Company.

(b) Payment owed by PEC to the Company urksation 2.4f
Schedule &hall be paid in accordance whtection 2.4f Schedule 6

Section10.6 Billing and Payment

@ Invoices and Paymentgi) Invoices shall ben a Monthly basis
for all charges incurred throughout a Month except for payments Gedéon 2.4f Schedule 6
and Section D5(b). The invoices for all charges identified 8ections 1A through 105
(exceptSection 13(b)) shall be prepared bygiCompany and submitted to PEC no sooner than
[seven (7)] Days after the end of the Month for which such invoice is applicable and shall show
the due date of the invoice to be thirty (30) Days after date of issuance of the relevant invoice.
Such invoicesshall present all information and calculations, in reasonable detail, required to
permit PEC to confirm the consistency of the invoice with the provisions dgétigson 10.6

(A) PECshall pay to the Company by cheque or bank draft all
amounts due under thisgreement, less (except where otherwise provided for
in this Agreement) any amounts that are subject to Dispute Coimpanyshall
be paid the Monthly Capacity Payments and Energy Payments dud?&a@m
under this Agreement in their respective denominateencies. Payment shall
in all cases be made no later than due date of the relevant amount. Payment will
not be considered to have been received unless or usiiitleared funds.

(i) PEC has the right to review an invoice or statement
prepared by th Companyand, if it disagrees with the amount payable under such
invoice, may request clarification and substantiation of such invoice.

(i)  Late payments shall bear interest at a rate per annum equal
to the Bank Rate plygour percent (4%4)and shall be comyied for the actual number of
Days on the basis of a three hundred sfitg (365) Day year.

44
500170080v3



(b) Estimates In order that invoices may be rendered promptly after
the end of each Month, it may be necessary, from time to time, to estimate certain indices
usedherein (including CE, FIIF, PI(US), LIIF and RER)), for calculating the monthly
billing. Adjustments for errors in such estimates shall be included in the invoice for the
Month following the time when information becomes available to make such comsect
or adjustments in the invoice for the preceding Month or Months.

Section10.7 PaymenDisputes (a) Notwithstanding anything to the contrary in this
Agreement, aany time prior to one hundred eighty (180) Days dfterdate that an invoice has
been received by a Partguch receiving Partwma 'y s e r v e Invoicd Dispuee Nétiee) it o
the other Partythat the amount of such invoice isdispute. Each Invoice Dispute Notice shall
specify the invoice concerned, the amount of the Dispute arizh#ie therefor.

(b) In the event of a Dispute, eithBarty may seek resolution of the
Dispute in accordance withrticle X1l hereof. Upon the determination by the expert appointed
underSection B.2 that all or any portion of a disputed amount is owed [Ragy, suchParty
shall pay such amount to the otli&artyin accordance witlslause(c) below, or notify the other
Party of its intent to arbitrate the Dispute and deposit the amount determined by the expert to be
owed into an interest earning escrow ot established for that purpose with a scheduled
Yemen bank Until a final resolution of the Dispute, the funds haldescrow shall not be used
for any other purpose oasa credit against any other obligation hereunder, except as a reserve
against theontingent obligation of the matter under Dispute.

(© Upon the resolution of the Dispute. any amounts determined to be
owing which have not been paid shall be paid or released from escrow by the owing Party to the
otherParty,asthe case may be, togetherthvinterest equal to the BaRate(computed for the
actual number of Days on the basis of a three hundredfsigty365) Day yearfrom the date
payment under the applicable invoice was due through the date of deposit into the escrow
accountandany inerest earned thereon while held in escrow.

Section10.8 [Reserve Furid® (a) On or before the Commercial Operations Date, the
Company shall establish and maintain, for the entire Term, a separate Reserve Furtzthmlth a
or other financial institution ahunderdepositoryagreementseasonably satisfactory to PEC.

(b) The Reserve Fund shall be funded by the Company out of retained
earnings commencing on the date that the first Capacity Payment is made. SuSgxticio
10.8(d), on the date of each CapacPayment, one twentfpurth of the thercurrent annual
operating and maintenance budget for the Complex, less fuel expenses, shall be deposited into
the Reserve Fund untd reserve of six(6) such payments is established. After the second
Agreement Yeaand at least annually thereafter, the Reserve Fuaybe reestablished at such
other level that the Parties agree is appropriate for a facility of this size and type, considering
Prudent Utility Practices, the design, technology and operating histdng @damplex and other
pertinent information. Any investment income from the Reserve Fund shall be credited to the
Reserve Fundprovided however that so long as no Company Event of Default exists, any

% To discuss adding a Reserve Fund feature.
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monesin excess of the minimum investment requiredee may be paid to the Company upon
its request.

(© Monies in the Reserve Fund may be withdrawn and used by the
Company only for the purpose of paying maintenance and associated operating expenses with
respect to the Complex, including expenses for alterstieepairs, improvements, renewals and
replacements with respect to the Complex that are necessary or appropriate so as to ensure that
the Complex can continue to be operated and maintained in accosdimderudent Ultilities
Practices and the Technidamits, to the extent the Company currently lacks othanediately
available fundsherefore. Moniesin the Reserve Fund may be usedRCwhen operating the
Complex following an Abandonment of the Complex or when acting to cure a Company Event
of Defadt, upon presentation of a certificate by an authorized officd?E€ to the depository
bank stating:

(1) that therenasbeen an Abandonment of the Complex by the
Company or an uncured Company Event of Default associated with the operation and
maintenance ahe Complex in accordance with the terms of the Agreement; and

(i)  that the amounts shown in the invoice accompanying the
certificate are necessary to pay maintenance and associated operating expenses with
respect to the Complex, including expenses for alterst repairs, improvements,
renewals and replacements with respect to the Complex that are necessary or appropriate
SO0 as to ensure that the Complex can continue to be operated and maintained in
accordance with Prudent Utilities Practices and the Tedhnioats.

(d) If, at any time after the second full Year that this Agreement is in
effect, the amount of funds in the Reserve Fund is less than the minimum amount required
pursuant toSection 0.8(c), then the Company shall deposit into the Reserve Fund, rhegin
one () Month after the end of the Month in which the shortfall occurred and continuing for five
(5) months thereafter, an amount sufficient to restorarimémum amount requiredn Section
10.8(c) within such six (6) Month period. Such amount shel paid out of thesther fixed
component of th€apacity Paymera v ai | abl e during the Mont h. I
is insufficient to restore the Reserve Fund at the required level, any shortfall shall be carried over
and due the following Montb).

1

(e The Company shall keep accurate records with respect to the
Reserve Fund and all disbursements therefrom and shallRE@hs r equest, supply
accounting or independent audit thereoP&#C]

ARTICLE XI

LIQUIDATED DAMAGES

Sectionlll Liquidated Damages and Péres. (a) Delay in Commissioningin the
event that the Complex shall not have been Commissioned on or before the Required
Commercial Operations Date, then the Company shall payBG Monthly in arrears, as
liquidated damages for delays the occurrence of the Commercial Operations Ddte] fer
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kW of the Esimated Dependable Capacity peroMh prorated daily until the Commercial
Operations Dat&’

(b) [Failure to Meet Estimated Dependable Capa?it{i) In the event
that upon completion of the tests of Dependable Capacity used to establish the Actual Initial
Dependable Capacity of the Complex, at the Commercial Operations Date, purs&ectido
8.3 theActual Initial Dependable Capacibn such date is $s than the Estimated Dependable
Capacity, the Company shall, thereafter, have the option for a period ofthpet® (3) months
to undertake any necessary actions to increasédiual Initial Dependable Capacity the
Estimated Dependable Capacitytatown cost and any increase in thetual Initial Dependable
Capacityshall be demonstrated in accordance \@éction 8.3

If upon the expiration of such periodictual Initial Dependable Capacity set at a level
that is below the ContracteGomplex Capacity, Company shall pay ®EC as liquidated
damages an amount equatb{o ] per kW of the shortfall up tp ] kW.]

(© Forced Outages and Partial Deratidg the event thtathe sum of
(A) the EquivalenForced Outage Enerdyws hereinafter defineddr the Complexplus (B) the
Complex Partial Deratin@as hereinafter definedllus (C) the Complex Maintenance Outages
(as hereinafter definedjhall exceedD) the Threshold Leve{as hereinafter definedh any
Agreement Year, then the Company shall p@ayPEC as liquidated damages, the Capacity
Damages Amount multiplied by (A+B+D) for suchAgreement Year.

() For purposes of thiSection 1.1(c), the Equivalent Forced
Outage Energy in any Agreement Year shall be equal to theoktime products of (A)
eaxh hour of Forced Outage duringuch Agreement Yearmultiplied by (B) the
Dependable Capacity of the CompleXasttesed expressed iMW.

(i) For purposes of thiSection 1.1(c), the Complex Partial
Deratingin any Agreement Year shall be equal to thexgi the products of (Apach
hour of Partial Forced Outage durisgchAgreement Yeamnultiplied by (B) the Partial
Derating expresseth MW, during the hour a Partial Forced Outage was in effect

(i)  For purposes of thisSection 1.1(c), the Complex
Maintenance Outages any Agreement Year shall be equal to the sdithe products of
(A) each hour of Maintenance Outage dursnighAgreement Yeanmnultiplied by (B) the
reduction in Dependable Capagcigxpressed in M\Wduring the hour the Maintenance
Outagewasin effect.

(iv)  For purposes of thiSection 1.1(c), the Threshold Leveh
any Agreement Year shall be equal to the produc{xgj the Average Dependable
Capacity forsuchAgreement Year, expressedNiW, and(yy) [ ] hours;providedthat,

for each Daythat the Company reduces the aggregate Scheduled Outage periods below

37 Discuss whether to include the possibility for the Company to pay LD through the supply of free electricity (Free
Electricity concept).

% To discuss whether this is applicable.
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thirty (30) Days in each Agreement Year, the ] hours shall be increased Ryvelve
(12)] hours.

(V) The fiCapacity Damages Amounin any Agreement Year
shall be equal to the product @) the average€apacity Paymenplus the Fixed Fuel
Charges (per kW)prevailing during that Agreement Year aifd[ ].

(d) Dispatch Levels In the event that after two (2) identical Dispatch
requests separated by the greateripfa(sufficient period otime for the Company to have
complied with the first request based on ramp time schedules as provided in the Technical
Limits, or (ii) [ten (10) minutels the Company does not achieve Dispatch leverequested by
PECpursuant td&Section 96 within the ime allowed by the Technical Limits, within a tolerance
of plus or minus[two] percent [2]%), then the Company shall pay REC as liquidated
damages, an amount equal[td per kWh for eachkWh [(adjusted in a like manner and at the
same timesisthe Escalable Component, pursuantSthedule § outside the toleranc@rovided
however thatPEC shall not be entitled to liquidated damages pursuant t&Sgason 1.1(d) if
the requested operating level cannot be achieved within the Technical Limgsabove the
Declared Available Capacity of the Complex.

(e The amounts oéll of the liquidated danges set forth irfBections
11.1(c) and(d) shall be adjusted from time to time in accordance ®ihedule 6

Sectionll2 Waiver The Parties agree th&EC may be substdially damaged in
amounts that may be difficult or impossible to determine in the event that the Complex (i) is not
in service by the Required Commercial Operations Datejs(ifjot capable of achieving and
maintaining the expected Dependable Capacity, ¢annot minimize the number of Forced
Outage hours, Partial Deratings and Maintenance Oytagés) cannot achieve the designated
operating levels.Therefore, & the limited extenset forthin this Agreement, the Parties have
agreed on sums thahd Parties agree are reasonaddiquidated damages and it is further
understood and agreed that the payment of liquidated damages is in lieu of actual damages for
such occurrences and the collection of such damages, plus any interest that may bheaue the
is the sole remedy of PE@ the event of any such failure by the Company. The Company
hereby waives, to the extent permitted by applicable law, any defense as to the validity of any
liquidated damages in this Agreement on the grounds that sudtialied damages are void as
penalties.

Section11.3 Security Deposit&®

@ Performance Security Depasi{i) The Company shall provide to
PEC a security deposit i n an amounnPerformanceDol | ar
Security Deposit) t o e n s s oldigatiorns ereunmder dncluding its obligations to pay
liquidated damages pursuant3ection 11.4

(i) The Performance Security Deposit shall terminate [thirty
(30) Days] after the Commercial Operations Date and any undrawn portion of the

%9 To discuss security deposéquirements.
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Performancesecurity Deposit shall be released and returned to the Company by no later
than [thirty (30) Days] after the Commercial Operations Date.

(i)  The Performance Security Deposit shall consist of one of
the following:

(A) acash payment;
(B) a Companyetter of Credit;

(C) performance guarantee issued by the Project
Sponsor or a company reasonably acceptable to PEC in the form provided
in Part B of Schedule’ ( aCorforate Guarantée) or a per f or ma
or surety bond issued by financial institutireasonably acceptable to PEC
in the form provided in PartClof Schedule’ ( aSurBtyBond ) ; or

(D) any combination of the above.

(b) Operations Security Deposit(i) Not later than [thirty (30) Days]
after the Commercial Operations Date, Companyl giralvide to PEC a security deposit (the
fiOperations Security Deposit) I n an amount equal to | ]
operation and maintenance of the Complex.

(i) Company shall maintain the Operations Security Deposit at
the designatd level at all timesprovidedthat Company may have [thirty (30)
Days] to replenish the Operations Security Deposit so as to return it to the
required level, in the event that PEC retains or collects funds from the Operations
Security Deposit.

(i)  The Operations Security Deposit shall be in any form
permitted inSection 11.3(afor the Performance Security Deposit.

(iv)  The Operations Security Deposit may be applied to:

(A) the payment of liquidated damages and accrued
interest thereon in accordamwithSection11.4 and

(B) the payment of other damages and interest that
Company shall be required to payREC

less (in either case) any amount disputed by the Companwidedthat:

(@aa) PEC may, at its option, offset all or a portion of
such amunts described in subparagraph (B) above against any payments
due to Company pursuant &ection D and apply the Operations Security
Deposit to any amount thereof remaining,
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(bb) in the case of the amounts described in
subparagraph (B) above, if thereeanstficient payments due tahe
Company against whiclPEC can offset such amounts and if the
Operations Security Deposit is insufficient to satisfy such amounts, then
Company shall pay tBECon demand the unsatisfied amounts.

(© Termination of the Agreeemt Upon termination of this

Agreement:

() PECshall be entitled to retain or collect, as the case may
be, from the Performance Security Deposit or the Operations Security Deposit,
any damages or monies then due or reasonably expected to beRk@hyp the
Company, less (in either case) any amounts disputed by the Company, which
disputed amounts shall be dealt with in accordance with paragraph (ii) below;

(i) In addition, PEC shall be entitled to draw on the
Performance Security Deposit or the Gyiems Security Deposit in an amount
equal to the disputed amounts referred to in paragraph (i) ar@wededthat:

(A) any amounts drawn under such circumstances shall
be deposited in a separate intetgsaring bank account established with a
bank naified to PECby the Company and any such bank account shall be
secured by a security or escrowegmnent acceptable to t@@mpary and
entered into by th€ompanyPECand such bank; and

(B) the balances in such account shall be paid out only
after theDispute has been settled in accordance ®éhtion B and shall
be applied in accordance with the decision therein.

(i)  The remainder of the Performance Security Deposit or the
Operations Security Deposit, if any, after making the drawings in (i) (&nd
above, shall be paid or returned to Company without further draws or deductions
within ten (10) Business Days following such termination of this Agreement.

(d) Procedural Provisions of the Performance and Operations Security
Deposits (i) If the Operabns Security Deposit or the Performance Security Deposit (each, a
ASecurityDepost) i s i n the form of a Company Letter
Guarantee, it shall have a term of twelve (12) manths

(i) Not less than thirty (30) Dayprior to the expiration of
relevan Security Deposit, th&€Company shall provide a replacement Security
Deposit which shall have a term of twelve (12) months from the expiration of the
immediately precedent Security Deposit provided that in the case of the
Performance Security Deposit, such term shall not extend beyond thirty (30) Days
after the Commercial Operations Date.

(i)  The Operations Security Deposit provided pursuant to this
Section11.3(d)shall be maintained throughout the Term or replaced another
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form of Security Deposit and (unless so replaced) shall be reinstated to the full
required amount within 30 Days of any draw (other thanngful drawings)
thereon by PEC

(iv)  If at any time there remains less than twenty (20) Days to

the efective term of the existingecurity Deposit and th€ompany has not
provided a replacement or alternative Security Deposit in the required amount
(being, in the case of the Performance Security Deposit, that amount which is
equivalent to the undrawn panti thereof),PEC may encash the thesxisting
Security Deposit in fujlprovidedthat:

(A) any amounts drawn in these circumstances shall be
deposited in a separate bank account established with such bank as is
notified by theCompany to PEC

(B) PEC may make withdrawals from such bank
account only in such amounts and in such circumstances contemplated by
Section11.4 and

(C) if the Company subsequently provides a
replacement or alternative Security Deposit, an amount equal to the
amount of such régcement Security Deposit shall promptly be returned
to theCompany by PEC

Section11.4 Payments of Liquidated Damages and Incentive Payments
@ Computation and Payments
()  Within:

(A) fourteen (14) Days after the end of each Month, in
the case o$ection 111(a);

(B) fourteen (14) Days after the end of three (3) months
from the end of the Month in which the Commercial Operations Date
occurs, in the case &ection 111(b); and

(C) thirty (30) Days of the end of each Agreement Year,
in the case oBection 111(c);

subject to the Companyds review, PEC

wr i tten Ingoitlated Bamdges Nétioe) of the amount
damages due to PEC pursuant to this Agreement for the preceding Month or
Agreement Year, as the casaybe.

(i) The Company shall pay to PEC the amount of liquidated

damages shown on the Liquidated Damages Notice, less any amounts disputed by
the Company, within twenty five (25) Days of the date of the Liquidated Damages
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unpaid amount (except for any part of such amount which is disputed by the
Company) from the Liquidated Damages Due Date at the rate per annum of the
Bank Rate plus [four (4)] percent compounded semi annualty shall be
computed for the actual number of Days on the basis of a three hundred and
sixty-five (365) Day year.

(i) Unless the entire amount of liquidated damages reflected
on the Liquidated Damages Notice, is paid to PEC by the Company, the unpaid
amount of such undisputed liquidated damages plus accrued interest due to PEC
shall be set off against amounts owed to the Company by PEC on the next
statements(s) submitted to PEC pursua@dction 10

(iv)  If the undisputed amount of the liquidatedndmes plus
accrued interest due to PEC is greater than the amount which can be set off
against the next three (3) consecutive statements, the Company shall, within
fourteen (14) Days after the date of service of the third statement, pay to PEC any
unpaid anount of undisputed liquidated damages plus accrued interest.

(V) If the Company does not then pay to PEC the unpaid
undisputed amount plus accrued interest, PEC may immediately deduct this sum
from the Performance Security Deposit or the OperationsriBeddeposit, as
appropriate, upon presentation of a certificate of an authorised officer of PEC in
the relevant form of demand certificate providedschedule 7 Such certificate
shall be accompanied by the relevant Liquidated Damages Notice delivahed t
Company and any Invoice Dispute Notice delivered to PEC by the Company.

(b) Wrongful Drawings Wit hout prejudice to
rights under this Agreement or otherwise, in the event that PEC draws against the Performance

Security Deposit or th®perations Security Deposit provided and it is subsequently determined

that PEC was not entitled to do so, then PEC shall repay such amount, Dollar for Dollar, to the

Company, together with all costs and expenses incurred by the Company in connectsuthvith

drawing, plus interest thereon from the date of the draw through the date of repayment at the

Bank Rate plus [four (4)] per cent per annum, compoundedaemoially.

(© Disputes Disputes regarding payment of any amount specified in

a Liquidated DamageNotice or an Incentive Payment Notice shall be resolved pursuant to the
provisions ofSection 10./mutatis mutandis

ARTICLE XII

FORCE MAJEURE

Sectionl21 Definition. | n t hi s Agae Maewe Bvent sih al | me an
event or circumstance or combination of eventsimumstances (including the effects of such

events and circumstances or combination of events or circumstances) referred to in this Section
that materially and adversely affects the performance by a Party of its obligations under this
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Agreement, but onlyfiand to the extent that such events and circumstances are not within the
reasonable control, of the affected Papngvided that an event or circumstance or combination

of events or circumstances (including the effects of such events and circumstances o
combination of events or circumstances) shall not be construed as a Force Majeure Event unless
such material and adverse effect could not have been prevented, overcome, or remedied in whole
or in part by the affected Party through the exercise of ditigeand reasonable care, it being
understood and agreed that reasonable care includes acts or activities to protect the Parties
facilities from a casualty event, which are reasonable in light of the likelihood of such event, the
probable effect of such everf it should occur, and the likely efficacy of the protection
measures.

Force Majeure includes the following events and circumstances to the extent they, or
their consequences, satisfy the above requirements.

@ political events that occur inside or dirgathvolve the Republic of
Y e me RoliticafiForce Majeure Everis) , i ncl uding, but not | imite

(i) any act of war (whether declared or undeclared), invasion,
armed conflict or act of foreign enemy, blockade, embargo, revolution, riot,
insurrection, ciut commotion, political act, or act of terrorism;

(i) any Lapse of Consent that (A) shall have itself existed for
thirty (30) Days or more after its occurrence, (B) together with any and all other
Lapses of Consent that have occurred in the same Yed#rhaha existed in the
aggregate for forty (40) Days or more in such Year;

(i) strikes, workgo-rule or goeslows that extend beyond the
Complex, are widespread or nationwide, or that are of a political nature, such as,
by way of example and not limitati, labor actions associated with or directed
against the Company (or the Contractors) as part of a broader pattern of labor
actions against companies or facilities with foreign ownership or management; or

(iv) radioactive contamination or ionising radaatioriginating
from a source insidéhe Republic of Yemer resulting from another Political
Force Majeure Event;

(b) Changes in Law;

(© Other events beyond the reasonable control of the affected Party,
including, but not limited to:

0] uncontrollable eventsncluding, but not limited to:

(A) lightning, earthquake, flood, tsunami, storm,
cyclone, typhoon, or tornado;
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(B) fire, explosion or chemical contamination (other
than resulting from an event describedSection 2.1(a), in which case it
shall be &olitical Force Majeure Event);

(C)  epidemic or plague;

(D) a Lapse of Consent unless such Lapse of Consent is
a Political Force Majeure Event; or

(E)  prior to the Commercial Operations Date, a delay
beyond the thirtieth (30th) Day after the scheduteceipt date at the
Partyodos construction site of a maj o
timely ordered and must be manufactured expressly for. such Party, where
such delay is caused solely by an accident in transportation or a strike.

(i) political events that occur outside of the Republic of
Yemen and do not directly involve the Republic of Yemen, including, but not
limited to:

(A) any act of war (whether declared or undeclared),
invasion, armed conflict or act of foreign enemy, blockade, ernbarg
revolution, riot, insurrection, civil commotion, or act of terrorism;

(B) radioactive contamination or ionising radiation
originating from a source outsidéne Republic of Yemeand not falling
within Section 12.1(a){); or

(C) strikes, works to ule, or geslows that are
widespread or natierwide;

(d) Force Majeure Events shall expressly not include the following
conditions, except (in the case of (i) or (ii) only) to the extent that they result directly from any
event or circumstance or combinatiohevents or circumstances in relation to a Contractor, the
Fuel Supplier or other supplier and the performance of its obligations under an agreement which
would constitute a Force Majeure Event if such ContractorFtiet Supplier or other supplier
was aparty hereto and such agreement were this Agreement (other than resulting from an event
described irSection 2.I(a) or (b), in which case, if such eveat circumstance affects the Fuel
Supplier or the Construction Contractor or the O&M Contractor, all 4be a Political Force
Majeure Event or a Change in Law, as the case may be for the Company);

® late delivery of machinery, equipment, materials, spare
parts or consumables (includiGag;

(i) a delay in the performance of any Contractor or sappb
either of the Parties;

(i)  normal wear and tear or random flaws in materials and
equipment or breakdowns in equipment.
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Section12.2 Notification Obligations (a) If there occurs &orce Majeure Everihat
preventsa Partyfrom performingits obligations under this AgreemersgychParty shall notify
the other Partyf such evenas soon as practicable, but in any event, not tatforty-eight
(48) hours aftesuch Party knew or reasonably should have known of the commenaceitieat
Force Mgeure Event Notwithstanding the above, if the Force Majeure Event results in a
breakdown of communications rendering it reasonably impracticable to give notice within such
period, the Party affected by the Force Majeure Event shall give such noticorasaso
reasonably practicable after the reinstatement of communications, but not later tharfdwenty
(24) hours after such reinstatement. Any such notice shall include the full particulars of the
Force Majeure Event, its effects on the affected Pamty tlae remedial measures proposed.

(b) The Party affected by the Force Majeure Event shall provide the
other Party with regular reports on the progress of the remedial measures and such other
information as the other Party may reasonably request about thigositu

(© The affected Party shall also give notice to the other Party of (i) the
cessation of the Force Majeure Event, and (ii) the ability of the affected Party to recommence
performance of its obligations under this Agreement by reason of the cessatlmn fedrce
Majeure Event and the effects thereof, which notice shall be given as soon as possible, but in any
event, not later than seven (7) Days after the occurrence of each of (i) and (ii) above.

(d) Where the Company is the Party affected by the Force Majeu
Event and restoration of the Complex is required for it to comply fully with its obligations under
this Agreement, not later thahirty (30) Days after the initial notice pursuant3ection 13.2(q)
it shall provide a second notice in which it wiltiesate the time period during which it will be
unable to comply with its obligations under this Agreement and identify the cost it will incur in
restoring the Complex.

Section123 Duty to Mitigate The affected Party shall use all reasonable efforts to
mitigate theeffects of a Force Majeure Event, including, but not limited to, the payment of all
reasonable sums of money by or on behalf of the affdesety, which sums are reasonable in
light of the likely efficacy of the mitigation measures.

Section124 Excuse from Performaec (a) So long as the affectedarty hasat all
times since the occurrence of the Force Majeure Event complied with the obligat®estioh
12.3 and continues to so comply, then:

M) the affectedPartyshall not be liable for any failure oeldy
in performing its obligations (othahan an obligation to make a payment) under or
pursuant to this Agreement during the existence of a Force Majeure Event; and

(i) any performance deadline that the affected Party is
obligated to meet under this Agreerhehall be extended;

provided_however that no relief, including without limitation, the extension of performance
deadlines, shall be granted to the affected Party pursuant tBdti®n 2.4 to the extent that
such failure or delay would have neverttss been experienced by the affected Party had the
Force Majeure Event not occurrgapvided further, that, in the case of a Force Majeure Event
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which damages the Complex, in no event shall the obligations of the affected Party under this
Agreement to met performance deadlines be extended beyond the end ¢R#storation
Period (as defined in the Implementation Agreenjedgjermined in accordance wigtticle [ ]

of the Implementation Agreeméfit

(b) Without prejudice to amounts payable pursuantAticle X,
Article X1 or this Article XlII, the unaffected Party shall not bear any liability for any loss or
expense suffered by the affected Party as a result of a Force Majeure Event.

Section125 Limitation on Excuse by Force Majeure

€) No obligation of the Parties reqeid to be completely performed
prior to the occurrence of a Force Majeure Event shall be excused as a result of such occurrence.

(b) Neither Party shall be relieved of any obligations under this
Agreement solely because of increased costs or other adversenecopnasequences that may
be incurred through the performance of such obligations of the Parties.

(© The failure of either Party to perform its obligations under this
Agreement shall be excused under thiicle XIl only by Force Majeure Events that were not
caused by such Partyds negligent or i Mtsenti o
negligent or willful failure to comply with any applicable material Laws of Yemen, or by any
material breach or default by such Party under this Agreement.

(d) The dligation of PEC to make the Capacity Payments in
accordance witlschedule &hall not be suspended during a Force Majeure Event.

Sectionl26 Payments During Force Majeure Evergd) Upon the occurrence of any
Force Majeure Event after the Commerciak@ions Date, then during the pendenta Force
Majeure Event, PEGhall pay to the Company Energy Payments Net Electrical Energy
Outputdelivered during the pendency of such Force Majeure Event plus Capacity Payments in
an amount equal to the amaduwtue to the Company pursuantAdicle X immediately prior to
such Force Majeure Event multiplied by e Ratio. For the purposes thfis Section 2.6, the
AFEM Ratiad shall be:

) in the case of a Force Majeure Event declared by the
Company where the Cqtex is capable of partial operation, a fraction, the numerator of
which is the Dependable Capacity as determined by testiagcordance witlArticle
VIII assoon as practicable after the declaration of such Force Majeure Event, and the
denominator of with is the Dependable Capacity determinedthisy most recent test
prior to the Force Majeure Event conducted purst@Atticle VIII ;

(i) in case of Force Majeure Event declared by the Company
where the Complex is not capable of operation, the FM Ratiolshakro; and

0 NTD: To coordinate with Implementation Agreement.

56
500170080v3



(i) in the case of a Force Majeure Event declare®B¢,the
FM Ratio shall be ongl).

(b) During the pendency of a Force Majeure Event, eiBety may
request that a Dependable Capacity test be performed to determine the FM Ratio applicable in
Section 12.6(a)(i), and such FM Ratio shall be used to compute the payments to be nfRBE by
to the Company from the Day following such tgstvided however that no morehantwo (2)
tests may be requested by a Party within tamyy (30) Day period dung the pendency of the
Force Majeure Event.

(© Except as provideth this Section 2.6, the Company shall not be
entitled to any payments froRECduring any Foce Majeure Event.

Section12.7 Supplemental Tariff for Political Force Majeure Evenitsthe event that
a Political Force Majeure Event results in damage to, or other adverse effects on, the Complex,
which is repaired or otherwise remedied by the Company, and the Implementation Agreement is
not terminated pursuant tBection[ ] thereof!, the Company shall bentitled to receive
Supplementarlariff Payments fronPECin accordance with the procedures set fort8chedule
6 to recover the difference between the restoration costs approved in accordari®ectiath] |
of the Implementation Agreement and any nasice proceeds received by the Compaswn
result of the occurrence of the Political Force Majeure Event.

Section12.8 Supplemental Tariff for Change lraw. In the event of the occurrence of
a Change in Law (including a Change in Law that becomes applicable Gothgany because
of damage to and the restoration of the Complex as descrilfgection P.7)) that requires a
material modification or a material capital addition to the Complex, which is completed by the
Company, or in lieu thereof or in addition thereda increase or decrease in the use or quality of
consumables by the Complar,each case, as approved®RY, in the manner provided by the
Implementation Agreement, and the Implementation Agreement is not terminated pursuant to
Section[ ] thereof, theCompany will be entitled to receive Supplementatiff Payments from
PEC in accordance with the procedures set fortiSohedule 6 Such Supplementalariff
Payments will allow the Company to recover the costs of complying with the Change in Law,
including (i) the cost of any material modifications or material capital additions to the Complex
that are necessary for the Company to come into compliance with the Chdreye amd are
approved in accordance wiection[ ] of the Implementation Agreementdafii) the cost of
additional quantities or higher quality of consumables that are directly attributable to compliance
by the Company with the ChangeLaw. Any reduction in cost due to a decrease in the use or
quality of consumables by the Complex sh&licredited t¢°’EC

ARTICLE XIlII

RESOLUTIONOFDISPUTES

Sectionl3.1 Resolutionby Parties In the event that a Dispute arises, the Parties shall
attempt in good faith to settle such Dispute by mutual discussions within thijtypé3@ after

“L NTD: To coordinate with Implementation Agreement.
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the date that the disputing Padiyes written notice of the Dispute to the other Party, which may
include referring the Dispute to tlsenior management of each Party for resolution within such
thirty (3) Day period. Notwithstanding the foregoimigthe Dispute involves the amount af a
invoice and after ten (10) Business Days of mutual discussion either Party believes in good faith
that further discussion will not resolve the Dispute to its satisfaction, such Party may
immediately refer the matter to the expert for consideration puirsn&ection B.2.

Section132 Mediation by Expert (a) In the event that the Partiese unable to
resolve a Dispute in accordance wiection B.1, then either Party, in accordance with this
Section B.2, may refer the Dispute to an expert for cdesation of the Dispute and to obtain a
recommendation from the expeto the resolution of the Disputprovided however that with
respect to Disputes that involve the amount of an invoice, either Party may require that an expert
be appointed in acadance with the provisions dection B.2(b) to consider a Dispute in
advance of the occurrence of such a Dispute, and shall nominate a person it proposes to be the
expert.

(b) The Party initiating submission of the Dispute to the expert shall
provide the othr Party with a notice stating that it is submitting the Dispute to an expert and
nominating the person it proposes to be the expert. The other Partywstiafi, fifteen (15)

Days of receiving such notice, notify the initiating Party whether such persamteptable. |If

the Partyreceiving such notice fails to respond or notifies the initiating Party that the person is
not acceptable, the Parties shall meet and discuss in good faith for a period of ten (10) Days to
agree upon a person to be the expéftthe Parties are unable to agree, the respondarty

shall by the end of such ten (10) Day period nominate a person to be an expert, whereupon the
two nominated experts shall meet and agree upon a third person who shall be thelfesyent.

two (2) nominated experts have not agreed upon a third person to be the expert within ten (10)
Days of their nomination, then either Party may request that the [ | appoint an expert within
ten (10) Days of such request.

(© Consideration of the Dispute by anpext shall be initiated by the
Party who is seeking consideration of the Dispute by the expert submitting to both the expert and
the other Party written materials setting forth:
() a description of the Dispute;

(i) a statement of the Partyodos pos

(ii)  copiesof recordsor other information (if anysupporting
the Partyods position.

(d) Within ten (10) Days of the date that a Party has submitted the
materials described Bection B.2(c), the other Party may submit to the expert:

@) a description of the Dispute;

(i) astatement of the Partyodos positio

58
500170080v3



(i)  copies of any recordor other information (if any)
supporting the Partyds position.

(e The expert shall consider any such information submitted by the
responding Party within the period providedSection B.2(d)and,inhe expert ds di s
may consider any additional information submitted by either Party at a later date.

()] The Parties shall not be entitled to apply for discovery of
document s, but shall be entitled to h®#tve acc
receive copies of the records submitted by the other Party.

(9) Each Party shall designate ofig person knowledgeable about the
issues in Dispute who shall be available to the expert to answer questions and provide any
additional information requested lilge expert. Except for such person, a Party shall not be
required to, but may, provide oral statements or presentations to the expert or make any
particular individuals available to the expert.

(h) Exceptas provided inSection13.2(]) with respect to the ganent
of costs, the proceedings shall be without prejudice to any Party and any evidence given or
statements made in the course of this process may not be used against a Party in any other
proceedings. The process shall not be regaatedn arbitration ad the laws relating to
commercial arbitration shall not apply. Unless the Parties agree in a writing signed by both
Parties at the time the expert is selected stating that the decision of the expert will be binding, the
determination of the expert shalbt be binding.

() When consideration of the Dispute by an expert is initiated, the
expert shall be requested to provide a recommendation within fifteen (15) Days after the ten (10)
Day response period provided@ection B.2(d)above hasun. Iftheexped s r ecommendat
is given within such fifteen (15) Day period,
time and neither Party has at stiche initiated any other proceeding concerning the Dispute, the
Parties shall review and discuss theoramendation with each other in good faith for a period of
ten (10) Days following delivery of the recommendation before proceeding with any other
actions.

() If a Party does not accept the recommendation of the expert with
respect to the Dispute, it may iaite arbitration proceedings in accordance \@tction B.3,
provided however that prior to initiating the arbitration proceedings it shall have paid all costs
of the expert (including the reimbursement of any costs paid to the expert by the othearRarty
all outof-pocket costs of the other Party[Similarly if the expert has not submitted its
recommendation within the time period provided Section B.2(i), a Party may initiate
arbitration proceedings in accordance wlhction B.3, provided that prior to initiating the
arbitration proceedings it shall have paid all costs of the expert (including the reimbursement of
any costs paid to the expert by the other Pafty).

2 NTD: Consider if in this case costs should be shared between the parties.
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(k) Except as provided iBection13.2(j), the costs of engaging an
expert shall béorne equally by the Parties and each Party shall bear its own costs in preparing
materials for, and making presentations to, the expert.

Section13.3 Arbitration. (a) Any Dispute arising out of or imonnectionwith this
Agreement and not resolved foNog the procedures described3ections 3.1 and13.2 shall
be finally settled by arbitration under the Rules of Arbitration of the International Chamber of
Commer c CCRuleg Dy one or more arbitrators appoc¢
Rules.

(b) Any arbitration shalbe conducted iffS a n]aRepublic of Yemen
and unless otherwise agreed by the Parties, the number of arbitrators shall peowded
however that if a Party desires that the arbitration be conducted outsitiee dRepublic of
Yemen the arbitration shall be conducted tondonr] and the Company shall pay all costs of the
arbitrationasand when incurred bREGC including the out of pocket costs of the arbitration of
both Parties in excess of the costs that would have been @hdngurred byPEC had the
arbitration been conductdad [S a n]aRepublic of Yemen The arbitrator shall resolve any
Disputes as to whether a cost would have been incurred in connectiothaattbitration in|
], Republic of Yemer( t Base @st®d) or was associ afaerdor] ((het h t he
filncremental Costs) . The ar bi tREGHear its ownalncrenoental €Eastsparh a t
orinfull if he findsthaPEG® s c¢l ai m or defense in the Arbitr
meiit whatsoever, an@ECshall pay the amount ordergatovided however that if a matter in
Dispute involves a sum ¢f] million dollars (§ ]) or more, or the validity or enforceability
of this Agreement, or the termination of this Agreement, @tmin shall, unless otherwise
agreed by the Parties, be conducteflLondori, and, in such case, each Party shall pay its own
costs of arbitration as and when incurred, unless such costs are ordered by the Aidbib@tor
paid by one Party, in which aashey shalbe paid by such Party.

(© No arbitrator appointed pursuant to tt8gction B.3 shall be a
national of the jurisdiction of either Party any shareholder or group of shareholders owning
directly or indirectly ten percent (10%) or more of traing shares of the Compangor shall
any such arbitrator ben@mployee or agent or former employee or agent of the Company or any
such persor any shareholder or group of shareholders owning directly or indirectly ten percent
(10%) or more of thgoting shares of the Company

(d) Each Party hereby agrees to be bound by any final decision or
award in respect of any Dispute properly submitted ao arbitrator(or arbitratory duly
appointed under this Agreement.

Sectionl3.4 Commercial Acts; Waiver of Sovereign Immunity. (a) PEC
unconditionally and irrevocably agrees that the execution, delivery and performance by it of this
Agreement constitutea private and commercial act. Ilmurtherance of the foregoingdEC
hereby irrevocably and unconditionally agréest:

() should any proceedingbe brought againstPEC or its
assets, other than the Grid System, electric generation assets and equipment, electric
distribution assets, other assets necessary for the fulfillment of its duties and
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responsibilities undef ] and any assets protected by the diplomatic and consular
privileges under tha978 Immunity Act of the United Kingdom or th#976 Sovereign
Immunities Act of the United States or any analogous legislation (collectively, the
fiProtected Assets) |, m @f imamluraty from such proceedings will be claimed by or
on behalf ofPECon behalf of itself or any of its assets (other than the Protected Assets);

(i) it waives any right of immunity which it or any of its assets
(other than the Protected Assets) now hasay in the future have in any jurisdiction in
connection with any such proceedings; and

(i)  consents generally in respect of the enforcement of any
judgment against it in any such proceedings in any jurisdiction to the giving of any relief
or the issue of anprocess in connection with such proceedings (including without
limitation, the making, enforcement or execution against or in respect of any of its assets
otherthanthe Protected Assets).

(b) The Company irrevocably waives any aibrights it may have to
enforce any judgment or claim against the Protected Assets.

ARTICLE XIV

REPORTING REQUIREMENS

Section1l4.1 Company Reporting RequirementBhe Company shall submit to PEC
the following documents on or before the specified dates:

(1) as soorasavailable andno laterthanFinancal Closing, a
copy of thelmplementation Agreemeiatsexecuted, with any amendments thereto;

(i)  as available, draft copies of the Fuel Supply Agreement,
andno later than thé&inancial Closing, a copy of the Fuel Supply Agreement as will be
executed on or befe Financial Closing, together with such other information as
appropriate demonstrating that the Company has contracted for a reliable supply of fuel
necessary to generdiet Electrical Energy Outputt the Dependable Capacity level for
the Term (afull requirements contract with the Fuel Supplier for a term not less than the
Term shall constitute such evidence);

(ii) as soon as available, and no later than the Financial
Closing, any environmental assessment or study relating to the Complex that has been
provided to the Company or to its Lenders;

(iv) as soon as available, and not later than the Financial
Closing, necessary technical documents and data requir&ghsdule 3sufficient for
PECto design, construct and install the Interconneckanilities andthe Transmission
Facilities.
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(V) assoon as available, any Feasibility Report prepared by or
on behalf of the Company or the Lenders;

(vi) as of the date of thEinancial Closing, a certificate, dated
as of such date, signéy the Chairman of the Board, PresidentaoYice President and
by a principal financial or accounting officer of the Compaststing that (1) all
representations and warranties of the Company in and under this Agreement are true,
with the same effe@sthough such representations and warranteslieen made on and
as of the date of Rancial Closing and (2) no Company Event of Default shall have
occurred and be continuing;

(vit) on or prior Construction Start, a copy of the Construction
Contract, including all schedules thereto, and complete planspeuifications for the
construction of the Complex;

(viii) assoonasavailable, signed and sealed copies of sueh as
built drawings for the Complex, including the civil and architectural works, as and when
provided to the Company under the Construction Contract;

(ixX) on or beforethe Construction Start, a copy of the
Constructi on RGlonsuranee olioy ard ss sdon s available, but in any
event on or before the Commercial Operations Date, and as and when updated, copies of
all initial insurance policiesnd certificates of insurance or other evidence of insurance
for policies detailedn Article XVIII ;

) at leastten (10) Days prioto Construction Start, evidence
demonstating that the Company and ther@ractors have obtained all material Conisen
as ofthe Construction Start;

(xi)  beginning within ninety (90) Days after Financial Closing
and ending on the Commercial Operations Date, (A) monthly construction progress
reports, (B) such other reports as are submitted to the Company by the Engineer and (C)
repors, when andisthe Company becomes aware, of any new condition or event which
will have a material and adverse effect on threty completion of the Complex;

(xit) at least one hundred and twenty (120) Days before the
scheduled commencement of the testing aathi@issioning of the Complex, a detailed
procedure and protocols to be used during the corresponding testing;

(xiii) at least sixty (60) Days prior to the scheduled
commencement of testimndCommissioning of the Complex, a preliminary stgtand
test schedulér the Complex;

(xiv) not later than sixty (60) Days after execution of any O&M
Agreement and in any event not less than one hundred and twenty (120) Days before the
Commer ci al Operati ons Dat e, a copy of Co
maintenance of thednplex or an O&M Ageement entered into by Company;
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(xv) on or before th&€€ommercial Operations Date, a certificate
from the Engineer to the effect that the Complex has been constructed in all material
respects in compliance with the terms of this Agreementtl@dConstruction Contract
such that the Company will be able to operate the Complex or cause it to be operated, in
accordance with Prudent Utility Practices and the terms of this Agreement;

(xvi) not later thanthirty (30) Days prior to the Commercial
Operatiors Date, (i) evidence demonstrating the Company has obtained from the
Governmental Entitiediaving jurisdiction over the Company or the Project all of the
Consents then required to be obtained for the ownership, operation and maintenance of,
and the supplpf power from, the Complex, togetheith (ii) a list identifying Consents
not yet required to be obtained for the operation and maintenance of, and the supply of
power from, the Complex, together with a plan reasonably acceptalfE@for
obtaining suclConsents andn estimate of the time within which such Consents hall
obtained,;

(xvii) as soon as available, and not latlean the Commercial
Operations Date, copies of all preliminary results of tests performed on the Complex,
including tests of major equipnt included in the Complex, in accordance with the
Construction Contract, and as soon as available but not latethiinign(30) Days after
the Commercial Operations Date, copies of all final results of such tests;

(xviii) as of theCommercial Operations Date,cartificate, dated
as of such date, signed by the Chairman of the Board, President or-Br¥stgent and
by a principal financial or accounting officer of the Compastgting that (1) all
representations and warranties of the Company in and under ghéement are true,
with the same effe@sthough such representations and warranties had been made on and
as of the Commercial Operations Date &2Jdno Company Event of Default shall have
occurred and be continuing;

(xix) not later tharthirty (30) Days follaving the Commercial
Operations Date, for the major items of plant incorporated into the Complex, copies, as
recei ved by the Company under t he Constr
specifications, manuf act ur er fdhie designatedasitei on m
engineer attesting to the fact that all equipment is new and unused;

(xx) copies of any maintenance evaluations or reports it
performs for or obtains from any third party including those with a financial security
interest in or lien on th€omplex. The Company shall use all reasonable efforts to
obtain forPECcopies of any evaluations or reports generated at the request of such third
parties or performed by an engineer employed by such third pady;

(xxi) as soon as available a report on &mgtors materially and
adversely affecting or that might materially and adversely affect the Praelctits
business and operations.
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Section14.2 PECReporting Requirement$?ECshall submit to the Company the
following documents on or before the specified dates:

(1) within thirty (30) Days after receipt of a written request
from the Companydelivered no earlier than [,])information on the Grid System
reasonably necessary for the Company to design, operate and maintain the Complex;

(i) not later thansixty (60) Days prio to the Scheduled
Commercial Operations Date, Dispatch and communicatiorceg@uoes currently in use
by PEC and

(i)  at leastthirty (30) Days prior to their implementation, any
planned changes to the Dispatch and communication procedures then in effect.

Section1l4.3 Gereral Requirements (a) Failure of either Party to timely submit
required reports, information or certifications shall, in addition to any rights and remedies
available to the receivinBartyunder law, give the receiving Party the right &ay reciprocal
action for which such information is provided, or the date or ewetdnnection with which the
information is provided, for a period equal to any such delay by the delivering Party. In addition,
notwithstanding any provision to the cary contained in this Agreement, no claim by the
Company of the occurrence of Financial Closing shatalid until all of the agreemesiand
other documents required to be delivered by CompamEG underSection14.1 on or before
Financal Closirg havebeen so delivered to PEC

(b) The receipt of the scheduleslata, certificates and reports
described irSection 3.1 by PECshall not be construed as an endorsemeiEBgof the design
thereof, does not constitute a warranty Pi¥C of the safety, durabilityor reliability of the
Complex, nor otherwise relieve the Company of its obligations or potential liability under this
Agreement, the Implementation Agreement, and the other documents comprising the Security
Package or, except with respect to the obligatiohPEC to maintain the confidentiality of
documents and information received by it, create any obligation or liability on the fRE®f
under any document contained in the Security Package.

ARTICLE XV

LIABILITY AND INDEMN IFICATION

Sectionl5.1 Limitation of Liability. Except as required b8ection 5.2, neither Party
shall be liable to the other Party in contract, tort, warranty, strict liability or any other legal
theory for any indirect, consequential, incidental, punitive or exemplary damages. Reittyer
shall haveany liability to the othePartyexcept pursuant to, or for breach of, this Agreement;
provided however that this provision is not intended to constitute a waiver of any rights of one
Party against the other with regard to matters unrelated to this rAgnéeor any activity not
contemplated by this Agreement.

Section152 Indemnification (a) Indemnification by PEC Except as specifically
provided ésewhere in this AgreemenPEC shall indemnify and defend the Compaauyd its
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directly appointed Contréars and their respectivadficers, directors and employees against, and
hold the Companyits directly appointed Contractows their respectiveofficers, directors and
employees harmless from, at all times after the date hereof, any and all Lossesljrsuifered,
sustained or required to be paid, directly or indirectly, by, or sought to be imposed upon, the
Companyand its directly appointed Contractors and their respeatifieers, directorsor
employees, for personal injury or death to personsaonagie to property arising out of any
negligent or intentional act or omission WYEC in connection with this Agreement.
Notwithstanding anything to the contrary contained in the preceding sentence, nothing in this
Section 5.2(a) shall apply to any Lossni respect of which the Company receives
indemnification in full pursuant to the terms of the Implementation Agreement.

(b) Indemnification bythe Company The Company shall indemnify
and defend?EC and its directly appointed contractors and their respaafficers, directors and
employees against, and hdREC and its directly appointed contractors and their respective
officers, directors and employees harmless from, at all times after the date hereof, any and all
Loss, incurred, suffered, sustained or regglito be paid, directly or indirectly, by, or sought to
be imposed uponPEC and its directly appointed contractoos their respectiveofficers,
directorsor employees, for personal injury or death to persons or damage to property arising out
of any neghent or intentional act or omission by the Companyiterdirectly appointed
Contractorsn connection with this Agreement.

(© Joint Negligence In the event injury or damage results from the
joint or concurrent negligent or intentional acts or omissiorthefParties, each Party shall be
liable under this indemnification in proportion to its relative degree of fault.

(d) Survival The provisions of thé&ection 5.2 shall survive for a
period of five (5) years following the termination of this Agreement (chdater date as the
Company actually vacates the Site where the Complex has been or is to bestthasiamplex
to GRY or PEC)

Section15.3 Assertion of Claims to Exceed Minimum Indemnification Amougach
Party shall be solely liable, and shall not be entittedassert any claim for indemnification
under this Agreement, for any Loss that would otherwise be the subject of indemnification under
this Agreement until all Losses of such Party, in the aggregate, during theutinent Year
exceed the Minimum Indemification Amount. For the purposes of tidection 5.3, a Loss (or
claim for indemnification) shall be deemed to arise inAgeeementYear the event giving rise
to such Loss (or claim for indemnification) occurred, or if the event is continuing i@ tihan
oneAgreementYear, in theAgreementyear such event ends.

Sectionl54 Indemnification for Fines and Penaltie&ny fines or other penalties
incurred by a Party for noncompliance with Lawsreimenshall not be reimbursed by the other
Party but shall be theke responsibility of the neoomplyingParty.

Sectionl55 Defense of Claims(a) Each Party shall promptly notify the other Party
of any Loss or proceeding in respect of which it is or may be entitled to indemnification under
Section 5.2. Such noticeshall be given as soon as reasonably practicable after the relevant
Party becomes aware of the Loss or proceeding.
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(b) The indemnifying Party shall be entitled, at its option and expense
and with counsel of its selection, to assume and control the defesgeho€lam, action, suit or
proceeding at its expense with counsel of its selection, subject to the prior approval of the
indemnified Partyprovidedit gives prompt notice of its intention to do so to the indemnified
Party and reimburses the indemnifieatty for the reasonable costs and expenses incurred by the
indemnified Party prior to the assumption by the indemnifying Party of such defense.

(© Unless and until the indemnifying Party acknowledges in writing
its obligation to indemnify the indemnified Padnd assumes control of the defense of a claim,
suit, action or proceeding in accordance vBtction 5.5(b), the indemnified Party shall have
the right, but not the obligation, to contest, defend and litigate, with counsel of its own selection,
any clam, action, suit or proceeding by any third party alleged or asserted against such Party in
respect of, resulting from, related to or arising out of any matter for which it is entitled to be
indemnified hereunder, and the reasonable costs and expensd #i@iéde subject to the
indemnification obligations of the indemnifying Party hereunder.

(d) Upon assumption by the indemnifying Party of the control of the
defense of a claim, suit, action or proceeding, the indemnifying Party shall reimburse the
indemnified Party for the reasonable costs and expenses of the indemnified Party in the defense
of the c¢claim, suit, action or proceeding prio
indemnification and assumption of the defense.

(e Neither Party shall be dtied to settle or compromise any such
claim, action,suit or proceeding without the prior written consent of the other Partyided
however that after agreeing in writing to indemnify the indemnified Party, the indemnifying
Party may settle or comprose any claim without the approval of the indemnified Party.

()] Following the acknowledgment of the indemnification and the
assumption of the defense by the indemnifying Party, the indemnified Party shall have the right
to employ its own counsel and such osel may participate in such action, but the fees and
expenses of such counsel shall be at the expense of such indemnified Party, wlasn and
incurred, unless (i) the employment of counsel by such indemnified Party has been authorized in
writing by the inémnifying Party, (ii) the indemnified Party shall have reasonably concluded
that there may be a conflict of interest between the indemniBantyand the indemnified Party
in the conduct of the defense of such action, (iii) the indemnifying Party talh fiact have
employed independent counsel reasonably satisfactory to the indemnified Party to assume the
defense of such action and shall have been so notified by the indemnified Party, or (iv) the
indemnified Party shall have reasonably concluded pedifscally notified the indemnifying
Party either that there may be specific defenses available to it which are different from or
additional to those available to the indemnifying Party or that such claim, action, suit or
proceeding involves or could haeematerial adverse effect upon it beyond the scope of this
Agreement. If clause (ii), (iii) or (iv) of the preceding sentence shall be applicable, then counsel
for the indemnified Party shall have the right to direct the defense of such claim, adtion, su
proceeding on behalf of the indemnified Party and the reasonable fees and disbursements of such
counsel shall constitute legal or other expenses hereunder.
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ARTICLE XVI

INSURANCE"®

Sectionl6.1 Maintenance of Insurance Policie®) The Company, at its sole stoand
expense, subject to the provisions3¥ction 5.4, shall obtain and maintain, or cause to be
obtained and maintained, during the Temime policies of insurance set fortelow in this
Section 16.1n the amounts set forth therein and during theople mentioned thereiqrovided
however that such amounts may be changed from time to time with the prior written consent of
PEC; provided further, that, he Company shall not be in breach of its obligations hereunder if
and to the extent that any paudlar insurance is unavailable to it under commercially reasonable
terms for reasons other than any negligence or defaulireach of this Agreemerty the
Company or the conditior{financial or otherwisedf the Complex or the Company

(b) Insurances Dung the Construction Period (Prior to Commercial

Operations Date)

(1) Marine and Air Cargo Insurance

Coverage: shall insure all materials, equipment machinery,
spares and other items for incorporation into the
Complex against all risks of physical loss or
damage while in transit by sea or air from country
of origin anywhere in the world to the Site in the
Republic of Yemen, or vice versa, from the time of
the insured items leaving warehouse or factory for
shipment to the Site. Cover to institute Cargo
Clauses (Air), institute War Clauses (Air),
(Sendings By Post), institute Strikes Clause (Cargo,
Air Cargo) or equivalent.

Sum insured: An amount equal to cost and freight of any
shipment.

Deductible: Not more than [US$500,000] each loss.

Insured: The Company, th Contractors and suppliers to the
Company and to the Contractors.

(i) Delay in StarUp (following Marine incident)

Coverage: shall insure against additional cost following
delay in reaching the Commercial Operations
Date by the Required Commercial Operasion
Date as a direct result of physical loss or
damage to the materials, equipment, machinery

3 To discuss appropriate insurance requirements. Atste,that we will need an insurance advisor.
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Sum insured:

and other items in transit by sea or air to the Site
to the extent covered under the Marine Cargo
insurance.

An amount equal to the estimated debt isexv

Indemnity Period12 months.

Deductible:
Insured:

(i) Con

Not more than 90 days.
The Company and the Lenders.

tractor o6s Al | Ri sk

Coverage

Sum insured:

Deductibles:

shall insure all work executed and in the course of
execution, materials and temporary works, while on
the Site, agaist all risks of physical loss or damage
other than war and kindred risks, nuclear risks,
unexplained shortage, cost of replacing or repairing
items which are defective in workmanship, material
or design, penalties, consequential losses, cash,
vehicles, vesels, aircraft. Cover shall provide the
equivalent terms, conditions and perils/causes of
loss provided under an All Risks insurance policy.

Coverage shall be no less than the maximum
probable loss of property items covered

(A) arising during the construction and testing
period:

(1) from Storm, Tempest, Flood, Water
Damage, Earthquake, Tsunami, Subsidence and
Collapsed Not more than [US$500,000]

(2) from any other cause other than in
(A)(1) aboved not more than [US$1,000,000]

(B) arising out of operational testing or
commissioning:

Q) of turbine generator® Not more
than [US$500,000]

(2) or plant other than turbine generators
and boiler® not more than [US$500,000]
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Period of Cover: Actual construction, testing and commissiani
until expiry of the warranty period.

Insured: The Company, the Contractors and all suppliers
and consultant$;RY, PECand the Lenders.

General: During the warranty period, cover shall be
limited to the loss or damage for which the
Construction Contraot is liable under the
warranties of the Construction Contract. Cover
shall include transit within the Republic of
Yemen of locally procured materials. Cover
shall cease, and be transferred to operating
period insurance, on the day following the
Commercal Operations Date.

(iv) Delay in StarUp (following Contractors All Risk)

Coverage: shall insure against additional cost following
delay in reaching the Commercial
Operations Date by Required Commercial
Operations Date as a direct result of physical
loss of or damage to the works during
construction or operational testing to the
extent that such loss or damage is covered
under the Contractorsoé A

Sum insured: An amount equal to the estimated debt
service.

Indemnity Period: 12 months.

Insured: The Company, Lenders and O&M
Contractor.

Deductible: Not more than 90 days.

Period of Cover:  Actual construction, testing and

commissioning periods of the Project from
mobilization of the Contractors until the day
following Commercial Operations Date.

(© Insurances During the Operational Period (After Commercial

Operations Date)

() All Risks Insurance
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Coverage:

Sum insured:
Deductible:

Insured:

shall include all building contents, machinery,
stock, fixtures, fittings and all other personal
property forming party of
Ri s kfspbysical loss or damage, including (but
not limited to) those resulting from fire, lightning,
explosion, spontaneous combustion, storm, wind,
tempest, flood, hurricane, water damage, riot,
strikes, malicious damage, earthquake, tsunami,
collapse and/adioss of contents of tanks.

Full replacement value of the Complex.
Not to exceedUS$500,00peach loss.

The Company, the O&M Contract@gRY, PEC
and the Lenders.

(i) Consequential Loss Following All Risks

Coverage:

Sum insured:

shall irsure against loss of revenue due to loss
of capacity and/or loss of output as a direct
consequence of loss of or damage to the
Complex and caused by a peril insured under
All Risks insurance.

An amount equal to the estimated debt service
which will be due during thendemnity period
following the current period of the insurance

policy.

Indemnity Period: 12 months.

Deductible:

Insured:

General:

Not more than 90 days of any interruption.

The Company, the O&M Contractor and the
Lenders.

Rights of recourse againdPEC the Lenders
and O&M Contractor shall be waived.

(i)  Machinery Breakdown

Coverage:

shall insure against all machinery, plant,
boilers and ancillary equipment forming part of
the Complex against sudden and unforeseen
physical loss or damag resulting from
mechanical and electrical breakdown or
derangement, explosion or collapse of boilers
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(d)

and pressure vessels, electrical short circuits,
vibration misalignment, excessive current or
voltage, abnormal stresses, centrifugal forces,
failure of potective or regulating devices,
overheating, entry of foreign bodies, impact,
collision another similar causes.

Sum insured: Full replacement value of all machinery, plant,
boilers, etc.

Deductible: Not more thajuUS$500,00Deach loss.

Insured: The Compay, the Lenders?ECand the

O&M Contractor.

(iv)  Consequential Loss Following Machinery Breakdown

Coverage: shall insure against loss of revenue due to loss
of capacity and/or loss of output as a direct
consequence of loss or damage to the Complex
caused by aperil insured undemachinery
breakdowrinsurance.

Sum insured: An amount equal to the estimatddbt service
which will be due during theandemnity period
following the current period of the insurance

policy.

Indemnity Period: 12 months.

Deductible: Not more than 90 days of any interruption.

Insured: The Company, the O&M Contractor and the
Lenders.

General: Rights of recourse againBEC the Lenders

and O&M Contractor shall be waived.

Insurance pursuant ®ection 6.1(c)(i) and(iii) may be covered
unde the same policy.

Insurance Required During the Construction Period and the

()  Public Liability:

Coverge shall insure gainst legal liability to third
parties for bodily injury or damage to property
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arising out of the construction, tegj and
commissioning and operation of the Complex
in the Republic of Yemen.

Sum insured: For any one clainUS$5,000,00D

Deductible: Not to exceeqUS$100,00Dfor each claim for
damage to property. None for injury to
persons.

Insured: The Company, th Lenders, the Contractors,

the O&M Contractor, all suppliers and
consultantsGRY, andPEC

Period of Cover: The actual construction, testing and
commissioning of the Complex from
mobilization of the Contractors until the end of
the Term.

(i)  Workers Compensisn and Employers Liability This
coverage will include workers compensation, temporary disability and other similar
insurance required by the Laws of Yemen.

(e The insurance coveragequested irthis Section 6.1 and any

Aumbr el | ad orsha x dbees sii occacwe rr eegnén thedeveintahe Gompany i c i e ¢
has fAclaims madeo form cover agedhisSestion Binte of t h
Company must obtain prior approval ofglu ¢ h  Antaldaeiomsp ol i ci es from PE

()] Failure by the Compantp obtain the insurance coverage identified
inthisSecton®Ishall not in any way relieve or | imit
underany provision of this Agreement.

Sectionl6.2 Policy Endorsementqa) The Company shall cause theunss to
provide the following endorsement items in the comprehensive or commercial general liability
and, if applicable, umbrella or excess liability policies relating to the ownership, construction,
operation and maintenance of the Complex provided pntdaSection ®.1:

(1) PEC its directors, officers and employees shall be
additional insurers under such policies with respect to claims arising out of or in
connection with this Agreement;

(i) The insurance shall be primary witbspect to the interest
of PEQ its directors, officers, and employees liabilities arising in connection with the
Project or the performance of the obligations of the Parties under this Agreanoeany
other insurance maintained WEC shall beexcess and not contributory with $uc
policies;
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(i)  The following cross liability clause shall be made a part of
the policy:

Aln the event of <c¢claims being made by r
injuries suffered by any employee or employees of one insured hereunder

for which another insuckhereunder is or may be liable, or (ii) damage to

property belonging to any insured hereunder for which another insured is

or may be liable, then this policy shall cover such insured against whom a

claim is made or may be made in the same manner asaifatepolicies

have been issued to each insured hereunder, except with respect to the

' imits of insuranceo,;

(iv)  The insurer shall waive all rights of subrogation against
PEC its officers, directors and employees; and

(V) Notwithstanding any provision of the paficthe policy
may not be canceled, nwanewed or materially changed by the insurer without giving
thirty (30) Days, except in the case of Aeayment, in which case it will be ten (10)
Days, prior written notice t&®EC All other terms and conditions tiie policy shall
remain unchanged.

(b) [The Company shall cause the insurers to provide the
endorsements referred to Bection $.2(a) (i), (i), (iv) and (v) in the fire and perils and
machinery breakdown policies covering the Compféx.

Sectionl6.3 Certificates of Instance and PEC as Additional Insurg@) The
Company shall provide PEC with certificates of insurance evidencing the policies and
endorsements listed above. If Company shall fail to procure or maintain any insurance required
pursuant to this Sectiorheén PEC shall have the right to procure such insurance in accordance
with the requirements of this Section and to charge the full cost thereof to Company. The
Company shall be named as the loss payee on any such insurance procured by PEC subject to
this Section 16.3

(b)  To the extent that PEC can be named as an additional insured on any fire, perils,
casualty, and liability insurance policies covering the Complex, PEC shall be so named by the
Company;provided that PEC shall agree to subordinate itsrggein all such policies (except
general liability coverage) to the interests of the Lenders therein.

Section16.4 Effects of Force Majeure(a) Following a Political Force Majeure Event,
to the extent that the insurance requiredSection B.1 is not available to the Company at
commercially reasonable rates due to the occurrence of the Political Force Majeure Event, upon
notice to PEC by the Company, the additional cost of such insurance attributable to the
occurrence of the Political Force Majeure Bwshall be recoverable by the Company fieEC
and treated as a PaBkrough Item.

4 NTD: Consider why clause (iii) is not included.
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(b) The additional compensation provided as a Hawssugh under
Section $.4(a)shall adjust over time to reflect the thapplicable additional cost of insurance
attributableto the Political Force Majeure Event. The additional compensation shall cease as
soonast he Companyds insurance premiums are no
Majeure Event.

(© The additional cost of insurance identifiedSection16.4(a) shall
be determined by an expert in conformance with the provisiorsegtion B.2. From time to
time, at the request d@?EC or the Company, in order to provide for adjustments pursuant to
Section 5.4(b), the expert will determine the extent to which the Corygpars 1 nsur ance r
then affected by the Political Force Majeure Event.

(d) [In the event that the Company is unable to obtain any portion of
the insurance at commercially reasonable rates due to the occurrence of the Political Force
Majeure Event, in lieof making payments to the Company, PEGts sole discretion may elect
to procure the insurance (or the unavailable portion thereof) on behalf of the Company and
deduct[five percent(5%)] of the escalable component of the tipavailing Capacity Paymén
as full compensation therefor. The Company shall be named as the loss payee on any such
insurance procured BECpursuant to thiSection 8.4(d)]*°

Sectionl16.5 Reporting RequirementsThe Company shall cause its insurers or agents
to provide PEC with certificates of insurance evidencing the policies and endorsements listed
above. The Company shall provilRECwi t h copi es of any wunder wr
reports received by the Company from any insupenyvided that PEC shall not disclose such
reports toany other person except as necessary in connection with administration and
enforcement of this Agreement or as may be required byGowernmental Entityhaving
jurisdiction overPEC and shall use and internally distribute such reports only as necessary i
connection with the administration and enforcement of this Agreement.

Section16.6 Company Failure to Obtain Insurancdf the Company shall fail to
procure or maintain any insurance required pursuant téthide XVI, thenPECshall have the
right to procure sth insurance and shall be entitled to offte premiums paid for such
insurance against any amounts owed to the Company pursuant to the terms of this Agreement.
The Company shall be named as the loss payee osuahyinsurance procured by PRGrsuant
to thisSection $.6.

ARTICLE XVII

TAXES

Sectionl7.1 TaxesApplicable to the CompanySubiject to the terms of the
Implementation Agreement, all present and fufiederal, provincial, municipal or othé&awful
taxes, duties, levies, or other impositions applicable to the GQomgpae Complex, the Project
and the Companyds ot her assets shall be paid
herein, however, shall in any way limit or override any provisions of the Implementation

4 To discuss.
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Agreement, that provide certaiax exemptionspr this Agreement, that allow certain taxes and
charges to be reimbursed to the Company through adjustments to the Tariff.

Sectionl7.2 TaxesApplicableto PEC All present and futurdederal, provincial,
municipal or othedawful taxes, duties, levies, or other ingittons applicable td®EC arising
from or in connection with its rights and obligations under this Agreement shall be pREDy
in a timely fashion.

ARTICLE XVIII

NOTICES

Section181 Addresses and Addressedsxcept as otherwise expressly provided in this
Agreement, all noties or other communications to be given or made hereunder shall be in
writing, shall be addressed for the attention of the persons indicated below and shall either be
delivered personally or sent by courier, registered or certified mail or facsimile. dilhesses
for service of the Parties and their respective facsimile numbers shall be:

If to the Company:

Address:
Attention:

If to PEC:

Address:
Attention:

All notices shall be deemed delivered (a) when presentsdpely, (b) if received on a
Business Day for the receiving Party, when tran
facsimile number specified above and, if receivecaday that is not a Business Day for the
receiving Party, on the first Business Day following the date transmittefddsimile to the
receiving Partyods f acsi mi([l)Daymitemiiziag deliseped wiaf i e d
courier for overnight delivery, addressed to the receiving Party, at the address indicated above
(or such other address as such Party may Ispeeified by written notice delivered to the
delivering Party at its address or facsimile number specified above in accordance herddjth) or
five (5) Days after being deposited in a regularly maintained receptacle fposked service in
the Republicof Yemen postage prepaid, registered or certified, return receipt requested,
addressed to the receiving Party, at the address indicated above (or such other address as the
receiving Party may have specified by written notice delivered to the delivearty & its
address or facsimile number specified above in accordance herewith). Any notice given by
facsimile shall be confirmed in writing delivered personally or sent by registered or certified
mail, but the failure to soonfirm shall not void or inviidate the original notice if it is in fact
received by the Party to which it is addressed.
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Section182 Changes of AddressAny Party maynotify the other Parties of@hange
to its name, relevanaddresseeaddressor facsimile numberto which such notices and
comnunications to it are to be delivered or mailed.

ARTICLE XIX

MISCELLANEOUS PROVISONS

Section19.1 Amendment (a) All additions, amendments and variations to this
Agreement shall be binding only if in writing, expressly stated to be such an addition,
amendment orariation, and signed by duly authorized representatives of the Parties.

(b) No amendment or modification of this Agreement shall be
effective without the prior written consent GRY if and to the extent that such amendment or
modification increases the oblig@ns or liabilities of GRY under this Agreement or the
Guarantee.

Section19.2 Headings The headings contained in this Agreement are used solely for
convenience and do not constitute a part of this Agreement nor shall such headings be used in
any manner to aid irh& construction or interpretation of this Agreement.

Section19.3 Third Parties This Agreement is intended solely for the benefit of the
Parties hereto and, except for rights expressly granted to Lenders, niothing Agreement
shall be construed to create anyydio, standard of care with reference toanyliability to, any
person not #®artyto this Agreement.

Section19.4 No Waiver No waiver by either Party of any default or defaults by the
other Party in the performance of any of the provisions of this Agreement:

(1) shall operate or be construed as a waiver of any other or
further default or defaults whether of a like or different character; or

(i)  shall be effective unless in writing duly executed by a duly
authorized representative of suehrty.

(b) Neither the failure by éwer Party to insist on any occasion upon
the performance of the terms, conditions and provisions of this Agreement nor time or other
indulgence granted by one Party to the other shall act as a waiver of such breach or acceptance of
any variation or the temquishment of any such right or any other right hereunder, which shall
remain in full force and effect.

(c) Settlement or waiver of any Dispute or breach relatedrtcles
V, X, andXllI, andSections 3.Jand4.1 shall be effective only if agreed to, in timg, by both
PEC andGRY.

Section19.5 Relationship of the PartieS his Agreement shall not be interpreted or
construed to create an association, joint venture, or partnership between the Parties or to impose
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any partnership obligation or liability upon either RartNeither Party shall have any right,
power or authority to enter into any agreement or undertaking for, or act on behalf of, or to act as
or be an agent or representative of, or to otherwise bind, the other Party.

Section19.6 Survival Cancellation, expiration aarlier termination of this Agreement
shall not relieve the Parties of obligations that by their nature should survive such cancellation,
expiration or termination, including, without limitation, warranties, remedies, promises of
indemnity and confidentiiy.

Section19.7 Official Language The language for the purpose of administeend
interpretingthis Agreementincluding any arbitration hereundshall be English.

Section19.8 Choice of Law This Agreement and the rights and obligations hereunder
shall be interpretedionstrued and governed by the laws of England.

Section19.9 Entirety. This Agreement and the Schedules attached hereto are intended
by the Parties as the final expression of their agreement on the matters contained herein and are
intended also as a complete and esiolel statement of the terms of their agreement with respect
to theNet Electrical Energy Outpaind Dependable Capacity sold and purchased hereunder. All
prior written or oral representations, understandings, offers or otmemunicationof every
kind pertaining to the sale or purchaseN#t Electrical Energy Outp@nd Dependable Capacity
hereunder t&®? ECby the Company are hereby abrogated and withdrawn.

Section19.10 Assignment (a) This Agreement may not be assigned by either Party
other than by miwal agreement between the Parties in writing.

(b) Notwithstanding the foregoing, for the purpose of financing the
Project, the Company may assign to, or grant a security interest in fawbe @gndersin its
rights and interests under or pursuantijotlis Agreement, (i) any agreement or document
included within the Security Package, (iii) the Complex, (iv) the Site, (v) the mqgvable
immovable and intellectual property of the Company, or (vi) the revenues or any of the rights or
assets of the Companylhe Company shall not create any security overights and interests
under this Agreement without the prior written consentP&C except as already provided
above.

(© The Lenders shall have no obligatiorRBCunder this Agreement
until such time astheender s or their designees succeed t
Agreement, whether by exercise of their rights or remedies undé&irthecing Agreemeastor
otherwise, in which case the Lenders or their designees shall give written notice of such
swc ¢ e s s i Suecesgioa Nofice) PE@and assume | iability for
obligations under this Agreement, including without limitation payment of any amounts due and
owing to PECfor payment defaults by the Company under this Agreement (thitaey so long
as the liability insurance required Bgction 5.1 has been and is in effect, damages or penalties

incurred by the Company undgection 5.2(b) , arising during the peri
or such designees6 s imtereseirsand under thiscoAgreemgovdedmp any 6
that any | iability of the Lenders or their de

in the Complex. Notwithstanding the foregoiRE.C shall not be prevented from terminating
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this Agreenent in respect of any liability of the Company arising ur8lection %.2(b) that is

not assumed by the Lenders. Except as otherwise set forth in the immediately preceding
sentence, none of the Lenders or their designees shall be liable for the peréoronanc
observance of any of the obligations or duties of the Company under this Agreement, nor shall
the assignment by the Company of this Agreement to the Lenders give rise to any duties or
obligations whatsoever on the part of any of the Lenders owiRG@

Upon notification by the Lenders or the AgenPtaCof the occurrence and continuance
of an event of default under tiénancing Agreemestand the succession of the Lenders to the
Companyods interests in and und erthe tighti snonggr eem
others, to (i) take possession of the Complex and, prior to the Commercial Operations Date,
complete construction of the Complex and operate the same and, after the Commercial
Operations Date, operate the same, and (ii) cure any corgi@mpany Event of Default under
this Agreements provided inSection2.5. Without the requirement of obtaining any further
consent fromPEC upon the exercise by the Lenders or their designees of any of the remedies set
forth in the Financing Agreemest the Lenders may assign their rights and interests and the
rights of the Company under this Agreement to a Transferee accept&@iRrteo long as such
Transferee shall assume all of the obligations of the Company under this Agreement.

Upon such assignme and assumption, the Lenders shall be relieved of all obligations
under this Agreement arising after such assignment and assumptions.

(d) As wused herein, a ATransfereeo s
company organized under the lawsYadmen (ii) either isan experienced and qualified power
plant operator or who shall have agreed to engage the services of a person who is an experienced
and qualified power plant operator, (iii) shall have paid all amounts, if any, then due and payable
to PECunder this Agreeent, and (iv) shall have expressly assumed in writing for the benefit of
PECthe ongoing obligations of the Company under this Agreement (including the obligation of
the Company to maintain and operate the Complex in accordance with the requiremests of thi
Agreement).

(e At the request of the Company, deliveredRBC not less than
thirty (30) Days in advancéEC shall execute and deliver at the Financial Closing, all such
acknowledgments to the Lenders or their designees of any security created in acowittance
this Section 1910 as are reasonably requested by the Company and the Lenders to give effect to
the foregoing.

()] Notwithstanding the foregoindEC shall have the right to assign
this Agreement t¢ ] or any other entity or entities assumingallpart ofPEG s r i ght s a
obligations in connection with the transmission or distributioNetf Electrical Energy Output
provided thatGRY without interruption guarantees the performanck of Jor such other
succeeding entity or ent$ on the same terms and conditions as the Guarantee or such other
commercial security is provided for the obligations of the succeeding entity or entitiesttieat
reasonable business judgment of the Company provides an adequate alternative taatiteésuar
and all of PEG® s obligations under t his Agr eement é
contractually assumed, through a novation, by one or more entities, each of which has the legal
capacity and appropriate commercial function to perform such ololngati
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Section19.11 Confidentiality (a) Each of the Parties and their contractors, consultants
and agents shall hold in confidence all documents and other information whether technical or
commercial supplied to it by or on behalf of the other Party nglab the design, construction,
insurance, operation, maintenance, management and financing of the Complex and all
information and documents obtained by it in the course of any inspection performed in
accordance with the terms of this Agreement, and shatll save as required by law or
appropriate regulatory authorities, prospective Lenders to, or investors in, the Company and their
professional advisers, publish or otherwise disclose or use the same for its own purposes
otherwise than as may be required perform its obligations under this Agreement.
Notwithstanding the above, nothing herein contained shall preclude the use of provisions similar
to those contained in this Agreement and the other Agreements referred to herein and in
agreements prepareddaissued in connection with other projects.

(b) The provisions of paragraph (a) above shall not apply to:

() any information in the public domain otherwiigan by
breach of this Agreement;

(i) information in the possession of the receiving Party thereof
before divugence as aforesaid, and which was not obtained under any obligation of
confidentiality; and

(i)  information obtained from ahird party who is free to
divulge the same, and which is not obtained under any obligation of confidentiality.

Section19.12 Successors and Assignshis Agreement shall be binding upon, and inure
to the benefit of, the Parties hereto and their respective successors and permitted assigns.

Section19.13 No Liability for Review No review and approval B§ECof any
agreement, document, instrument, drawing, spextibns or design proposed by the Company
shall relieve the Company from any liability that it would otherwise have had for its negligence
in the preparation of such agreement, document, instrument, drawing, specification or design or
failure to comply wih the applicable Laws ofemenwith respect thereto, or to satisfy the
Companybds obligations wunder this Agreement
documents comprising the Security Package, nor $t&@ be liable to the Company or any
other peson by reason of its review and approval of an agreement, document, instrument,
drawing, specification, or design.

Section19.14 No Third Party BeneficiariesThis Agreement shall not confer any right
of suit or action whatsoever on any third party except for thesrigtanted to the Lenders.

Section19.15 Affirmation The Company anBECdeclare and affirm that neithBarty
has paid nor has it undertaken to pay and that it shall in the future not pay any brb#s pay
kick-backs or unlawful commission and that it has noamy other way or manner paid any
sums, whether ithe currency of the Republic of Yemenforeign currency and whether tine
Republic of Yemeror abroad, or in any other manner given or offered to give any gifts and
presents inthe Republic of Yemeror éroad to any person or company to procure this

79
500170080v3



Agreement, and the Company a@PHCundertake not to engage in any of the said or similar acts
during the term of and relative to this Agreement.

Section19.16 Approval Not to be Unreasonably Withheld or Delayébhless obherwise
provided herein with respect to a particular provision, whenever the acceptance, consent or
approval of a Party is required herein, such acceptance, consent or approval shall not be
unreasonably withheld or delayed by such Party.

Section19.17 Double JeopardyA final, non-appealable order issued in a proceeding
initiated byGRY and based upon a claim of breach of the Implementation Agreement shall be
with prejudice to any proceedings against the CompanyRE& could otherwise bring for
breach by the Comparof substantially the same obligations under this Agreement. Nothing in
this Section shall preveRECandGRY from separately initiating proceedings to terminate this
Agreement and the Implementation Agreement, respectively, pursudattions?.2 and2.4 of
this Agreement an8ectiong ] of the Implementation Agreeméft

[Signature Page Follows]

6 NTD: To coordinate with Implementation Agreement.
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IN WITNESS WHEREOF the Parties have executed and delivered this Agreement as of
the date first above written.

PUBLIC ELECTRICITY CORPORATION
REPUBLIC OF YEMEN

By:

Name:
Title:

[NAME OF COMPANY]

By:

Name:
Title:
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SCHEDULE 1

MINIMUM FUNCTIONAL SPECIFICATIONS

[TO BE DEVELOPED BY THE PARTIES]
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SCHEDULE 2

TECHNICAL LIMITS AND CONTRACTED CHARACTERISTICS

[TO BE DEVELOPED BY THE PARTIES]
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SCHEDULE 3

INTERCONN ECTION AND TRANSMISSION FACILITIES

[TO BE DEVELOPED BY THE PARTIES]
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SCHEDULE 4

COMMISSIONING AND TESTING

[TO BE DEVELOPED BY THE PARTIES]
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SCHEDULE 5

METERING STANDARDS AND TESTING

[TO BE DEVELOPED BY THE PARTIES]
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SCHEDULE 6

TARIFF , INDEXATION AND ADJUSTMENT

1. Introduction and Definitions

1.1  This Schedule 6Gshall be read in conjunction with, and is subject to, the
provisions ofArticle X of the Agreement of which thisSchedule Gs a part To the
extent that any provision of thi8chedule Gs incansistent with any provision drticle
X, the provisions ofArticle X shall prevail References to Articles and Sections are to
Articles and Sections of thiSchedule @inless indicated otherwis&keferences to Tables
and Annexes are to the Tables andhéxes to thiSchedule 6

1.2 Payments to be made to the Company under the Power Purchase
Agreement shall be calculated in accordance withSbisedule fand adjusted from time
to time as provided herein.

1.3  The procedures for the presentation andwyt of invoices aset forthin
Article X of the Agreement shall apply to all invoices referred to in 8tbedule 6

1.4 Definitions

Capitalized terms used and not defined herein are used herein as defined in the
Power Purchase AgreemenWithout prejidice to the generality @ection 1.1for the purposes
of this Schedule @he following words and phrases shall bear the meanings ascribed thereto:

fAssumptiond has t he meani BectioRbS@r i bed t her et c

fiCapacity Payment h as t h e beddharatd idactiomz2c r i

fiCompany TrudJp Paymeri has the meaning ascribed thereto Section

2.4a)(1).

fACustoms Authority shall bear t he meani ngs asc
Implementation Agreemefit.

fiCustom Duties and VAG s hal | b e aascribédhine Seatian d ofi the g
Implementation Agreemefi.

AEnergy Paymet has t he meani SectiomZz2¢hy i bed t her e

fiForeign Investold means sharehol ders of the Comp
nonresidents of the Republic of Yemen holding duatianalities.

“"NTD: To coordinate with Implementation Agreement.
“8NTD: To coordinate with Implementatickgreement.
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fiForeign Lendels means the Lenders that are not
Yemen providing foreign currency loans to the Company under the Financing Agreements.

fiGas Payment bear s t he meandégestign2@)r i bed t her ¢

filndexation Dat® has the meaning ascribed theret&eéttion 22(a)(i).

filnflation TrueUp Paymerd has the meaning ascribed thereto Section

2 A(b)(ii).
APEC TrueUp Paymerni has the meaning ascribed theret&ection 24(a)(ii).
fiPlant Factad h a s indhascribacktlaereto in Section 2.2(b).
fiReference Capacity Price has t he me &ettiomylc)ascri bed ir
fReference Date means | ]
fiReference Energy Pricte has t he me &ectiomA(d)ascri bed i n
fiReference Escalable Capacity Pébasthe meaning ascribed theretoSection

2.1(c)(i).

fiReferencd-oreignEscalable Capacity Prioéas the meaning ascribed thereto in
Section 2.1(c)().

fiReferencd-oreign Variable Operation and Maintenafr&ced has the meaning
ascribed thereto iBecton 2.1d)(i).

fiReferencasasPriced has the meaning ascribed theret&éction 2.1d)(ii).

fiReferenceHeat Raté has the meaning ascribed theret&ection 2.1d)(ii).

fiReferencd ocal Escalable Capacity Priodas the meaning ascribed thereto in
Secton 2.1(c){i).

fiReferencelocal Variable Operation and Maintenanedaced has the meaning
ascribed thereto iBection 2.1d)(i).

fiReference Noikscalable Capacity Prioéhas the meaning ascribed thereto in
Section 21(c)(i).

fiReference Tarii me a Referehck €apacity Price and the Reference Energy

Price.

fiReferencevariable Operation and Maintenaneced has the meaning ascribed
thereto inSection 2.1d)(i).
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fiStartUp Payment8 means compensation payabl e by

StartUp pursuanto Section 2.6

ASTC Reference Dabdas the meaning ascribed theret&ettion 27(c)(iii) .

ASTR Reference Dabdas the meaning ascribed theret&ettion 27(c).

fivariable Operation and Maintenance Paymdenth as t he meani ng as

in Sectimn 2.2(b)

2.

CommercialTerms

2.1 Reference Tariff (a) The Company and PEC have agreed to the

Reference Tariff, assuming conditions as in existence on the Reference Date, for the
purchase of Dependable Capacity and Net Electrical Energy Output ishgphkcific for
eachAgreement Yeathroughout the Term. Each annual Reference Tariff is composed
of two components:

500170080v3

0] Reference Capacity Price; and
(i) Reference Energy Price.

(b) From and after the Commercial Operations Date, the Capacity
Paymemn and Energy Payment payable to the Company for Dependable Capacity
and Net Electrical Energy Output, respectively, in any period, during the Term
shall be calculated based on the Reference Capacity Price and the Reference
Energy Price respectively as prded in thisSection2.

(c) ThefReference Capacity Priaéor eachAgreement Yeais made
up of two components:

® The reference nee s cal abl e ¢ oRefprennee n t (t
Non-Escalable Capacity Prige) ; and

(i) The reference escalable component ciimgj of the
reference foreign es Reférentel Fereign &gcalablet y p
Capacity Price) and the reference | oRetelencescal a
Local Escalable Capacity Pricg( t o get her  dReferenceEstalalles t he

Capadty Priced .)

(d)  ThefiReference Energy Prioé&s made up of two components:

® The reference variable operation and maintenance
component consisting the reference foreign variable operation and maintenance
c o mp o n e Refereqice RoeeigriiVariable &mtion and Maintenance Price
and the | ocal vari abl e oper aRefecence and n
Local Foreign Variable Operation and Maintenance Brice (t oget her de-
t h BRefefence Variable Operation and Maintenance &r)ce




(i) The pice payable by PEC for onél) kWwh of Net
Electrical Energy Output for th@asconsumed during operation of t®mplex
at the net heat rate for varioB&nt Factor (PF) set out in Table B adéchedules
(such heat r at eRefereneefHdaRate® d t(Refaranseiiah e i
Priceo ) .

(e) The Reference NoRscalable Capacity Price, the Reference
Foreign Escalable Capacity Price, the Reference Local Escalable Capacity Price, the
Reference Foreign Variable Operation and Maintenance Rmciehe Reference Local
Variable Operation and Maintenance Price for eAgneement Yealare provided in
Table A ofSchedules.

2.2 Capacity and Energy Payments

€) Capacity Payment From and after the Commercial Operations
Date, PEC shall pay to the Comparigr each Month, Capacity Payment, in
accordance withSection D.6(a) of the Agreementfor making available the
Dependable Capacity in such Month, which shall be calculated as follows:

CPnwn= CPNEm + CPEmn

where
CPmn = Capacity Payment payable for Mbnt A mAgreenfent Yeai n 6 i.n Ri al
CPNE,, = NonEscal abl e Capacity Paymdégrdemeptay abl e
Yearii n 0Rial amd calcudted as set out in subsectionk@low.
CPEln = Escal able Capacity PaymAagieemept&ganbl e f
fin 0 Rialmand calculated as set out in subsectigrbelow.
0] Calculation of CPNE
CPNEn = RNECR, x CE,, x DG,
where
RNECR, = Reference Noitscalable Capacity Price as set forth in Column 2 of
Table A in Schedule 6for Agreement Yearii n 0 d etedoimi n a
Dollars per kWMonth.
CEn = therate at which ] Bank (in the absence §f ] Bank, any other

bank(s) to be agreed upon BY:C and Company sells one Dollar in

exchange foRial, as determined by ] Bank in the published daily
ExchangeRates Bulletin or any latest official letter or circular or quote

(as that expression is defined or used byBank), on the first Day of

the Month i mmediately following the
be def i nelekatiandDaté h e 0

500170080v3



DCn

the quotient of which the numerator i&)( (1) the sum of each
Dependable Capacity, determined only, by a test conducted pursuant

to Section 8 of this Agreement i n ef fect during t
multiplied by (2 the number of hours that each such Dependable
Capacity was in effect during such
B) the tot al number of hours in suc
[providedthat:

(A) if such Dependable Capacity in effect for any period is:
(2) below theActual Initial Dependable Capacity; but

(2) equal or above ninety five (95)% oActual Initial
Dependable Capacity,

for the purpose of calculating QGhe Dependable Capacity
for such period shall be deemed to be equal té\tteal Initial
Dependable Capacif{/; and

save as provided for in (A) abgvPependable Capacity shall only be
determined by a test conducted pursuant Section 8 of this
Agreement and shall not be reduced or adjusted for any other reasons,
such as Scheduled Outages, Maintenance Outages, Forced Outages,
Partial Forced Outages,ofee Majeure Events and any other event
which reduces or interrupts tl@omplexd s gener ating capaé
this Agreement. If the anniversary of the Commercial Operations Date
occurs on a date which is not the first Day of the Month, then for
Mo nt h nfwhiah the anniversary of the Commercial Operations
Date occurs each Year, the NBscalable Capacity Payment shall be
calculated as follows:

CPNEn(nh,n+1) = ((RNECR, x D + RNECP{:1) X (M-D))/M) x
CEnx DC,
where
CPNEq(hn+1) = NonEscalable Capagit Payment in Mont
in which Agreement Yearfin o ends an
AgreementYeain+1 0 starts, respe
find amd=  Two consecutiveAgreement Yea which end
and start in Month Amo res
RNECR, = Reference Noiktscalable Capacity Price as set

forth in Column 2 of Table A irBchedule &or

“9 To discuss whether this should apply.
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Agreement Yeain © denomi nated in

kW-Month.

RNECR.+1y =  Reference NoiEscalable Capacity Price as set
forth in Column 2 of Table A irfBchedule Gor
Agreement Yeaiin+1 0 denomi nat ed
per RW-Month.

D = Number of Days AgeemBdont h 0
Yearii n O .

M = Number of Days in Month Am

(i) Calculation of CPE

CPEn = CPE(US) mn + CPEFER) mn
where

Escal abl e Capacity PapaohAgneememay abl ¢
Yearii n ORial. n

CPEnn

CPE(US)n Foreign Escalable Capacity Payment denominated in Dollars and
payable in Rials for Mo n Adreem@mh&eard h 0 and

calculated as follows:

CPE(US)n = RECP(US) X CEn X FllFgmX DCp

CPHYER)nn = Local Escalable Capacity Payment denominatedRials and
payable in Rials for Moafh Adreem@mhdearin 6 and
calculated as follows:

CPHYER)mn = RECRYER), X LIIFgmXx DCy,
where

RECP(US)= Reference Foreign Escalable Capacity Price denominated in
Dollars per kWMonth for Agreement Yeafi n 0 setafath
in Column 3 of Table A oSchedulés.

CEn = the rate at whicli ] Bank (in the absence §f ] Bank,
any other bank(s) to be agreed uponPC and Company
sells one Dollar in exchange fRial, as determined bly ]
Bank in the pubshed daily Exchange Rates Bulletin or any
latest official letter or circular or quote (as that expression is
defined or used by ] Bank), on the first Day of the Month
i mmedi ately following the Month
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FlIFgm = Foreign Inflation Indexation Factor plcable to the Month
Amo which shall be equal to:

PI(US}ym/ PI(US),
where

PI(USym=  the value of the United States Consumer Price Index, as
published in the publication of the International Monetary

Fund entitled Al nter narttheonal f
first day of the Quarter Aqo (
and 1 October) in which the Mo

provided that for the Quarter in which the Commercial
Operations Date occurs, such value shall be that published
on the Commercial Operatie Date or, if no such value is
published on such date, the value published on the most
recent date of publication preceding the Commercial
Operations Date;

PI(US)= the value of the United States Consumer Price Index as
published in the publication of tHaternational Monetary
Fund entitled Al nt er n ditserto n al F
reference dafe namely|[ ] (based on United States
Consumer Price Index value 100 at YE3).

RECRYER)= Reference Local Escalable Capacity Price denominated in
Rials per kWMonth for Agreement Yeafin 0 as set f o
Column 4 of Table A irschedule 6

LIF gm= Local Inflation Indexation Factor applicable to the Month
Amo and shall be calcul ated as

LIFgm = PI(YER)qm/PI(YER)p
where

PIlYER)qm= the vdue of theYemenConsumer Price Index, as published
by the[Yemen]B a n k , for the first day
(i.e. 1 January, 1 April, July, and 1 October) in which the
Mont h fAmo occurs

provided that for the Quarter in which the Commercial
OperationsDate occurs, such value shall be that published
on the Commercial Operations Date or, if no such value is
published on such date, the value published on the most
recent date of publication preceding the Commercial
Operations Date
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PI(YER),= the value othe YemenConsumer Price Index as published
by the[Yemen] Bank for[insert reference dajenamely[
] (based onYemen Consumer Price Index value 100 at
YemenFiscal Yeaf ]).

DC, = This has the meaning as specified above.

(b) Energy Payment From and after the Commercial Operations
Date,PECshall pay to th&€€ompany for each Month, the Energy Payment in accordance
with Section 0.6(a) of the Agreemenfor Net Electrical Energy Outpuenerated and
supplied taPECwhich shall be calculated as foli's:

ERm= VOMPmn+ FRnn

where
EPmn = Energy Payment payableRialf or Mo n tAbreementbYeai fn 0 .
VOMPn,, = Variable Operation and Maintenance Payment payalieairfor Month
A mo AgreementYeain 0 and cal cul ated) as set
below.
FPmn = Gas Payment payableRiali n Mo nt AgreBment Yeaii n 0 a n d
calculated as set out in subsectiohk{elow.
® Calculation of VOMP
VOMPp, = VOMP(US)n + VOMP(YER)mn
where

VOMP(US),, = Foreign Variable Operation and Maintenari@yment denominated
in Dollars and payable iRials f or Mo PAgreemdntin¥aar o f

Aind and calcul ated as foll ows:
H
VOMP(US)n = (RVOMP(US) x CEy x FlIFgm) x & NEO,
h=1
where
RVOMP(US), = Reference Foreign Variable Operation and Maintenance
Price denominated in Dollars per kWh for tdgreement
Yearino as set forth i 3cheuel umn
6.
CEn = the rate at whicli ] Bank (in the absence pf ] Bank,

any other bank(s) to be agreed uporPtBCandCompany
sells one Dollarn exchange foRial, as determined bjy
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VOMP(YER)m =
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FlIFqm =

NEG, =

H =

] Bank in the published daily Exchange Rates Bulletin or
any latest official letter or circular or quote (as that
expression is defined or used [by] Bank), on the first Day

of the Month immediately followiny he Mont h fimo.

This shall have the meaning as specified above.

Net Electrical Energy Outpuimeasured in kWh during
I nterval Aho in Month fAmo in

each 30 minute interval ending on an hour or-halir
during which theNet Electri@al Energy Outputvas made
available by theCompanyfor sale toPEC and purchased
by PECpursuant to this Agreement.

Tot al number of fiho i n Mont h

Local Variable Operation and Maintenance Payment denominated in
Rials and payable iRials f or Mo Adreemefitiviéaii md and
calculated as follows:

H

VOMP(YER)m = ((RVOMP(YER), X LIIFqy) X & NEO,

where

RVOMP(YER), =

LIIF gm =

NEO, =

(ii)

FPmn

h=I|

Reference Local Variable Operation and Maintenance Price
denominated ifRials per kWh for théAgreement Yeafi a
as set forth in Column 6 of Table A $thedule.

This shall have the meaning as specified above.

Net Electrical Energy Outpuimeasured in kWh during
i nterval Ahod i n Month AmMO in

each 30 minute interval ending on an hour atf-hour
during which theNet Electrical Energy Outpuvas made
available by theCompanyfor sale toPEC and purchased
by PECpursuant to this Agreement.

Tot al number of Afho i n Month

Calculation of FP

I

. 4 (TCEwmX (GRy/ (0.95 X 1.85))

=1

T o

n



where

GhR, =

TCEm =
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Gas Price, as defined in tHeuel Supply Agreement, applicable for the
interval Aho i n M&iatpdr MBQR dwitheut dpplypng y ab | e
any adjustment pursuant [8ection 7. of the Fuel Supply Agreemerfor

the actual Btu entent of theGasabove or below the assumgd ] Btu of

HHV per SCF of Gas), where HHV, MSCF, Btu and SCF shall have the
meanings ascribed thereto in fhgel Supply Agreement

Thermal consumption of energy for Gas based on the Reference Heat Rat
applicable during interval Aho i n Mon:
calculated as follows:

TCEwm = ((HR.x NEQy) / (1,000,000))

where

NEO, = Net Electrical Energy Outpuneasured in kWh during interval
Aho in Month Amo in kWh.

HR, = Reference Hat Rate corresponding to the Plant Factor,RB
set forth in Table B o8cheduleés and expessed in kilo Joule (kJ)
/ KWh, as follows:

where

PR, = Plant Factor, expresses a percentage of Dependablep@city,
during the intervalandfchlaulated ms t he
follows:

PF, = (ACh/ DCy) x 100

where

DC, = The Dependable Capacity in kW in effect during the
I nterval nh" in the Month i
most recent Annual Capidy Test prior to interval
iho:;

[provided that if such DependablCapacity in effect
for any period is:

(A) below the Initial Dependable Capacity; but

(B) equal or above ninety five (95)% of Initial
Dependable Capacity,
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for the purpose of calculating [PCthe Dependable
Capacity for such period shall be deemed to heakeq
to theActual Initial Dependable Capacity; ajid

AC, = The actual average capacity in kW in effect during the
I nterval Aho in the Month Afr
average ambient diyulb temperature, ambient
relative humidity, ambient cooling wategmperature
and ambient barometric pressure existing during
Il nterval Aho to the Referen
calculated as follows:

where:

CFRemp = Correction factors to be providéy theCompanyprior to the Financia
CFatemp Closing for adjusting the average measured capacity for aw
CFn, ambient drybulb temperature, ambient cooling water temperat
Chyp relative humidity and barometric pressure, respectively, existing di

the time of sulk measurement, to the Reference Site Conditions.

(c) Energy Payment During Commissioning

® Prior to Commercial Operations Date, PEC shall pay to the
Company, Monthly in arrears in accordance wHBection 0.3(a) of the
Agreement the Energy Paymenbif the Net Electrical Energy Output delivered
during testing and Commissioning of tGemplex

(i) Suchpayment shall be calculated using:

(A) the Reference Variable Operation and Maintenance
Price (as if it is available prior to the Commercial OperatiDate)
and the inflation and exchange rate indices ({IRIIFqm and
CEn) applicabl e t o t he Mont h Amo
ElectricalEnergyOutput is delivered; and

(B) the Reference Heat Rate (as if it is applicable prior
to Commercial Operations Dgtfor theComplex net heat rates
set out in Table B ochedule6 for the Complex and the Gas
Price prevailing during such half hour interval during which Net
Electrical Energy Output is delivered;

in the manner consistent with the calculation of thergy Payment after the
Commercial Operations Date (as set out Section 2.2(b) applied mutatis

* To discuss whether this should apply.
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mutandi3 and assuming théhe concept oAgreement Yeashall be replaced by
Year.

2.3 Indexation Factors and Estimate®) If at any time an index used tletermine
any index used herein, including CE, FIIF, PI(US), LIIF &i{vER), is withdrawn, becomes
unavailable for any reason or becomes, in the reasonable opinion of PEC or the Company,
inappropriate as a basis for indexation pursuant toSbaion2.3a), then upon written notice
from either Party, PEC and the Company shall:

® use their best endeavors to identify a muyuatceptable
alternative index.

(i) if after fourteen (14) Days the Parties are unable to agree
on an alternative index to bsubstituted for the index that requires
replacement, the Parties shall appoint an expert pursu&@#ctmon B.2,
who shall specify an alternative index or determine that the presently used
index continues to be appropriate for the purposes of this Agregem

(b) Pending the substitution of an alternative index, no indexation
adjustment shall be made with respect to the relevant index. Upon the substitution of an
alternative index, the Parties shall make the indexation adjustment with the alternative index
retrospectively to the date when the relevant adjustment would otherwise have been made.

2.4  TrueUp for Exchange Rate and Inflation

(@)  TrueUp of Dollar Denominated Payments

0] Company TrudJp Payment In the event theRial
depreciates against the Dalldbetween the Indexation Date used in
invoicing for any that Month and the first Business Day following the
payment date, the Company shall receive an additional payment on the
fifth Business Day following the day
PEC ¢ h eCompany TrudJp Paymeri ) . The Ctymmpany
Payment shall be calculated as follows.

Tup= (CPNEny+ CPE(UShn + VOMP(US)n+ STRan + SPan) X ((CEinvoicem/ CEm) -1)

where;

CEinvicem = the rate at which thg ] Bank (in the absence ¢f ] Bank any other
bank(s) to be agreed upon B¥Cand theCompany sells one Dollar in
exchange forRials, as determined by tHe ] Bank in the published
Exchange Rates Bulletin or any latest official letter or publication, on the
first Business Day followig the payment of invoice of relevant Month
Aimo .

CEn, CPNEn, CPE(US)hn, VOMP(US)n, SRn, shall have the meanings as defined in this
Section2. STRy, shall mean dollar denominated Supplemental Tariff Payments due and
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payable pursuant t8ection2.7 for theMo nt h  Agneement iYeafi n 0 . For the p
of the calculation above, only the Dollar portion of,s8hall be applied.

(i) PEC TrueUp Payment In the event thdRial appreciates
against the Dollar between the Indexation Date used in invoicmgnfp
Month and the first Business Day following the payment daEC shall
receive a refund on the fifth Business Day following the day the invoice
for Mont h AREG( ti PECTaaUp Padymerd ) . PEQ h e
True-Up Payment shall be calculatedfakows:

Tup= (CPNEm+ CPE(UShn + VOMP(US)n+ STRan + SRnn) X (1 - (CEnvoice/ CEm))

where

CEnwicem = the rate at which thg ] Bank (in the absence ¢f | Bank, any other
bank(s) to be agreed upon BEC and Company sells one Dollar in
exchamge for Rials, as determined by the ] Bank in the published
Exchange Rates Bulletin or any latest official letter or publication, on the
first Business Day following the payment of invoice of relevant Month
A mo .

CEn, CPNEn, CPE(US)n, VOMP(US),, SRy, shall have the meanings as defined in this
Section2. STR,, shall mean dollar denominated Supplemental Tariff Payments due and
payable pursuant tBection2.7f or t h e MAgreéntent feafn 0 Fonthe purposes

of the calculation above, only the Dal portion of SR, shall be applied.

(b)  TrueUp for Inflation

® The Company shall deliver an invoice to PEC after the
United States Consumer Price Index Yemen Consumer Price Index
becomes available, as the case may be, for the Month in which the
Company receives payment for Capacity Payment, Energy Payment and
StartU p Payment for t he Mo nt h tfiemo for
filnflation TrueUp Paymeni ) .

(i) PEC shall pay the Inflation True Up Payment to the
Company within five (5) Business Days aftke invoice for such amount
is submitted to PEC by the Company. The Inflation JupePayment
shall be calculated as:

Tiupollay= (CPE(US)n+ VOMP(US)un + SRan) X (P1(US)nvoicen! PI(US)qm) T 1)

TiupRia) = (CPEYER)mn + VOMP(YER)mn) X ((PI(YER) invoicem)/(PI(YER) qm) T 1)

where:
PI(US)nvoicen = the value of the United States Consumer Price Index, as published
in the publication of the International Monetary Fund entitled
Al nternational Fi n atoayiofatle Q@attea t i st i

(1 Jaruary, 1April, 1 July and 10ctober) in which the Month in
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which the Companyreceives payments for Capacity Payment,
Energy Paymentand Stawstp Payment f or the Mont

PI(YER)invoicem = the value of th&¥emenConsumer Price Index, as publishi®dthe
[Yemen] Bank for 1st day of the Quarter (lanuary, JApril,
1 July and 10ctober) in which the Month in which tl@ompany
receives payments for Capacity Payment, Energy Payment and
Statup Payment for the Month fAmo oc

provided that for the @arter in which the Commercial Operations
Date occurs, such value shall be that published on the Commercial
Operations Date or, if no such value is published on such date, the
value published on the most recent date of publication preceding
the CommerciaDperations Date.

CPE(USn VOMP(US),, VOMP(YER)mn, PI(US)m CPEYER)mn, PI(YER)qm and SRy,
shall have the meaning as defined in t8ection2. For the purposes of the calculation
above, only the Dollar portion of gRPshall be applied.

2.5 Changes ilAssumptions (a) The Reference Tariff has been established based
upon the f ol | owiAssgmptiosss) isehqutin paragsaph§ (o e befow:

() The Complexwill burn Gas delivered to theomplexby theFuel Supplier
under theFuel Suppy Agreemeniand the Gas Price shall be the delivered price of Gas at
the Complexset byGRY under theFuel Supply Agreemeritom time to time, inclusive
of all transportation charges and all Taxes (idoig octroi) and other charges.

(i) Expatriate emplyees of the Company shall be exempt from tax or
withholding tax inthe Republic of Yemempayable on or deducted from their income
received from the Company In connection with work on the Project for a perjod]of
years commencing on the date of eachcsh e mp | oy e e 0 the Republis of ent r
Yemenas an employee of the Company.

(i)  Where the Company maintains its existence as a company zggamder
the Laws ofYemenoperating exclusively as a power generation company, the Company
shall, comnencing on the Commercial Operations Date and continuing unti] thg
anniversary following the Commercial Operations Date, be exempt from taxation or
withholding taxin the Republic of Yeme(or withholding tax by PEC, theuel Supplier
PEC (as lessamnder theReal Property Agreemendr GRY) on any of its income.

(iv) Interest payments and fees payable to foreign Lenders undentreing
Agreementshall be exempt from tax or withholding taxtive Republic of Yemen

(v)  The Company and its Conttacs:

*L List of Assumptions to be discussed.
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(A)  prior to the Commercial Operations Date shall be allowed
to import plant and equipment (other than office and household
equipment) to be permanently incorporated into@oenplexor required
for the construction, Commissioning, testing, operatod maintenance
of the Complexwithout payment of any Taxes; and

(B) shall be exempt from the payment of any Taxes, including
Custom Duties and VAT, on spare parts or repaired or refurbished parts
imported during the period commencing on the date hemicontinuing
until the [ ] anniversary of the Commercial Operations Date and
incorporated from time to time into tl@omplexduring the Term of this
Agreement:

provided that the imported spare parts or repaired or refurbished parts exempted
from Taxeshereunder shall have a cost (which in the case of repaired or
refurbished parts shall be expressly limited to the cost of material and parts used
or added to the repaired or refurbished part or parts in connection with such repair
or refurbishmentplustransportation cost, of not greater tHjtan percent (10%)

of the total equipment cost (cqslus transportation cost) for the construction of

the Complex(excluding the cogplustransportation cost of spare parts).

(vi) Deeds recorded ithe Republic offemenin connection with acquisition
of the Site by the Company and documents and instruments recortted Republic of
Yemenin connection with the Financial Closing, in each cdlsat are required to be
registered under the Laws d&men shall be eempt from stamp duties and fees.

(vi)  The Company shall be exempt from any imposition of tax on the sale of
Dependable Capacity or Net Electrical Energy Output to PEC under this Agreement.

(viii) Where the Company is a public limited company under thesLafv
Yemen the Foreign Investors of the Company shall, so long as such Foreign Investors
are also exempt from the payment of such capital gains taxes in the jurisdiction of their
domicile, be exempt from the payment of capital gains takenRepublic ofYyemenin
respect of a transfer or disposal of Ordinary Share Capital of the Company.

(ix)  Subject always to the other assumptions set out inSeaion2.5, the
Foreign investors of the Company will be governed by the bilateral tax treaties or other
bilateral arrangements betweBRY and their respective countries of domicile af at]
and thereafter from time to time:

provided that:

(A)  the withholding taxes on the dividends received by it from
the Company shall not excefpd percent of the dividnd amount;

(B) such treaties or arrangements are no less favorable than
those applicable and in existence[on], if any; and
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(C) if there is no bilateral tax treaty betwetre Republic of
Yemen and any Foreignniestod scountry of residence, the feagn
Investor will be taxed in accordance with the LawsYeimenas were
applicable o ].

x) Power generation has been declared GRRY a s an Ai ndustry
accordingly, the Company shall be eligible for all other concessions which were available
to industrial projects ithe Republic of Yemeon[ ] under and in accordance with the
Laws ofYemen

(xi)  Any direct foreign collaborators, companies and experts of the Company
involved in the Project shall be exempt from tax and withholding tax om stitheir
income as is paid to it by the -lCowmpfasmeg/s & so
as Atechnical assistance feesd in connecti

(xit)  GRY shall permit remittance of up fo] percent [ ]%) of the salary of the
expatriat employees employed ithe Republic of Yemerby the Company or the
Contractors an@RY shall provide all requisite facilities for repatriation of their savings
and retirement benefits at the time of their departure thaniRepublic of Yemen

(xiii) Subject always to the other assumptions set out in 8@stion2.5 the
Company,the Lenders and the Contractors shall be governed by the applicable double
taxation treaties or other bilateral arrangements betweRN and their respective
countries of domicilas af ] and thereafter from time to time:

providedthat such treaties and arrangements are no less favorable than those applicable
and existence oh ], if any.

(xiv) GRY shall exempt the Company and the Contractor from purchasing any
insurane or reinsurance for the Project frgm ] or any other local insurance company
and allow the Company at its sole discretion to procure insurance and reinsurance from
insurance companies outsitte Republic of Yemefor the Project.

(xv) In additionto the exemptions from or reductions in the rate of Taxes
payable inthe Republic of Yememxpressly provided iparagraphgi) through (xiv)
above there shall be no change (whether by way of an increase in the rate of an existing
Tax or duty or by way o&n assessment of a Tax or duty not in existence on ], or
otherwise) in the Taxes or sales or excise duties or withholding taxes, from those in effect
on [ ], imposed directly upon the Company (including its employee) by any
Governmerdl Entity or, where the Company is required to reimburse or compensate the
Lenders, on the Lenders in connection with loans for the financing of the Project or
where the Company is required to reimburse the Contractors (including its employee), on
the Contractorsni respect of the construction, operation or maintenance @dhglex
for any Year (or portion thereof) up to the Commercial Operations Date, and, thereafter,
for any Year after Commercial Operations Date that ex&sad 1( ] (and for
partof a Year such amount shall be reduced by multipligred [ ]by the number of
Days remaining in such. part Year and dividing by 365 Days).

16
500170080v3



(b) Conseguences of Change in Assumptions

0] If and to the extent that any of the AssumptionsSigction 2.5a)(ii)
throughSection 2.5(gkv) shall be or shall become invalid or inapplicable or shall vary,
and give rise (whether directly or indirectly) to an increase in expenditure or to any
increase in withholding tax payable bg)(the Companyor B) theCompany 6s or
Contr act or,orqC) taenQontracioroe (B) theForeign Lenders or the entities
listed inSection2.5(a]xi) (and as a result thereof, the Company is required to reimburse
the Lenders or the Contractors or the entities listedGartion 2.5(a)xi) under the
Financing Agreementsr the Construction Contract or the O&M Agreement or any other
agreements, respectively), such variations in expenditure or such amounts paid by way of
withholding tax (net of any Tax refunds or rebates ox Ddfsets received by or
applicable to the Companyhe Contractors or theofeign Lenders, and in the case of
Section2.5(alxv) after Commercial Operations Date in excess of the threshold amount
provided therein) shall be offset by an adjustment in #ferd@nce Capacity Price.

(i) For the purposes of this Section, any Tax payable by a Foreign Investor of
the Company, in circumstances where any of the assumptio8gditon 2.5(ajviii),
Section 2.5(d)x) or Section 2.5(gkv) is invalid or inapplicableshall be deemed to give
rise to additional expenditure by the Company of an amount equal to the amount of such
Tax.

(i) If the Company files a consolidated tax return with any other company or
entity, the reduction, if any, in tax liability of the catidated companies to any
government, whether inside or outsitie Republic of Yemerresulting from the change
in Assumptionsi(e. an increase in taxes payabletie Republic of Yeménshall be an
offset in the determination of the adjustment of théeRace Capacity Price resulting
from the operation of thiSection2.5().

(iv)  All changes (increase or decrease) in expenditure of the Company which
are a result of changes in such Assumptions occurring prior to the Commercial
Operations Date shall eainnt er e st at the Companyds aver
Financing Agreement®r the period commencing from the date such amounts were paid
(or saved, as the case may be) by the Company and ending on the Commercial
Operations Date and such additionapexditure or saving (as the case may be) shall
cause an adjustment in the Reference Capacity Price so as to recover such expenditure or
saving over th¢twelve (12) monthperiod following the Commercial Operations Date.

(V) Following the Commercial Operahs Date, a change in Assumptions
resulting in a on¢ime charge (or a orime increase or decrease in a charge) shall cause
an adjustment in the Reference Capacity Price so as to recover the assessment (or the
change in a onéme assessment) over tfivelve (12) month period following the
change in Assumptions.

(vi)  The Reference Capacity Price shall be adjusted for periodic assessments
(or a periodic change in a otiene assessment) resulting from a change in Assumptions
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