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THIS ~ USE = OF = SYSTEM |3, & d<ul alasiny 48@Y) oda ol &
AGREEMENT is made the [e] day of - . S
[o] 20[o] XXXXXXXX (38 XXXXXXXX o 32

BETWEEN: Lo

(1) The Egyptian Electricity Transmission
Company S.A.E, an Egyptian joint stock
company existing in accordance with the
Egyptian Laws), whose registered office
is located at Building LM2 Government
District, New Capital, Cairo, Egypt.
(“EETC”); and

popach sLgSl) S Ay paal) AS,EN (V)
Jexly Casnli 4y jmn daalis 4,5 a5
O sindly L jia 5 4y poaaall (psil sil) Sy lida
@j\ cdauliall dahia (Pt ) &JL& )il
Ay desldle M2 s oesSall

5 (A8 5a)) e bl ¢ saal)

(2) [®] whose registered office is at [®]
(the “Producer”),

Ol ojias XXXXXXXX (V)

() XXXXXXXX

and each of the parties hereto being a
“Party” and the term “Parties” shall be
construed accordingly.

"kl ey b led cajpl JSU L
2l pedilly "okl anly (b phll iy

o -

WHEREAS:

o) Cua

-

(A) Pursuant to Article 26 of the
Electricity Law, EETC is exclusively
responsible for the activity of electricity
transmission and Transmission System
operation in Egypt;

GE el Gl e YT salall k (f)
e G Jull A5 Jds

(B) Pursuant to Article 30 of the
Electricity Law, EETC is obliged to allow
third parties to use the Transmission
System to transmit the electricity in
accordance with the Grid Code;

2l el Sl B e Ve Al ks (@)
Jall A8 plasinly all cledly 48,20
Al 2 Sl ks oy yeSl) Ja5 (ya jal

(C) The Producer has entered into an

e Cala g U L) o)l indll B8 ()
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Authorised P2P Agreements with the
Eligible Consumers and has therefore
applied to EETC to use the Transmission
System for the purpose of supplying
electricity to the Consumption Sites for
the purposes of the Authorised P2P
Project (the “Project”); and

Cla e pSletina & Bdira " ald &Ua&
ARl Al by aai il agle zliyg
&gl LSl alag) el Jall ASud
gUd" LAY ¢ g yhe Gl 2 Y Dl
5 (B 5 rall) adinall " ala gl e ala

(D) EETC will make the Transmission
System available to the Producer on the
terms and conditions set out in this
Agreement.

ABEYT o dipuall o gl 5 Ja g il Jail)

NOW IT IS HEREBY AGREED AS
FOLLOWS:

_&Méﬁﬁ'ﬂ\eﬁ‘\,\b ;uej

1. DEFINITIONS
INTERPRETATION

AND

Jendil) g culdy dl) Y

1.1 Capitalised terms not otherwise
defined in this Agreement shall have the
respective meanings given to them in the
Connection  Agreement. Unless the
subject matter or context otherwise
requires or is inconsistent therewith,
terms and expressions defined in the
Electricity Law, Executive Regulations,
the Grid Code (Glossary and Definitions)
and the Rules, shall have the same
meanings, interpretations or constructions
in this Agreement and the following terms
and expressions shall have the meaning
set out below:

3l Gooa¥L fas ) clallaadll Y —
o b elld Cadlay Gy yailly sl
Gl sl el Ll (s G
Sl g sl 1Y) V) AS Al Ly ) Al
Ay aa (i jlady S @l A allay i)
8 <oyl aasall ¢l el g Cilallaiadll
ASpal) 35S 5 Apdaiil il sl 5 oy Sl ) 8
aelsilly (D uilly Glallaadl i)
pda A Ol il g Aleall Gads Ll (4 sSia
Al Gl ety Glallaiaalll g dslay)

ol dgal) el e S

“Agreement” means this Use of System
Agreement including the Schedules
hereto as the same may be amended,
extended, supplemented, novated or
modified in accordance with the terms
hereof from time to time.

Aad alaainY AEEY) o2a el MABENI"
abaat o Lo aneny g Glaalall Jadiiy Jaill
Wads (ail) 5 ol g agl) A8Lall 5 salaial

DA iy e da g il

“Approved Credit Rating” an Egyptian
long-term unsecured debt rating no worse
than BBB- (as determined by Standard &
Poor’s Rating Group) or Baa3 (as
determined by Moody’s Investor
Services, Inc) or an equivalent rating as

Ogal) Prscy (22 "aginall g.'tLALY\ aaaityn
Y Ly il (33 Ja¥) ALk & eadl
LM—\MA-’) BBB - ALY sl e Ju
Al aHalie Gl paE de genar e oA
Cway) Baa3 S sl s (s
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determined by a rating agency approved
by EETC.

S () G s 5] 33 50 S (0 48y 525
uﬁjwa%ﬁéu%dﬂmﬁﬁg\
AS A (e Baalaa Ailati) ol pass

“Authorisation” means any consent,
authorisation, registration, agreement,
notarisation,  certificate,  permission,

licence, approval, permit, authority or
exemption.

ji @ ; - ji z\ﬁé\j.& Lﬁi;w "@*" ﬂ..l“"
el 5l pagee G5 5 Gaaal ) dinads
o) AEtlsa 5l gl i) mbal gl )

Selic] o lada

“Authorised P2P Agreement” has the
meaning given to such term in the Rules.

" Lald &M & wald &M" @m\vv
Allaadl 3] atad) el a3 "Badina
e gall

“Authorised P2P Project” has the
meaning given to such term in the Rules.

gl aa ald pUad" 48 g g pda"
R 2l Jeall a3 MBadina Myald

el 5l b pelhadl)

“Bank Guarantee” has the meaning
given to it in Clause Error! Reference
source not found..

AN dasall Saall ey "SI Glaall!
DYl s

“Billing Period” means a period of one
calendar month, each such period
beginning at 00:00 hours on the first day
of such month and ending at 24:00 hours
on the last day thereof, provided that the
first Billing Period shall commence on the
Connection Date and the last Billing
Period shall end on the last day of the
Term.

Al gl ed B el M ) gdl) Baa"
138 Cpe Jo¥) asdl A vere s delall fasg
oYl sl 8 Y £y delull gimy el
SV sl sae of Do pdn g el 13 (e
D8l Baay Al day )l g )l 8 T
e e LY aall 8 g 5,1

Aglay)

“Business Day” has the meaning given to
such term in the Rules.

B el el G s ag"
e sl 8 ellaadl)

“Claim” means any and all suits,
sanctions, legal proceedings, claims,
actions, assessments, judgments,

penalties, demands or fines brought or
enforced against a Party (including any
claim for payment of money, whether
based on contract, tort or Law).

Lﬁ}\-‘;-ﬂ\ Qs (e Lﬁ‘ ‘5.1,.3 "‘é\gl.ﬁ.ﬁ\"
Cilel a2yl s A Gl il jay) s culad) gall
ASaY sl il clladly g sl
Gl s clladly el jally Al
sl aa L Al IV ol L aSal) 2y 38 il e
Jsa¥) adyy gslen ol @lld Jadys) Cash

(Raisild gl dpae ol dpalat CilS o) g

“Competent Authority” means the
Government, or any ministry, department

35035 ) sl AnsSall imd Mdgiaall Adalud)"

Page 5 of 56




or political subdivision thereof, any
municipality, any court or tribunal or any
other governmental entity,
instrumentality, agency, authority,
committee or commission, under the
direct or indirect control of the
Government, or any department or
political subdivision thereof, or any
independent regulatory authority relating
thereto, having jurisdiction under the Law
over the Producer, the Producer’s
contractor and subcontractors, and EETC
in each case within the Arab Republic of
Egypt provided that for the purposes of
this Agreement, EETC acting in its
private  commercial capacity  as
counterparty to this Agreement shall not
be considered a Competent Authority.

) Al Ao Ape ja HLud) Sl il )
@ 5 asad AaSan f AeSa Gl bl
Ahls SIS o Slea ) AT eSS
e U fe sSall 5l Aenld Al
Lo b aladl 5l @l @l 5 il e
Alfie 4956 Ahlu 51 ol L Aals Ayl
giiall o Pl palaial el s L ddadi e
] (ALYl ol Sy Tk
Gila e Gl e Gl laall 5 Jslaall e
Aosgen B A U8 G As,dl il
sda al 2 ol b dn el s
by Jaad Case AS,AN 48V
b 8 Jlie GikS Aalall i el
o2 dyine Al la e ) S5 o5 ASEY)

sl

“Connection Agreement” means the
agreement entered between EETC and the
Producer on or about the date of this
Agreement, such agreement setting out
the terms on which the Production
Facility may be connected to the
Transmission System.

Lgal ) a3 I 48N s Mg 1) AU
Loyl Lo il A8V s aaad 5 A8LESY) o34
oleSl Ja A8l 6L jeSl) ) Adasa

“Connect” means the connection of the
Production Facility to the Transmission
System pursuant to the Connection
Agreement. “Connection” shall have a
correspondent meaning.

;b)@ﬁ\ Ctuj ddass 'L‘"J ‘;uuw "-h,\)-“"
) el Ll () oS Doy )l A

“Connection Date” has the meaning
given to it under Clause Error!
Reference source not found..

sl el ey MASUENG day ) o
R YFRE

“Connection Point” has the meaning
given to such term in the Rules.

sanll el iad MASRANG day ) Ak

el il i alhadll 13g)

“Consumer” has the meaning given to
such term in the Rules.

gl aaaall el e Mellghaal

o)l mllaiadll

“Delivery Point” has the meaning given
to such term in the Rules.

Bed aamall el ad Madladl) ddaiir
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“Directive” means any present or future
directive, request, requirement,
instruction, direction or rule of any
Competent Authority as it may have been
modified, extended or replaced and
having legal force or, if not having the
force of law, if it is reasonable in all the
circumstances for it to be treated as
though it had legal force.

S Al Clgasi @l Mg gl
o cladat o lllae il o dulig
Lo Gauny s daaide dals gl dals a8
SV aly i) salaial Sl abaed S
13 ¢ oslal 58 L oSy Al 13 s sl
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O 85 L S ) LS 1K

“Dispute” means any dispute or
difference of whatever nature between the
Parties as to the construction or
implementation (or both) of this
Agreement or as to any matter of
whatsoever nature arising under or in
connection  with  this  Agreement,
including any Claim or any dispute
relating to this Agreement’s validity.

g5l oo A el gl e eI
s el 5l delpall o pady G bl G
osal gl Gasany sl AEEY) a3 LagS
3 pasady il gl 0e A
st (sf Qb Ly s TAEYT o3gs bl VL
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“EETC Event of Default” has the
meaning given to it in Clause Error!
Reference source not found..

sl el i MAS AN juali AN
NVl sl

“EgyptERA” means the Egyptian
Electric Utility and Consumer Protection
Regulatory Agency.

slogSl (380wl Jlea Say M lgad"
e b gl dlen 5

“Electricity Law” means the Electricity
Law No 87 of 2015.

A sbogsll sl ey el sl ¢ giEn
Yeyo dud AY

Electricity Market for P2P Projects

&LEE" LAY cle g pdial sl s (§ o
" ald &l.h'é &a pald

The electricity —market established
pursuant to the Electricity Law for P2P
Projects

e\S;i g s L;_“\J\ ey (3 g
glad" ClAlEY) e g pial el jeSll o 58
Moals gl ae ala

“Eligible Consumer” has the meaning
given to such term in the Rules and
named as such in Error! Reference
source not found...

13l 2aaall aall iay 1A sall dllgiusalit
N sl

“Event of Default" means, as the context
requires, an EETC Event of Default or a
Producer Event of Default.

irall bt w28 M 3 A
i) padi Alls ) AS 3N juati Ala
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“Execution Date” means the date this
Agreement is executed by EETC.

Y ?‘JT’;‘ é_)_)u (2 ";\;ém\ﬂ ebg! @JU"
AS LAl 8 e a8y

“Force Majeure Event” shall have the
meaning given to that term in Clause
Error! Reference source not found..

agd 2ol ieall i 13 jaLAl B il AN
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“Forced Outage” means the partial or
total interruption of access to the
Transmission System that (i) is not a
request by EETC; and (ii) is not an
Unplanned Maintenance Outage.

‘;U;J\ Jazadl) Pty "oy ksl &Eﬁ"
a8 OIS 1) Jaill ASudy day Hl Claedd KU
(Y) s 3S,d) il e 2l (ud (V)dusdll
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Ayl

“Generating Unit” has the meaning
given to such term under the Connection
Agreement.

2l Sieall e el g Sl U Baa g"
Lol A8l 8 llaadl) 13g)

“Government” means the government of
the Arab Republic of Egypt.

‘e HZ\_AJSAJ\H
" Al

ran A )sean dasSa

“Governmental Force Majeure Event”
has the meaning given to it in Clause
Error! Reference source not found..

il ad M gSal) 3 ALAN B gAl) A
J— A aull 8 GlA aaall

“Grid Code” has the meaning given to
such term in the Rules.

1] aaall el ey MR ASUE 68"
ISP FAVNGW

“Insolvency Event” means in relation to
a Party:

sk Y Al i M jlae) A

(@) a judgment (in a proceeding which is
not frivolous or vexatious) in an amount
exceeding the Insolvency Threshold is
obtained against the Party and is not set
aside or satisfied within ninety (90)
Business Days;

e Al e el ga) ) Sl oS (1)
¥y skl s Sladll aSall 1 jaays
das a4 A gl ol 488y S

(b) any distress, attachment, execution or
other process of a Government Agency
(which is not frivolous or vexatious) in an
amount  exceeding the Insolvency
Threshold is issued against, levied or
enforced upon any of the assets of the
Party and is not set aside or satisfied
within ninety (90) Business Days;

a,si S spalad) o aall aWls gi (<)
GUs) AesSa A, e s AT Slel )
fhar (Allas e 3 B)pa HAal
s Jlual aby el as el
0o sh am L Al S ads ol el )
Lelasind i Ldlay) o3y Y g o lall 138 gual

d-“& po 1. d)\;
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(c) a receiver, receiver and manager,
administrator or similar official is
appointed over any of the assets or
undertaking of the Party;

k)

(d) the Party suspends payment of its
debts generally without the prior consent
of the other Party;

ddiay 43500 ada e o phall 138 a8 65 13) (9)
AY) Gl (e R 488 ga ) s dale

(e) the Party is or becomes unable to pay
its debts when they are due;

SN e Gkl 1 mual o S 1Y) (@)
LeBlaatn die 4l o ady e

(F) the Party enters into or resolves to
enter into any arrangement, composition
or compromise with, or assignment for
the benefit of, its creditors or any class of
them:;

Gl ol 2B gl Al Cahall 1 Gl 13 ()
Ol e 48 g

(9) the Party ceases or threatens to cease
to carry on business;

Mg i G i okl 1o i g 1A ()
Allac ] Ca g3y

(h) an order (in a proceeding which is not
frivolous or vexatious) is made to place
the Party under official management or
custody or a resolution is passed to place
the Party under official management or
custody;

Cuall g Bala el a) (A) el Jaa 13 (2)
5IY) alSal cans o yhall 138 pun ol (Al
Al all o 5 )oYl caad sl

(i) an order (in a proceeding which is not
frivolous or vexatious) is made for the
winding up or dissolution of the Party or a
resolution is passed for the winding up or
dissolution of the Party otherwise than for
the purpose of an amalgamation or
reconstruction which has the prior consent
of the other Party (which consent must
not be unreasonably withheld); or

Cuatl 5 32l Sile) ja) A) el saa 1) (L)
D sl Gl 3] dall o dpdaill (Allias
Al Lelac Lo Cashall 138 Ja ol dpduaty )l 8
A8 gally 5 Gaanslil) sale) ol Zleai¥) (il 2 Y
Y AE gall o328 g) LAY Gaphll (e ddudll

S e(RlS Gl (s Leia s

(J) anything analogous or with a
substantially similar effect to any of the
events specified in paragraphs (a) to (i)
(inclusive) happens under the law of any
applicable jurisdiction.

Al of Alilae <l i 5 el ja) Gl ()
Glal¥l e @Y Lopasall dalll (.
() &) () sl 8 saamall ayally
b ol Ay ey syl 5 (Alll)

Grhe Szl Galiaid)

“Invoice” has the meaning ascribed to
that term in Clause Error! Reference

& elhaall 13g) aanall iaall M3 gildl)r
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source not found..

RN

“Interest Rate” means CONIA (Cairo
Overnight Index Average), issued by the
Central Bank of Egypt on that date.

CONIA sa5Lal) PLIv Lf”—.) PR EA] JM"
Bh\j ‘U:M silall D _)ﬁ:}n .kujla)
s raall 5 S all didl e aball (5_alall

“Issuing Bank” shall have the meaning
ascribed to that term Error! Reference
source not found. (Form of Bank

KV ECKCON JRppE N | g RS KWy (e
Ol zigad) ¥ Galdl & mllhiad

Guarantee). (S
“Law” means any decree, licence,
resolution, statute, act, order, rule,

ordinance, law, decision, code, regulation
(including any implementing regulation),
treaty or directive (to the extent having
the force of law) or any interpretation by
a  Competent  Authority  having
jurisdiction over the matter in question, as
enacted, introduced or promulgated by

s sl ot 5l A Gl e g iR
ol o aeld el g sl jal
sl ol Gl Jadiyg) 42w a8Y 5 0 <
O 3saa ) Cilgaa i ol Claalan ol (i
idal Lﬁ\ (e adl Lg\ Ji (O}'x\.ﬂ\ 348 gl
inall sl b b palomia) L] dine
NS RSO RN NON R T PR

any _Qompetent Authorit_y hav_ing b ol alaial L) dside bl
jurisdiction over the matter in question, T ool ol b Jedsy Aieal) Allsdl
including any amendments, = .
modifications, replacements or  re- O 8 o3a jlaal Bale) 5l LY ladial
enactments thereof.

“Market” means the Competitive | ¢ Uil ebjeSll Bouw Jmy "G gudl

Electricity Market of Egypt to be
established under the Electricity Law.

O ASaY Ty awdls a3 Al s

sl sl

“Material Breach” means any breach
which is not capable of remedy or, if
capable of remedy, was not remedied
within thirty (30) days of a notice to do
S0.

S Y Al ol i i g AL
als Leiallas (Saall (e S 1Y) i Leiallas
Ay Y] e ag e U Lpiallae i

“Maximum Amount of the Guarantee”
shall have the meaning ascribed to that
term in Error! Reference source not
found. (Form of Bank Guarantee).

il i Moladall (5 gualll Al
zisad) ¥ Galal 8 alladl 13¢] 224l
(S ezl

“Network Access Tariff” means the
Transmission  System  access tariff
approved by EgyptERA for each voltage
level. In case of differences in the voltage

Jall dgy s it A o JAI) Ay st
Seall (e saainall 5 el sl i 405 e
A sy s Gy 2eall (g siue (S
alual) Jalas 5 Jay 1 Jalds (p dgall (5 s b
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level between Connection and Delivery
Points, the Network Access Tariff for the
lower voltage level shall apply;

deal) (6 el ASEN Je Jaill A4 3 4
Lokt oy ) e (JBY)

“Notice” means a notice given pursuant
to Clauses Error! Reference source not
found. and Error! Reference source not
found.and “Notify” shall have the
corresponding meaning.

il dadiall ol jlad)  ixd 11 Uady)
‘)L.AQMSJZ—\V} V—\v.l)..\.\ﬂ
(il el Ll () S

"P2P Consumption Site"

has the meaning given to such term in the
Rules.

e gald plhadr 4Bl Digia) adga"
""ual.i &M

o) ) A mllaiaall 13¢] dasall Jimall il

“Other Force Majeure Event” has the
meaning given to it in Clause Error!
Reference source not found..

el i s AY) B aldll B gdll ey
Lt PP FEIIRVIRREON|

“Party Liable” shall have the meaning
ascribed to that term in Clause Error!
Reference source not found..

gl danall aall i 1] ghesal) il
A= Vel 8 el

“Producer Event of Default” has the
meaning given to it in Clause Error!
Reference source not found..

sanall il Jad M@iall puall A
NVl el

“Production Facility” has the meaning
given to such term in the Rules.

sanall imall Jiad el Sl L) ddaa
el il i pllaadl) 13g]

“Rules governing Private-to-Private
(P2P) Projects in the Transition Phase
of the Competitive Electricity Market
of Egypt/ the “Rules” means the rules of
the same or similar title approved by
EgyptERA as may be amended, modified
or replaced from time to time (whether by
way of regulation or other instrument),
such Rules setting out the rules and
procedures for an electricity trading and
settlement system in the Market.

galdl) pladll 4S Lial dakiiall ao) gl
S Gl AN Al b
el il i Maci gl [/ pan B bl
% BJAS;.AM} il GLAML! }\ }uﬁ\ el
e Adlaind gl abaad o Le sy leald)
Gl s s JKE A el gw) A PRSP
Cilel ¥ el sl p3a daady (Al Akl
@ sbeSl s 3 lad el ael gl

LS (8 g

“Taxes” means any tax, levy, impost,
deduction or withholding, charge, rate
(other than utility or local council rates),
duty (including duty levied or imposed by

ji P ji &.ﬁ\)m Lﬁi Ls.la_l "G,\:I‘JA.AS‘"
Lagd) ol i gl Saa ol aad ol cileUatiu
W glhaall agull @lly b Lay) agu )l
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a Competent Authority), including any
such amount imposed on an equivalence
basis and withholding, income, stamp,
transaction or capital gains tax, land tax,
payroll tax, fringe benefits tax, duty or
charge together with any related
additional tax, further additional tax,
interest, penalty, fine, charge, fee or like
amount,

Al ol A3 Jaiy (Ramiae AL Ll
Sl pally 1S Jlas Gl e il
Ealaall 5 el 5 JRl Ll puim 5 8 jaiaal
Ay pay Al ) QulSall Gl
dypas s, QIS dyyay pal)
Gl ) BLaYL sl Dl Ul
) dlal il a5 s AT ddlia) Ay jum
Alilas e g1 ol a gy sl il el il g8

“Technical Determination” is defined in
Clause Error! Reference source not
found..

£ )0 il b ady a3 M AR )R

“Technical Dispute” means a Dispute
that relates to a technical, engineering,
operational or accounting issue or matter
arising out of or in connection with this
Agreement that in any case is the type of
issue or matter that is reasonably
susceptible to consideration by an expert
in the relevant field or fields and is
reasonably susceptible to resolution by
such expert. For the avoidance of doubt,
the definition of Technical Dispute is
conclusive, meaning exclusively limited
to Disputes that relate to technical,
engineering, operational, or accounting
issue or matter related to this Agreement.

Jlaaly Jasipall 130 Jimy "0 g1 55"
S dnaaddl o Al o daaigll g Al
o3gr Ll YL ol gty Liii 3 Jiliadl)
e JlsaY) e Jla sl A Cua 48l
G Axigill edKEd) i Jileal g gl
@ omd dE e Ll al Al b sl
b dabgies Liadl CVLAl S Jlad
N3 (e L Joadll ay o dnlial) 35aal
A LI YRS LRI A | JINLEN| PRUEN VS
)‘A@Miﬁjéﬁ‘—hﬁ)’jﬁ&ﬂ‘
Jlually ddagjall el 3l e Ljas
el F Aleill o Al S Al

FEFNIRHPINN

“Term” means the term of this
Agreement as described in ClauseError!
Reference source not found..

055 oa LS A8V o2 Baa Siad MBaall"
Yo G

“Transmission System” has the meaning
give to it in the Rules.

sl eall ed Mely el JE ASuan
el gl b el

“Transmission System Operator” has
the meaning give to it in the Rules.

il s Melgsl JE ASE Jadan
Ae gall 8 Gl saal)

“Transmission Use of System Charges”
(“TUOS Charges”) in relation to any
Year, means the total charges payable by
the Producer to EETC in consideration for
the costs of using the Transmission System
and the cost of losses and , such TUOS

"(TUOS) il Al aladiul Jiia"
Aniiaall dall) Maa) 4w oY dpailly i
ol Jlae A ASll muall e alad)
8 ) Sy ol Sl i ASuE aladia
Al e Jail ady et Lol o3 S04
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Charges to be determined in accordance
with the Network Access Tariff approved
by EgyptERA for that Year, including any
interim adjustments thereto from time to
time as approved by EgyptERA.

) b 8 Ly dill o2g] leall (e Badizall
s e @l (aady dola je SOl
Jleal) (e 2aina 5a Le oy A

“TUOS Charge Security Amount”
means the sum specified in Error!
Reference source not found., such
amount being subject to annual review by
EETC in accordance with Clause Error!
Reference source not found..

Ju A pladiud e Claa dad"
Y Galall 8 soaaall dagll iad Mely esl)
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Yo ve vl ada A5,

“Unplanned Maintenance Outage”
means an interruption or disruption in the
capability of the Transmission System
that is not a Forced Outage.

2 Adball G2l gy sligsll Sl
bl eyl gLy ey Mgyl
M&d;m‘y&d\);b)él\dmm

g ) Ll oo

“Year”: has the meaning set forth in
Clause Error! Reference source not
found. (TUQOS Charge).

Yo anll G sasa) el el AL
(cb‘)g.ﬁ\ Jud<us \J;.u.u\ d.\\.s.o)

Interpretation

eaditl)

1.2 In this Agreement, unless the context
requires otherwise:

el Gty ol Lag ABUEN) oda A Y
- SU13 GiNA

(@) Headings and bold type are for
convenience only and do not affect the
interpretation of this Agreement.

Aalall Cayal) @y @l jlally cpsliall (1)
S5 Vs dara all sl Gl 2y i a
Ay ol i e

(b) Words importing the singular number
include the plural and vice versa.

i) Jats aal s end) Jads 250 (<)

(c) Words of any gender include all
genders.

Cugall 5 SAal dapa gl 8 K (7)
oSal) Jeds

(d) Other parts of speech and grammatical
forms of a word or phrase defined in this
Agreement have a  corresponding
meaning.

Y @u{)’_\ﬂ_’ c.J..\;AoJLn: }\M&Sgy
AL el L (5 sSou ALY

(e) An expression importing a person
includes any company, partnership, joint
venture, association, corporation or other
body corporate and any Competent
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Authority as well as an individual.

28 o) I i Akl

(F) A reference to a clause, recital, Party,
schedule, annexure, attachment or exhibit
is a reference to a clause or recital of, and
a Party, schedule, annexure, attachment or
exhibit to, this Agreement, unless
expressly stated otherwise.

o Aadie s il ol 2y Y B LAY ()
B o e sl Gale 5l dsa Sl )k
Jolaall s callyYl,  cliall  § sl
A ol Lo A8LEY) 028 & e jall g ilaalall

Al s Gl Caday ol

(9) A reference to any legislation includes
all delegated legislation made under it and
amendments, consolidations,
replacements or re enactments of any of
them.

Jadii Clay i 5l il A Y BEY ()
DA e aB illy Aail) cibag il gpen
sle)y  Jaiu¥ly  zlaYly Ol

Leie Y laay)

(h) A reference to a document includes all
amendments or supplements to, or
replacements or novations of, that
document.

S ) e (SM Al 3 ‘Juay\ )
1 Glaaadll o cWlasay) o cldlzay)
JRYIWN |

(i) A reference to a party to a document
includes that party’s successors and
permitted assignees.

SAlA)) Jadi dihess b iyl 55 (B
ik T3

(1) A reference to an agreement other than
this Agreement includes a deed and any
legally enforceable undertaking,
agreement, arrangement or understanding,
whether or not in writing.

Jedt 48T sl e Ay 5 LaY) (Lﬁ)
) gy Clagad (ol 5 Apalad Cilaise (gl
Uil dale kil sl5 amliag il 8l

Al (S5 ol gl S g ) gas

(K) No provision of this Agreement will
be construed adversely to a Party because
that Party was responsible for the
preparation of this Agreement or that
provision.

5 bl e:\:\\)!uLSJY\ 538 Gﬁ.la)uggi (ﬂ)
Lo il e o) A8y s3a dlae) e J st

(I) A reference to a body, other than a
Party to this Agreement (including an
institute,  association or authority),
whether statutory or not:

oda 8 ilLY) e LS Y s Y (J)
D a8A L ld LS (1S 6 g (S

1) which ceases to exist; or

}im};jua}ugﬂ\j(\)

2) whose powers or functions are

transferred to another body,

is a reference to the body which replaces

Jag sl Al oy o) LSD 13¢5 )LE) yiad
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it or which substantially succeeds to its
powers or functions.

agithy 5l allle 8 s b
PERCIY

(m)  Specifying anything in this
Agreement after the words ‘include’ or
‘for example’ or similar expressions does
not limit what else is included.

RISy A 38 oo ol st (5)
Lf‘ Ji U d.\.\.u} égn }i "M,—!"
Y JEd S e Ll in Ailen il yun
MdP\QYBg\me))mﬂ\

(n) A reference to time is to local time in
Cairo, Arab Republic of Egypt.

‘:AMM Qﬁ}ﬂb'&‘)u\sh L"_@}ﬂ'éjw‘g\ (u)
Anall pandy ) seas ¢ alall Al

(o) The applicable currencies under this
Agreement are United States dollars
(US$) and Egyptian pounds (EGP). All
amounts payable under this Agreement
must be paid in US$ or EGP, as indicated
by this Agreement.

o2 b Aadiinaally dihad) caall (L9)
(Sl Y 53) (SaoaY) Y sall o d8lay)
Hodl mens () goadl anally
leads oy LAEY) o8 (A bl A3l
5 LS g pmaall dgindl 5l (S 5a¥) Y sl

AEEY) 038 b (e

1.3 In this Agreement (including its
Schedules), unless the context otherwise
requires:

(LeaaDle lld Jadiyg) 48N 228 A Y — )
selld CA el caldaty ol L

1.3.1 any references to:

O RU I PP IR R

(@) any Law or any other enactment or
any section of, or schedule to, or other
provision of any such enactment shall be
construed, at any particular time, as
including a reference to any modification,
extension or re-enactment thereof then in
force and to all instruments, orders or
regulations then in force and made under
or deriving validity from the relevant
enactment or provision (as they may have
been modified, extended or re-enacted);

@l b oAl lagd ol ol ol Leia o) al
w&;ggiguwg@jﬂmf O
sl alxial s Jaaed 5V 3 LAY Jadii Ll e
Naie Jsnaall 4 5Ll s ol 8l lacal sale
A obdl sl s el Y1y Clatiall aran
LebinSla i ol W jlaual &3l dixie
Aiaadl Al Al J Gl eyl
sale) s edlaial o alaad afy Le o)

_(a)\.l\a‘\

(b) the Grid Code, or any section of,
Appendix to or other provision of the
Grid Code, shall be construed, at any
particular time, as being a reference to it
as it may have been amended or
substituted;

o clialall g 4ie ¢ 3a ol 5 AS0a 2 S (Q)
Lo i oy 400 268 A (5 AY) Ty )
A5 L el e e 08 gl

Allagiad ol alyt oy

(c) an agreement shall be construed, at
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any particular time, as including a
reference to that agreement as amended or
novated;

AEEY) w3l 5 ,LEY) Jait Wbl el e

Maaas sl Lebaad Caay

(d) a month shall be construed as a
reference to a calendar month;

Dl s Ll Ll e 2 AlS el oy (2)

(e) a particular clause, sub-clause or
Schedule shall be a reference to that
clause, sub-clause or Schedule in or to
this Agreement; and

b Galall sl el anl i anll 13g) s L)

() a particular paragraph or sub-
paragraph, if contained in a Schedule,

shall be a reference to the relevant
paragraph or sub-paragraph of that
Schedule;

13 g 358 5l A 5t gl Alls i ()
3oLEl e Leild d}h‘;waﬂs

Jsaall 1aa b diad) dae il 5 il f 3 el

1.3.2 words in the singular may refer to
the plural and vice versa, and words
denoting natural persons may refer to
corporations and any other legal entities
and vice versa;

2l dipa 8 52l cllddSH Y ¥ )
gma OSally paall ) el O oSa
Cpanbll ala BV ) juis Al cldKl
SUS iy S, el o e

Sl 5 s A A 5ild

1.3.3 a requirement that a payment be
made on a day which is not a Business
Day shall be construed as a requirement
that the payment be on the next Business
Day;

Al e gl ol clllial Yoo ¥ )
&uwéweﬁwﬁ‘eﬁ‘;udhﬁ
o o8 Lalan 2 e aal) gl clidlaia Ll

Sl Jead)

1.3.4 the word “including” is to be
construed without limitation;

sl il o el RS £ ¥ )
anll Y ) s e e il

1.3.5 terms which are defined in the Grid
Code and which are not defined in this
Agreement have the meanings ascribed to
them in the Grid Code; and

o Leipai i il Clalluad) 0 ¥
THEY) o 5 ek e o o)y AN S
Al 208 A Ll Baaaall bl Ll (o S

S

1.3.6 the table of contents and headings
are to be ignored for the purposes of
interpretation.

Gl gaall Joan dalad o5 T -V )
il Gl )2 Y (g slall

1.4 Subject to Clause 1.5, in the event of
inconsistency between the provisions of
this Agreement and Grid code or
inconsistencies within the Agreement

Al iy 0 - ) all S b i € )

2585 ABEY) 028 Jag h (g (alad asa g
OB Lewdd 48EY) JAla e jlad ji PINRA |
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itself, the following order of precedence
shall prevail:

il oy ) A 61 6Y) s i

1.4.1 The Rules

el gl ) — g

1.4.2 This Agreement; and

AEEY) el ¥ £

1.4.3. Grid Code

il oS Y ¢ )

1.5 To the extent that any definitions in
this Agreement differ from those
contained in the Grid Code, the
definitions provided in this Agreement
shall supersede those set out in the Grid
Code but only to the extent that the
definitions are inconsistent or conflicting,
or a definition under the Grid Code is
incapable of being reconciled with the
definition provided for the same term
under this Agreement.

2 & il i gl o agaa 80 )
38 b diacaidl b e calias aglay)
o8 Aadial) iy ) 8 s gE T/ 5 3Kl
Al 5 e Gy 01531 L () 55 AEY) o3
b i oSly ae )l i /5 Al 0K
Aailiia ¢ (e jlaie Culiy jaill ol o 3gaa
Yol g/ ASul 38 b Cay el f
odil adiall il ae Afsd (Sa
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2. THE SUBJECT MATTER OF THE
AGREEMENT

@m\!\&ﬂy_ Y

Subject to the terms and conditions of this
Agreement and the Producer paying the
TUOS Charges, starting from the
Connection Date, EETC shall allow the
Producer to access the Transmission
System for the purpose of transmitting
Electricity from the Production Facility to
P2P Consumption Sites that are listed on
an Active P2P Project. and defined in
Schedule 1 of this agreement

A pladdinl e dad Sl i) 3k
Al Jay 5l G )b e gl ol S i
A aladiuly iiall mend o} 4,380 e
Jed g5 dd (P2P) 4dld sl
ey sl (e (") Galall = Cpaaall g

3. COMMENCEMENT
DURATION OF AGREEMENT

AND

A LA Baag dgly — ¥

3.1 Subject to Clause 4, this Agreement
commences on the Execution Date and
continues in full force and effect for [@]
Year(s) unless terminated earlier in
accordance with its terms.

AEEY) o3 ol £ il a0y Lyl ) ¥
JalSy aindiy ABEY) ol ) gl (A Tas
Lo <l i XXXXXXXX 3] U il s Led smda

Loy ik T e el o

3.2 Termination of this Agreement shall
not affect:

UAJSL;;}}JY@&Y\D&A@_'\Y_V
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3.2.1 rights or obligations which may
have accrued prior to such termination; or

Aiaiudl Gl V) o @gaall ) — Y — ¥
S sl 1 U8

3.2.2 continuing obligations of each of the
parties under this Agreement which are
expressed to continue after termination of
this Agreement

e IS0 8 il Ol ENE Y — Y Y
el (ayidally 48N 28 (& (k)
A8 o8 elgd) e yalud

4. CONDITIONS Precedent

d8aal) Jag il — ¢

4.1 The Producer acknowledges and
agrees that EETC will not Connect the
Production Facility to the Transmission
System until and unless:

pssi O AS L8l L Al 3l s 0 ) — &
el yeSl J83 A8 oLy yeSll 7] ddasa Ly 5

Do Gy Y

4.1.1 all applicable conditions under the
Connection Agreement have been met
and the “Effective Date” (as such term is
defined under the Connection Agreement)
has been achieved; and

@M\L)ﬂ\wchﬁm\ Y Y ¢
i pad ) A g a5 day ) Al
el o5 38 (day ) 2l 3 pellacad)l 130

3

4.1.2all applicable conditions under the
(P2P)Agreements  with Consumers
defined in Schedule (1) of this Agreement
have been met and the “Effective Date”
(as such term is defined under the (P2P)
Agreement has been achieved; and

& Akl g pal) anes elasin) 2 ) — €
Sl ae (P2P) Anll clalay)
il w2y (V) Galdl (B esasall
AAEY) & alhiaddl 3 et usy)

5 \gsligial o3 58 (sl

4.1.3 the Producer has provided EETC
with the Bank Guarantee in accordance
with Clauses 6.12 and 6.14.

Sil) lasall A8 Al idl) a8y 3 — ) —
NET Y ol

4.2 If the Producer fails to:

L e S b giidll paBidlla AY €

4.2.1 achieve the Effective Date under the
Connection ~ Agreement; and  P2P
Agreements.

4,;5\3.1\ ERENIN Aasl) @J\S("s.mm: 3 ¥ — ¢
(P2PYAslil) o lisy | 5 1 )

4.2.2 provide EETC with the Bank
Guarantee by the Effective Date of the
Connection Agreement, unless EETC
agrees otherwise in writing to extend the

date of submission of the Bank
Guarantee, this Agreement shall be
deemed to have been automatically

terminated (without any further notice
requirement), and the Agreement shall be

o Sl Glaazall 48 il iy of Y - Y — ¢
AS ) bl 5 13 V) eday ) A8LES) A gy )l
il i 2e eyt dlld Gl
B Ll et AEEY) sda b SG) lacall
s i (g ¢ 53 5) Lol Lilgs) o3
el Lo a8y e daladll iy (A
Ge b gl e oS Oy dugtiay A2
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treated as being null and void and neither
Party shall have any further obligation to
the other.

LAY Gkl elad o 3101 g1 sy

4.3 Upon the satisfaction of the
Conditions set out in this Clause 4, as
notified by EETC to the Producer, this
Agreement shall become fully effective
(the “Connection Date™).

2l 138 b Tl Ja g ) oligind vie ¥
o3 (fd giall A, (e JUaRY) oy €
o QAL Leleis 5 3 L] i 280

(Al Iyl 2 )

5. METERING AND SUSPENSION
OF DELIVERY

30581 Giliy) g a0

5.1 Electricity exported/imported by the
Producer to the Transmission System
shall be metered for delivery/receiving at
the Connection Point by metering
equipment which is installed and
maintained at the Generating Unit in
accordance with the Grid Code.

L&J\P\/Lﬁﬁ@éé\]\c\-})@.ﬁ\\_c
Lyl ddasi vie WMWYl aludll Gl e Y
A Ay lall Gl O e ASElL
ks ol eSll £ 3an b el s LaS 5
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52 EETC shall provide and install
metering equipment at  Producer’s
expense to EETC’s specification, at each
Connection Point.

il iy d s af I 4,8 e Y 0
Aall day )l adas (S aie 4,40

5.4 EETC shall have the right to suspend
or limit the Producer’s access to the
Transmission System with a minimum 7-
day notice to the Producer as well as to
EgyptERA, provided that such suspension
shall only be given effect upon the
approval of EgyptERA and in the
following circumstances:

S Gl B el ASal S £ 0
ebyeSl Joy 48,3 G."\.'\ﬁ\ alaAiu) 3a o
Al vl 2 4 giiall jlad) B8 e
Y 13 ) Jajdss Slead) Jlad) Gl
Dleall Al se o 2Ly Jadh 4l gria (5 pus
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5.4.1 The Producer fails to give access to
EETC to the systems or metering
equipment to the where EETC has
reasonably requested such access in order
to comply with the safety regulations
under the Law; or

djsﬂ\é;@ﬁgé_mx\@\_i_c
ol cldlae g Aakall e agell 48 il
Lliall apaall 4 A<l Gl e gl
sl ) uz}d;d}sﬂ\; A allal

o)y gitall Lauda dadlud)

5.4.2 The Producer fails to pay any part of
an Invoice on or before the day on which
such Invoice is due for payment under
Clause 6 or has failed to make any other
payment required under this Agreement
on or before the date on which such

e om gl o b pudll Al Y € 0
Cua asal) Fo 5 d8 Sl &l 55l 0
WM@LA\M\ME)}SM\D& u;ﬁ
oAl e e gl daw 4 o puati
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payment is due. In this situation, EETC
may exercise its right to suspend or limit
the Producer’s access under this Clause
5.4 until such time as payment is made; or

0l cﬁ} QLCJ.‘-JAS\ 0dA é\saim\ﬂ c_.j_)m\
o lein A lee LgiSey 4S5 b A
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5.4.3 A Producer Event of Default (other
than the Producer Event of Default under
Clause7.2.3) has occurred and the
Producer has failed to rectify it within
thirty (30) Business Days after EETC
notifying the Producer of the existence of
the Producer Event of Default.

/QAMM\A&}LM\A&V—i—D
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5.5 Any suspension or limitation of the
provision of access to the Transmission
System under Clause 5.4 shall not affect
any right EETC may have to terminate
this Agreement under Clause 8.

giiall aladind gl aass o Calsy) gl 0 — o
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5.6 The giving, or failure to give, by
EETC of notice under Clause 5.4 will not
affect any right EETC may have to
receive payment and applicable interest
under Clause 6 as a result of the
Producer’s failure to pay any part of an
Invoice.

Gila (o jUad) i pae gl apii T 0
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5.7 EETC shall also have the right to
suspend or limit the Producer’s access to
the Transmission System in the event of
the following:

S Gl & el Lad 4 ,al G Sau v 0
el yeSl) Jay 48,3 G."\.'\ﬁ\ alaAiu) 3a o
R LRI

5.7.1 Unplanned Maintenance Outage

A Ulall sl gl pUalil ¥ — V _ 0
ddail)

(a) As and when EETC determines a need
for an Unplanned Maintenance of the
Transmission  System, EETC must
provide the Producer as early as possible
of its intention to interrupt or reduce
access to the Transmission System with a
notice including information regarding
duration of work, desired start date, and
latest possible start date for such outage.
EETC must seek agreement with the

e Adlpal ZLaaY) AS il @) i s ()
O A8, (e ol jeSl) Ji ASL) A e
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Producer to schedule the Unplanned
Maintenance Outage at times that has the
lowest impact on system reliability and
cost.

OSae |ls B ) B V) 8 A sl
Al (ol g 30 liS e

5.7.2 Forced Outage
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(a) EETC has the right to limit, in whole
or in part, the Producer’s access to the
Transmission System for such time and to
the extent that, in EETC’s judgment and
in accordance with Prudent Electric
Utility Practice, operating conditions at
the  Transmission System or the
Connection Point require such action or
an adverse operating condition affecting
the Transmission System requires such
action.
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(b) As soon as practical after start of a
Forced Outage (an in any event within
eight (8) hours of the same), EETC must
give the Producer notice of the occurrence
of a Forced Outage, the expected extent
and duration of the Forced Outage, the
expected time when access to the
Transmission System shall resume in the
case of a total interruption and the
expected Transmission System operating
capabilities after the Forced Outage ends.
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(c) EETC must keep the Producer
informed of any developments that will
affect either the duration of the Forced
Outage or the operating capability of the
Transmission System during or after the
end of the Forced Outage, and shall
provide a detailed written report to the
Producer containing the reasons behind
the disconnection or restrictions as soon
as possible after the start of the
disconnection or restriction and in any
event no later than one (1) week after the
same.
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6. PAYMENT
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TUOS Charge

JA) ASud aladia Jilia

6.1 Starting from the date the Connection
Agreement, P2P  Agreements  with
relevant Consumers became effective and
the day ahead nominations from the
Producer to relevant Consumers started
according to the Rules, the Producer shall
pay to EETC the TUOS Charge for the
use of the Transmission System and all
transmission services to be rendered by
EETC to the Producer in connection with
such use,
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6.2 The TUOS Charge shall be calculated
in accordance with the Rules.

A5 aladind Jiie e Clos Q3 Y - 1
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6.3 The TUOS Charge for each Billing
Period shall be due and payable within the
deadlines specified by the Rules.
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Payment

cls gdaal)

6.4 Any payment to be made by either
Party to the other Party under this
Agreement shall be made in EGP by bank
transfer of freely available funds to the
bank account designated by the other
Party on written notice to the first-
mentioned Party from time to time.
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Invoicing
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6.5 As soon as is reasonably practicable
after the end of each Billing Period,
EETC shall submit to the Producer an
invoice specifying the payments in
respect of the TUOS Charge due for that
Billing Period (the “Invoice”).
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6.6 The payment in respect of the TUOS
Charge shall be based on the Settlement
Statement for the Billing Period which
shall be set forth in the Invoice for that
payment. If a Settlement Statement is
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based on interim or provisional
information or an estimate (which shall be
reasonable), EETC shall specify in that
Invoice what interim or provisional
information or estimates have been used
and the basis therefore. When actual or
final information becomes available,
EETC shall as soon as reasonably
practicable thereafter issue an amended
Invoice for that Billing Period showing
the reconciliation of any over- or under-
payments in respect of that Billing Period
and the Parties shall be entitled to any
reconciliation payments plus interest at
the Interest Rate from the due date to the
date of receipt of such reconciliation
payment.
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6.7 If the Producer disputes any payment
requested in any Invoice, the Producer
may notify EETC in writing of the
amount in dispute and its reasons for such
dispute.  Notwithstanding any such
dispute, however, the Producer shall make
the full payment requested in the Invoice
by the relevant due date, and if it is
agreed or determined in accordance with
Clause 14(Dispute Resolution) that all or
any part of the disputed amount so paid
was not due and payable, then EETC shall
reimburse the Producer the overpayment.
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6.8 EETC shall be entitled to deduct or
set-off any amount due from the Producer
under or in connection with this
Agreement against any amount it owes to
the Producer under or in connection with
this Agreement and the Connection
Agreement.
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Taxes and Interest

i g} g il ucall

6.9 All sums expressed to be payable
under this Agreement including credits
shall include all applicable taxes and
charges in the Arab Republic of Egypt at
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the date of issuance of the Invoice.
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6.10 If any sum due under this Agreement
is not paid by the due date, EETC may
charge an interest on the outstanding
balance of such Invoice from the due date
until the date payment in full is received
at the overnight interest rate issued by the
Central Bank of Egypt on that date.
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Bank Guarantee

6.11 Upon the Execution Date, the
Producer shall deliver to EETC a bank
guarantee (the “Bank Guarantee”) which
must comply with the requirements of
Clauses6.14.
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6.12 During the Term, the Producer shall
maintain the Bank Guarantee in full force
and effect.
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6.13 The Bank Guarantee shall comprise
a Bank Guarantee which shall:
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6.13.1 be “on-demand” and issued in
favour of EETC and, to EETC’s
reasonable satisfaction, conform

substantially in the form attached hereto
as Schedule 3 (Form of Bank Guarantee)
and effective as of the issue date;
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6.13.2 issued for an amount equal to the
sum of the TUOS Charge Security
Amount, such amount may be reviewed
annually by EETC according to the
average monthly transmitted electricity of
the previous Year and the Network
Access Tariff which applies in the review
Years;
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6.13.3 valid for the period commencing
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on the Connection Date and the earlier of:
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(a) sixty (60) days after end of the Term;
or
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(b) termination of this

provided that:

Agreement,
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(i) in the circumstances where this
Agreement is terminated pursuant to
Clause 8.1the Bank Guarantee shall be
valid for the period ending sixty (60) days
after the date of the notice of termination,
and
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(i) in circumstances where the Producer
terminates this Agreement in accordance
with Clauses 8.2 or 8.8, shall be valid for
no less than the last Year of this
Agreement plus a further period ending
sixty (60) days thereafter;

0dA el G‘j‘m‘ ?JE'J dua J\PS{\ cﬁ (Y)
G A A Y A sl Tl ey
oo J Y L damdall (5l Jh plesall
L) Be pe AEEY) o2 35 A Y) dud)

s Ot Baag Wany i (5 A

6.13.4 issued as security for payment of
any amount due and payable by the
Producer in terms of this Agreement,
including any outstanding TUOS Charge;
and
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6.14 If EETC calls up the Bank Guarantee
in accordance with Clause 6.18, then
EETC may on written notice to the
Producer request the Producer to deliver
to EETC a replacement Bank Guarantee
within five (5) Business Days of such
notice.
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6.15 The Producer shall notify EETC as
soon as reasonably possible after the
Producer becomes aware that the bank
which has issued any Bank Guarantee
ceases to have an Approved Credit
Rating. If the bank which has issued any
Bank Guarantee ceases to have an
Approved Credit Rating, then EETC may
on written notice to the Producer request
the Producer to deliver to EETC a
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replacement Bank Guarantee issued by a
bank with an Approved Credit Rating
within five (5) Business Days of such
notice.
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6.16 The Producer may by written notice
to EETC request EETC to return, and
EETC if so requested shall return, to the
Producer any Bank Guarantee which has
been replaced by another Bank Guarantee
in accordance with Clause 6.16 within
five (5) Business Days of EETC’s receipt
of such replacement Bank Guarantee. The
Producer may, at any time after the expiry
of the period of sixty (60) days after the
end of the Term, by written notice to
EETC request EETC to return, and EETC
if so requested shall return, to the
Producer the Bank Guarantee, provided
that the Producer has no outstanding
liabilities to EETC under this Agreement.
EETC’s return of any Bank Guarantee is
without prejudice to the rights of EETC
under this Agreement and does not relieve
the Producer of any of its obligations or
liabilities under this Agreement.
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6.17 Without limiting any of its other
rights under this Agreement, EETC may
call up the Bank Guarantee:
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6.17.1 if and to the extent that any amount
due and payable under this Agreement is
not paid on the due date for such payment
and such failure remains un-remedied for
thirty (30) days following written demand
from EETC for payment, whereupon
EETC shall apply the proceeds of such
call towards the discharge of that amount;
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6.17.2 if the Bank Guarantee (including
any replacement Bank Guarantee) is not
delivered to EETC by the due date for
such delivery, provided that if the
Producer subsequently provides the Bank
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Guarantee, then EETC shall as soon as
reasonably practicable return the proceeds
of the Bank Guarantee so called, less any
portion thereof applied in discharge of
any outstanding amount due to EETC
hereunder and save for any interest which
may have accrued on such proceeds; or
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6.17.3 if this Agreement is terminated in
accordance with Clause8(Termination),
whereupon EETC shall apply the
proceeds of such call towards the
discharge of any compensation due to
EETC in terms of Clause 8(Termination).
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7. EVENTS OF DEFAULT
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7.1 Except where the relevant event
occurs as a consequence of a failure or
delay by the Producer or otherwise by
virtue of a Producer Event of Default,
each of the following events shall
constitute an “EETC Event of Default”:
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7.1.1 termination of the Connection
Agreement due to an EETC Event of
Default under the Connection Agreement;
or
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7.1.2 after the Commencement Date,
EETC fails to provide Connection of the
Production Facility and to use the
Transmission System; or
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7.1.3 EETC is in material breach of the
Grid Code or any of the material terms or
conditions of this Agreement and, if the
breach is or was of capable of remedy,
has failed to remedy the breach within
sixty (60) Business Days of receipt of
notice from the Producer giving full
details of the breach, requiring EETC to
remedy the breach and stating that a
failure to remedy the breach may give rise
to termination under this Clause 7.
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7.2 Except where the relevant event
occurs as a consequence of a failure or
delay by EETC or otherwise by virtue of
an EETC Event of Default, the following
events shall constitute an event of default
by the Producer (each a “Producer Event
of Default”):
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7.2.1 the Project ceases to be an
Authorised P2P Project and is removed
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terminated by EETC by reason of a
Producer Event of Default under the
Connection Agreement;
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7.2.3 Producer fails to pay any undisputed
amounts due under this Agreement within
sixty (60) days after such amount has
become due and payable;
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7.2.4 the Producer is in Material Breach
of the Grid Code or any of the material
terms or conditions of this Agreement or
the Rules; or
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7.25 an |Insolvency Event occurs in
relation to the Producer.
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7.3 Subject to Clause 8.8, upon the
occurrence of an Event of Default, the
following procedures apply:
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7.3.1 the Party not in Default (the “Non-
Defaulting Party”) may give a Notice of
default (the “Default Notice”) to the other
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Party (the “Defaulting Party”), specifying: D4 saay ( il
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(b) if the Event of Default is rectifiable,
the period within which the Defaulting
Party must remedy the Default (the
“Default Cure Period”), being:
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(i) where the Default relates to a failure to
pay money but is not an Insolvency
Event, a period of thirty (30) Business
Days after receipt of the Default Notice;
and
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(ii) where the Default does not relate to a
failure to pay money, a period of sixty
(60) Business Days after receipt of the
Default Notice.
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8. TERMINATION
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8.1 If a Producer Event of Default occurs
and remains unremedied at the end of the
Default Cure Period, EETC may
terminate this Agreement by giving a
Notice of not less than (ten) 10 Business
Days to the Producer.
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8.2 If an EETC Event of Default occurs
and remains unremedied at the end of the
Default Cure Period, the Producer may
terminate this Agreement by giving a
Notice of not less than ten (10) Business
Days to EETC.
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8.3 Termination by either Party in
accordance with this Clause8will be by
Notice and without the need for any other
legal or judicial procedure.
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8.4 Upon expiry or termination of this
Agreement, the Parties will have no
further obligations under it except for
obligations that arose prior to that expiry
or termination and obligations that
expressly survive expiry or termination
pursuant to this Agreement.
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8.5 Without prejudice to EETC’s rights
under Clause 5.4, either Party will be
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entitled to disconnect its system from the
other Party’s system at any time after the
expiry or termination of this Agreement.
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8.6 Notwithstanding the termination of
this Agreement, all costs required to
effectuate such disconnection will be
borne by the terminating Party, unless that
termination resulted from the non-
terminating Party’s Event of Default or
breach of this Agreement in which case
the non-terminating Party will bear all
those costs.
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8.7 Save for situations where this
Agreement is terminated pursuant to
Clauses 7.1.1, 7.2.2, or 8.8, the
Connection Agreement shall be deemed
to have been terminated and EETC shall
remove any of the EETC’s Assets (if any)
on the Producer’s land within ninety (90)
days or such other period as agreed
between the Parties.
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8.8 This Agreement shall terminate
immediately, without the need for any
Notice, or other legal or judicial
procedure, upon the occurrence of:
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8.8.1 the wvalid termination of the
Connection Agreement by either EETC or
the Producer due to a Prolonged Other
Force Majeure Event as such term is
defined under the Connection Agreement;
or
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8.8.2 the expiry of the Connection
Agreement.
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9. FORCE MAJEURE EVENT
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9.1 For the purposes of this Agreement,
‘Force Majeure Event’ is any event which
is not within the reasonable control,
directly or indirectly, of the Party affected
(the “Affected Party”) including:
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9.1.1 any act of war (whether declared or
undeclared), invasion, armed conflict or
act of foreign enemy blockade, embargo
or revolution;
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9.1.2 any riot, insurrection, civil
commotion, act or campaign of terrorism
or sabotage;
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9.1.3 any strike, lock-out or other
industrial disturbance or restraint of
labour; lightning, fire, earthquake,

tsunami, unusual flood, storm, cyclone,
typhoon, tornado or other natural calamity
or act of God;
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9.14 closure of shipping or other
transportation routes including ports; or
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9.1.5 epidemic or plague,
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resulting in or causing a total or partial
failure or delay of the Affected Party in
the fulfilment of any of its obligations
under this Agreement (except the
payment of money), but only if and to the
extent that:
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9.1.6 that event cannot be or could not
have been prevented, avoided or removed
by the Affected Party, exercising
reasonable diligence;
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9.1.7 the Affected Party took, or has
taken, all reasonable precautions, due care
and reasonable alternative measures to
avoid the effect of such event on the
Affected Party’s ability to perform its
obligations under this Agreement and to
mitigate the consequences of that event;
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9.1.8 the event is not, or was not, the
direct or indirect result of the breach by
the Affected Party of any of its
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obligations under this Agreement;
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9.1.9 the event is not one of the events set
out in Clause 9.5; and
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9.1.10 the Affected Party has given the
other Party (the “Non-Affected Party”)
Notice under Clause 13.
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9.2 A Force Majeure Event will be
classified as one of the following 2 types:
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9.2.1 a ‘Governmental Force Majeure
Event’ which has the meaning given to it
in Clause 9.3; or
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9.2.2 an ‘Other Force Majeure Event’
which has the meaning given to it in
Clause 9.4.
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9.3 For the purposes of this Agreement,
‘Governmental Force Majeure Event’
means, subject to Clause 9.5, an event
which, in addition to the criteria for a
Force Majeure Event set out in Clause
9.1, consists of the following events:
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9.3.1 any act of war (whether declared or
undeclared), invasion, armed conflict or
act of foreign enemy, blockade, embargo,
or revolution, in each case, occurring
within or involving the Arab Republic of

Egypt;
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9.3.2 any riot, insurrection, civil
commotion, act or campaign of terrorism,
or organised campaign of sabotage but
excluding any such sabotage:
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(a) caused by the Producer or any of the
Producer’s officers, employees, agents or
subcontractors (or any officers or
employees employed or engaged by any
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Producer agent or subcontractor); or
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(b) which could have been prevented
through the use of reasonable security
measures by the Producer or the
subcontractors,
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in each case, occurring within or
involving the Arab Republic of Egypt;
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9.3.3 action or failure to act by a
Competent Authority that results in an
Authorisation:
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(@) ceasing to remain in full force and
effect otherwise than through a breach of
the Authorisation or other unlawful or
wrongful act or omission of the Affected
Party; or
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(b) not being issued or renewed upon
application having been timely and
properly made and the Producer having
complied with the requirements of
Applicable Law and Authorisations;
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9.34 a Change in Law occurs which
totally or partially prevents or delays the
performance of the Producer’s obligations
under this Agreement, or which makes the
performance of the Producer’s obligations
under this Agreement is illegal.

Caand ) ol il cOlaed £ — ¥ 9
el el il el als S aie I g2
Jaai (A Lisa o LIS A8y 220 3
o AAEY) o aiid)l el ) el

Pt

9.4 For the purposes of this Agreement,
‘Other Force Majeure Event’ means,
subject to Clause 9.5, to the extent they
satisfy the criteria for a Force Majeure
Event set out in Clause 9.1, any Force
Majeure Events which do not meet the
criteria  for a Governmental Force
Majeure Event.
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9.5 For clarity, the following events do
not, of themselves, constitute a Force
Majeure Event under this Agreement:
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9.5.1 any order of a Competent Authority
issued for health or safety reasons by
reason of any act or omission of the
Producer requiring any act on the part of
EETC which limits the ability of the
Producer to use the Transmission System
pursuant to this Agreement;
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9.5.2 the attachment of any conditions to
an Authorisation in connection with a
default or wrongful act of the Producer or
the exercise of rights by a Competent
Authority pursuant to the terms of an
Authorisation;
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9.5.3 any action, inaction, intended action
or intended inaction by a Competent
Authority which has been announced by
the relevant Competent Authority in a
publicly available draft Law of which the
Producer was or should have been aware
prior to the Signing Date;
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9.5.4 any failure by a Party to reach
agreement with a third party;
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9.5.5 lack of funds for any reason or
inability to use available funds for any
reason;
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9.5.6 failure of either Party to make any
payment of money in accordance with its
obligations under this Agreement;
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9.5.7 any strikes, lock-outs or other
industrial disturbances or restraints of
labour (whether or not involving
employees of the Affected Party) that are
specific to the Producer, the Project or the
Site;
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9.5.8 late or non-delivery of equipment,
machinery, plant or materials to the extent
caused by the breach or negligent acts or
omissions on the part of the Producer or
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any of its contractors or subcontractors;
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9.5.9 late performance by the Producer to
the extent caused by the Producer’s
failure to engage qualified contractors or
subcontractors or to hire an adequate
number of personnel or labour;
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9.5.10 mechanical or  electrical
breakdown or failure of equipment,
machinery or plant owned or operated by
either Party due to the manner in which
such equipment, machinery or plant has
been operated or maintained;
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9.5.11 any failure by a subcontractor or
agent of the Producer which results in the
failure or inability of the Producer to
perform its obligations under this
Agreement where the cause of such
failure by a subcontractor or agent of the
Producer would not otherwise constitute a
Force Majeure Event pursuant to this
Agreement;
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9.5.12 failure of either Party to perform
any of its obligations under this
Agreement in accordance with the
requirements of this Agreement which
contributed to the occurrence of a Force
Majeure Event;
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9.5.13 reasonably foreseeable
unfavourable  weather or  adverse
meteorological conditions (having regard
to historical weather and meteorological
conditions), not being lightning, fire,
earthquake, tsunami, wunusual flood,
cyclone, typhoon or tornado, to the extent
such occurrence is a Force Majeure Event
and is not otherwise reasonably
foreseeable by the Affected Party; and
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9.5.14 reasonably foreseeable
unfavourable or unsuitable ground
conditions or other similar reasonably
foreseeable adverse conditions.
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9.6 If the effects of a Force Majeure
Event subsist for a continuous period of
12 Months or more, and that event wholly
or materially prevents the performance of
obligations or the exercise of rights under
this Agreement, the Parties must meet and
use their best endeavours to agree the
conditions on which this Agreement can
continue (including any amendments
which are required to allow it to
continue).
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9.7 Where an agreement as described in
Clause 9.6cannot be reached between the
Parties and:
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9.7.1 the relevant Force Majeure Event is
an Other Force Majeure Event (a
“Prolonged Force Majeure Event”), either
Party will be entitled to terminate this
Agreement by Notice to the other Party
and such termination will be by Notice
and without the need for any other legal
or judicial procedure; or
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9.7.2 the relevant Force Majeure Event is
a Governmental Force Majeure Event,
neither Party is entitled to terminate this
Agreement and the Parties must continue
to meet and use their best endeavours to
agree the conditions on which this
Agreement can continue (including any
amendments which are required to allow
it to continue).
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10. LIMITATION OF LIABILITY 4 ghsal) gan — )
Limitation of Liability A gicall 3 gaa
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10.1 Subject to Clause 10.3 and save
where any provision of this Agreement
provides for an indemnity, no Party (the
“Party Liable”) nor any of its officers,
employees or agents shall be liable to the
other Party for additional cost, expense or
loss arising from any breach of this
Agreement however caused (and whether
as a result of the negligence of the Party
Liable or otherwise) other than for
additional cost, expense or loss directly
resulting from such breach and which at
the date of this Agreement was
reasonably foreseeable as not unlikely to
occur in the ordinary course of events
from such breach.
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Liability for Death or Personal Injury
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10.2 Nothing in this Agreement shall
exclude or limit the liability of the Party
Liable for death or personal injury
resulting from negligence of the Party
Liable or any of its officers, employees or
agents and the Party Liable shall
indemnify and keep indemnified the other
Party, its officers, employees or agents,
from and against all such and any loss or
liability which such other Party may
suffer or incur by reason of any Claim on
account of death or personal injury
resulting from the negligence of the Party
Liable or any of its officers, employees or
agents.
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Exclusion of Liability
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10.3 Subject to Clauses 10.2 and 10.4, no
Party, nor its officers, employees or
agents shall in any circumstances be
liable to the other Party for:
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10.3.1 any loss of use, loss of profit, loss
of revenue, loss of contract (other than
this Agreement) or loss of goodwill;
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10.3.2 any indirect or consequential loss;
or
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10.3.3 loss resulting from the liability of
the other Party to any other person
however arising save as provided in
Clause 10.1.
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Terms Separate
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10.4 Each of the sub-clauses of this
Clause 10 shall:
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10.4.1 be construed as a separate and
severable contract term, and if one or
more of such sub-clauses is held to be
invalid, unlawful or otherwise
unenforceable the other or others of such
sub-clauses shall remain in full force and
effect and shall continue to bind the
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10.5 Each Party acknowledges and agrees
that the other Party holds the benefit of
Clause 10.1, and 10.2 above for itself and
as trustee and agent for its officers,
employees and agents.
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11. GOVERNING LAW
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This Agreement shall be governed by and
construed in all respects in accordance
with the laws of the Arab Republic of

Egypt.
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12. CONFIDENTIALITY AND

dalad) cilag paill g cilaglaall Ay pa — VY

Page 38 of 56




ANNOUNCEMENTS

General restriction on the Producer
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12.1 Neither party shall any time, whether
before or after the expiry or earlier
termination of this Agreement, divulge or
suffer or permit its officers, employees,
agents or contractors to divulge to any
person any of the contents of this
Agreement or any commercially
confidential information relating to this
Agreement or any commercially
confidential information which may be
provided by the other Party (“Disclosing
Party”’) pursuant to this Agreement or the
Grid Code or in the course of negotiating
this Agreement or otherwise concerning
the operations, contracts, commercial or
financial arrangements or affairs of the
Disclosing Party except:
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12.1.1 in the circumstances set out in
Clause 12.2;
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12.1.2 to the extent otherwise expressly
permitted by this Agreement; or
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12.1.3 with the prior written consent of
the Disclosing Party.

e Adpusall 3y pail) Al gally ¥ ) VY

geaiall Ca

Exceptions
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12.2 The restrictions imposed by Clause
12.1shall not apply to the disclosure of
any information:
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12.2.1 which now or hereafter comes into
the public domain otherwise than as a
result of a breach of an undertaking of
confidentiality or which is obtainable with
no more than reasonable diligence from
sources other than the Disclosing Party.
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12.2.2 which is required to be disclosed
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by the Order or by any other Directive or
in compliance with the conditions of a
licence or any document referred to in a
licence with which either Party is required
to comply;
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1223 to a court, arbitrator or
administrative tribunal in the course of
proceedings before it to which the
Producer is a Party;
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12.2.4 which is furnished to the
employees, directors, Affiliates, agents,
proposed assignees, consultants and/or
professional advisers of either Party, in
each case on the basis set out in Clause
12.3;
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12.2.5 which is permitted to be disclosed
by the Trading and Settlement Rules; or
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12.2.6 which is furnished to banks,
financiers or insurers or their respective
consultants and advisers, provided that
the recipient agrees to keep such
information confidential on terms no less
onerous than those set out in Clause 12.1.
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Internal Procedures

L0a0al cie) Y

12.3 With effect from the date of this
Agreement both parties shall adopt
procedures within their organisations for
ensuring the confidentiality of all
information which they are obliged to
preserve as confidential under Clause
12.1. Those procedures shall be as
follows:
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12.3.1 the confidential information will be
disseminated only to persons who need
such information for the purpose of
carrying out the functions which they are
employed to carry out;
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12.3.2 the confidential information shall
not be used by either Party for the
purpose of obtaining for itself or any of
its Affiliates or for any other person any
contract or arrangement for the supply of
electricity to any person without the prior
consent of the Disclosing Party;
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12.3.3 employees, directors, Affiliates,
agents, proposed assignees, consultants
and professional advisers of both parties
in receipt of confidential information will
be made fully aware of the Producer’s
obligations of confidence in relation
thereto and the Producer will be
responsible for any failure by such
persons to comply with such obligations
as if they were parties to this Agreement;
and
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12.3.4 any copies of the confidential
information, whether in hard copy or
computerised form, will clearly identify
the  confidential information as
confidential.
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13. MISCELLANEOUS PROVISIONS
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Variation
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13.1 This Agreement may not be varied
except by an agreement in writing stating
the variation to be made and signed by
both parties.
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Waivers of Rights
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13.2 No delay or forbearance by either
Party in exercising any right, power,
privilege or remedy under this Agreement
shall operate to impair or be construed as
a waiver of the right, power, privilege or
remedy. For the avoidance of doubt any
waiver by either Party of the obligations
of the other Party shall be evidenced by
an agreement in writing signed by both
parties. A single or partial exercise of any
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such right, power, privilege or remedy
shall not preclude any further exercise
thereof or the exercise of any other right,
power, privilege or remedy.
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Notice
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13.3 Save for notices which are given
pursuant to the Grid Code (as to which
the procedures provided for in the Grid
Code shall apply) any notice or other
communication to be given by one party
to the other under, or in connection with
the matters contemplated by, this
Agreement shall be sent to the address
given and marked for the attention of the
person specified below or such other
address, email address, or person as one
Party may from time to time designate by
written notice to the other.
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13.4 Save for notices which are given
pursuant to the Grid Code, any notice or
other communication to be given by one
Party to the other Party under, or in
connection with the matters contemplated
by, this Agreement shall be in writing and
shall be given by letter delivered by hand
or sent by registered post (registered
airmail if overseas) or courier service, and
shall be deemed to have been received:
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13.4.1 in the case of delivery by hand,
when delivered;
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13.4.2 in the case of email, on delivery to
the recipient’s server and provided no
error message is received by the sender;
or
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13.4.3 in the case of registered post, or
courier service, on the first(1st) day
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following the day of posting or (if sent
airmail from overseas) on the fifth (5th)
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Assignment sadl Jou

13.5 EETC may assign its rights and
obligations under this Agreement, in the
event that it ceases to be EETC in Egypt,
to the successor Transmission System
Operator in Egypt.
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13.6 The Producer may not assign any of
its rights or obligations under this
Agreement without the prior written
consent of EETC.
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Severance and Effect of Illegality
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13.7 If for any reason whatever any
provision of this Agreement is or
becomes invalid, illegal or unenforceable,
or is declared by any court of competent
jurisdiction or any other Competent
Authority to be invalid, illegal or
unenforceable or if such Competent
Authority:
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13.7.1 refuses, or formally indicates an
intention to refuse, authorisation of, or
exemption to, any of the provisions of or
arrangements contained in this Agreement
(in the case of a refusal either by way of
outright refusal or by way of a
requirement that this Agreement be
amended or any of its provisions be
deleted or that a Party give an undertaking
or accept a condition as to future
conduct); or
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13.7.2 formally indicates that to continue
to operate any provision of this
Agreement may expose the Parties to
sanctions under any law, order, enactment
or regulation, or requests any Party to
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give undertakings or to accept conditions
as to future conduct in order that such
Party may not be subject to such
sanctions,
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and, in all cases, whether initially or at the
end of any earlier period or periods of
exemption then, in any such case, the
parties will negotiate in good faith with a
view to agreeing one or more provisions
which may be substituted for such invalid,
unenforceable or illegal provision which
substitute provisions are satisfactory to all
relevant Competent Authorities and
produce as nearly as is practicable in all
the circumstances the appropriate balance
of the commercial interests of the parties.
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Entire Agreement
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13.8 This Agreement contains or
expressly refers to the entire agreement
between the parties with respect to its
subject matter and expressly excludes any
warranty, condition or other undertaking
implied at law or by custom and
supersedes all previous agreements and
understandings between the parties with
respect to its subject matter and each of
the parties acknowledges and confirms
that it does not enter into this Agreement
in reliance on any representation,
warranty or other undertaking by the
other Party not fully reflected in the terms
of this Agreement.
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Counterparts
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13.9 This Agreement may be executed in
two counterparts and by each Party on a
separate counterpart, each of which when
executed and delivered shall constitute an
original, but both counterparts shall
together constitute but one and the same
instrument.
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14. DISPUTE RESOLUTION
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14.1 The Parties agree that all Disputes
under this Agreement will be resolved by
the Parties in accordance with this Clause
14.
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14.2 In the event that a Dispute arises
under this Agreement, the Parties must
confer and use reasonable endeavours to
resolve the Dispute within thirty (30) days
after the date that a Party gives Notice of
the Dispute to the other Party.
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14.3 Any resolution of the Dispute must
be reduced to writing signed by both of
the Parties, and will not be binding until
so reduced to writing and signed by both
of the Parties.
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14.4 If the Dispute has not been resolved
within the timeframe set out in Clause
14.2 and the Dispute falls within the
ambit of disputes to be determined by the
Dispute  Resolution Committee  of
EgyptERA pursuant to Chapter 5 of the
Executive Regulations, then the Dispute
will be referred to EgyptERA in
accordance  with the Executive
Regulations. If such determination is not
made within sixty (60) Days from referral
to EgyptERA or if either Party is not
satisfied with any determination actually
made, that Party may, subject to Clause
yy14.5, refer the Dispute to arbitration in
accordance with the applicable provisions
of this Clause y14.
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14.5 If the Dispute has not been resolved:
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14.5.1 within the timeframe set out in
Clause 14.2; or
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14.5.2 by EgyptERA:
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(a) within the timeframe set out in Clause
14.4; or
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(b) to the satisfaction of either Party,
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then either Party may refer the Dispute to
arbitration in accordance with Clause
14.7.
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14.6 Regardless of whether or not the
timeframe set out in Clause 14.2 has
elapsed, as an alternative to continuing to
confer in respect of the Dispute under
Clause 14.2 or referring the Dispute to
determination under Clause 14.4 or to
arbitration under Clause 14.7, if the
Dispute is a Technical Dispute, either
Party may refer such Dispute to a
Technical Determination in accordance
with Clauselb.
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14.7 A Dispute that is not or is not
capable of being finally resolved in
accordance with Clauses 14.2, 14.4,
orl5may be submitted by either Party to
arbitration in accordance with the
following provisions of this Clause 14.
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14.8 The arbitration will be in accordance
with the rules of the Cairo Regional
Centre for International Commercial
Arbitration in effect on the date of this
Agreement, or, upon agreement by both
Parties, as amended and in force at the
time of commencement of the arbitral
proceedings;
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14.9 Despite the provisions of this Clause
14 (and Clause 15 where applicable), both
of the Parties must (unless otherwise
provided for in this Agreement) continue
performing their obligations under this
Agreement. The existence of a Dispute
does not prevent the either Party from
exercising any of its rights under this
Agreement, including its right to
terminate.
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15. TECHNICAL DETERMINATION
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15.1 Within ten (10) Business Days after
the referral of a Dispute to Technical
Determination, the Parties will agree on
each person to act as an independent
expert (each an Independent Expert) in
relation to a Technical Determination
under this Clausel5.
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15.2 The Independent Expert must be an
independent engineer with at least ten
(10) Years of broad technical experience
in the international field of constructing
and operating electrical facilities similar
to the Production Facility or the
Transmission System or the electricity
market operation (as applicable)
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15.3 If the Parties are unable to agree a
person to act as an Independent Expert,
the Parties will ask the Chairman of the
Standing Committee of the ICC
International Centre for ADR (or such
other body agreed by the Parties) to
nominate a person to act as the
Independent Expert within a period not
exceeding sixty (60) Days.
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15.4 Any Technical Dispute between the
Parties may, unless resolved amongst the
Parties by conferral and agreement or
arbitration under Clause 14, be referred
by a Party for determination by the
Independent Expert under the terms of
this Clause 15 (“Technical
Determination”).
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15.5 A Technical Determination will be
commenced by a Party delivering a
Notice to the other Party requesting the
Technical Determination in respect of the
Technical Dispute.
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15.6 The Parties agree that any Technical
Determination will be held and completed
promptly and expediently.
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15.7 Any Technical Determination will
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take place at Cairo, Arab Republic of
Egypt with only the legal and other
representatives of the Parties to the
Technical Dispute being required to be
present.
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15.8 Any Technical Determination may
be held in an informal and summary
manner and, specifically, it will not be
necessary to observe or carry out the
usual formalities or procedures, pleadings
and discovery or the strict rules of
evidence.
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15.9 Subject to Clause 15.3, the decision
of the Independent Expert will be final
and binding on the Parties and must
incorporate the reasons for the decision.

o 2\‘_ \’o Al o) 3 da i 4 — Vo
st L3ty Liled (5o Jiianal) ) )8
A ol ey o a3k 5 8l

15.10 Subject to:
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15.10.1 the limitations of liability set out
in Clause 10.3; and
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15.10.2 the Independent Expert not
derogating from EETC’s statutory powers
as set out in Clause 16,
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the Independent Expert will be entitled to
impose such decision (including as to the
specific performance, summary measures,
damages or penalty or otherwise) as the
Independent Expert in its sole and
absolute discretion may deem fit and
appropriate to resolve the relevant
Technical Dispute in accordance with this
Agreement.
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15.11 For clarity, Clause 15.10will also
apply to any determination by the
Independent Expert regarding costs
(including the Independent Expert’s fees),
unless this Agreement otherwise provides
for the manner in which costs are to be
dealt with.
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15.12 Subject to Clausel5.13, each
decision of an Independent Expert will be
enforced promptly by the Parties.
Provided such a decision is not disputed
under Clause 15.13, the relevant
Independent Expert decision will be
automatically deemed an arbitral award
enforceable pursuant to Clause 14.13.
Either Party may apply to the issuing
Independent Expert for reissuance of such
decision in the form of an arbitral award
by a sole arbitrator, in case of need,
without reconsideration of the matter.
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15.13 If:
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15.13.1 the Independent Expert has
reached a Technical Determination which
is  manifestly incorrect, reached
negligently or in bad faith;
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15.13.2 the sum in Dispute in the
Technical Dispute the subject of the
Technical Determination is equal to or
greater than US$60,000 per MWac of
installed capacity of the Production
Facility; or
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15.13.3 the Technical Dispute the subject
of the Technical Determination concerns
the occurrence of a Producer or EETC
Event of Default (or events which would
result in the occurrence of Producer or
EETC Event of Default),
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then either Party may, within twenty (20)
Business Days of the Independent
Expert’s determination, regard the
decision of the Independent Expert as a
Dispute and refer the Dispute for
arbitration under Clausel14.
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16. STATUTORY POWERS
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16.1 The powers conferred on EETC by
or under any Law are in addition to the
powers conferred on EETC by this
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Agreement, except to the extent
inconsistent with the provisions of this
Agreement.
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16.2 Nothing contained in or implied by
this Agreement has the effect of
constraining EETC or placing any fetter
on its statutory rights, duties, powers and
functions, including those contained or
referred to in any Law or Authorisation.
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IN WITNESS WHEREOF the Parties or
their duly authorised representatives have
executed this Agreement as of the date set
out at the beginning of this Agreement.
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Signed by ........ooiiiiiiiinl. )

XXXXXXXX : Adani) g3 o gl

for and on behalf of )

XXXXXXXX ;oo Aalall 5 ol

Signed by .......cociiiiii. )

XXXXXXXX : ddan) g3 a8 i)

for and on behalf of )

XXXXXXXX ;oo Akl 5 olual

SCHEDULE 1- AGREEMENT
PARTICULARS

A BUENL Aol cilaglaa — Y Galal)

Eligible Consumers :

Ol al) (pSlgiadll)

CONSUMER NO (1):

XXXXXXXX 1(V) pf ) llgiusall

NAME:

XXXXXXXX e-w‘ﬁ\

ACTIVITY:

XXXXXXXX : Jaldl)

CONSUMER LICENCE (ISSUED BY
EGPTERA) NUMBER:

(O e Llall) cllginal (a5 &8
XXXXXXXX

ADDRESS:

XXXXXXXX @ ) gial)

Description of the Connection Points
(consumer):
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Contracted Capacity with EETC (MW):
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Connection Voltage Level(kV):
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Contracted Capacit with  Producer . . o .
(MW): pacity ;(«_x\j ?) G_u.d\ & 428l 3 a0l
CONSUMER NO (2): XXXXXXXX :(2) ) llgisall
2.PRODUCTION FACILITY

DETAILS
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Description of the Connection Points
(consumer):

(CL.A\)L.})S\LEJL_&AJ

* Location of the Production Facility

cb)@ﬁ\ctb\&ycﬁﬁ -

* Voltage level

* Type and features of the metering
equipment at Connection Points

AL Loy )

Installed Capacity (MW)

Contracted Capacities with Sl Qe sl
Consumers(MW) e el S syt T
(«_1\) ?) CSleiinall
- Consumer (1) 'Y - ]
- Consumer(2) (1) e )
- Consumer(3) 1(Y) g lleidll -
(7) b lginadl) -
XXXXXXXX (S5 5LS) (5 goaill il aall -
* Maximum Capacity (kW)...... ......

Expected volume of energy/capacity
expected to be transmitted to/from the
Transmission System:
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* Type and features of the metering
equipment at Connection Points............
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Page 51 of 56




[e]

TUOS  CHARGE  SECURITY | sbigsll J& dSud aladin) Jilka (laa dad
AMOUNT TUOS
EGP: XXXXXXXX (5 e 4xia

NOTICE DETAILS

il JUadN Jaaldd

EETC £l gl JAL 4y jeaall A8 )
[o] XXXXXXXX
Producer Ziiall
[e] XXXXXXXX
SCHEDULE 2- METERING Gl — Y galal)

[Drafting Note: Insert requirements that
parties have to comply with (per clause
5.3)]
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SCHEDULE 3- FORM OF BANK . . o« .

“S.ul “Laall 72 — Y 3
GUARANTEE Al el gagal - ¥ Galal
Egyptian Electricity Transmission

Company, S.A.E
Government District Building No (LM2),

LY dealal(LM2) it o sSall Al

3uaall
New Capital = "
Cairo, Egypt ¢ B R
(Egyptian  Electricity  Transmission £l el Jadl 4 1 &S
Company) (=4 ; )
Letter of Guarantee No. XOOOXKKX © a8 (eaall s
Place: XXXXXXXX : Q\SA\
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Date:

XXXXXXXX : gl

EETC has awarded our client [insert
name] (Producer) a use of system
agreement to supply electricity to [insert]
in the Market on terms and conditions
agreed to between EETC and the
Producer (Use of System Agreement).
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We [insert name] (the Issuing Bank)
hereby unconditionally and irrevocably
guarantee to pay on demand to EETC the
sum or sums which, when aggregated
with any other sums paid to EETC under
this Letter of Guarantee, does not exceed
EGP [insert amount] (Maximum Amount
of the Guarantee) as follows:
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1. Immediately upon receipt of EETC’s
written claim for recourse under this
Letter of Guarantee (Claim) stating that:
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PATRY

(a) ‘the Producer has failed to pay an
amount due under the Use of System
Agreement’; or
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(b) ‘the Producer has failed to replace the
Bank Guarantee as required under Clause
6.15 (Payment of Use of Transmission
Charges),
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and that:
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(c) ‘EETC is entitled to call on this Letter
of Guarantee in accordance with the terms
of the Use of System Agreement’.
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2. Notwithstanding any objection of the
Producer or of any other party, we, the
Issuing Bank will pay to EETC the
amounts set out in that Claim by transfer
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to EETC’s account with any bank or
financial institution in the Arab Republic
of Egypt, or by any other method which is
acceptable to EETC provided that such
amount(s) will not exceed, when
aggregated with any other sums paid to
EETC under this Letter of Guarantee, an
amount equal to the Maximum Amount of
the Guarantee.
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3. For the avoidance of any doubt, any
Claim made from time to time in relation
to this Letter of Guarantee and the
amount(s) stated in such Claim will be
final and conclusive between the Issuing
Bank and EETC of all or any amounts
with respect to each Claim made by
EETC as may be owing to EETC by the
Producer with respect to that Claim only.
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4. Any payments made under this Letter
of Guarantee must be made without any
deductions or withholding for or on
account of any Taxes, expenses, fees,
charges, deductions or retentions of any
kind.
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5. This Letter of Guarantee is a
continuing guarantee and remains valid
and in full force and effect until [insert
date](Expiry Date). For the avoidance of
any doubt:
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(@) any Claim made by EETC must be
received on or before the Expiry Date;
and

Ll 3L A8 5l ilas (g Al 61 (1)
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(b) with effect from the date immediately
following the Expiry Date this Letter of
Guarantee will be null and void (except
for any outstanding Claims submitted on
or before the Expiry Date) whether or not
returned to the Issuing Bank for
cancellation.
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6. This Letter of Guarantee continues to
be binding on the Issuing Bank and the
Issuing Bank will not be exonerated from
all or any part of such obligations for any
reason or cause whatsoever, due to:
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(@ any amendment, variation or
replacement of the Use of System
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Agreement; or

(b) any assignment of the Use of System
Agreement.
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7. The Issuing Bank must promptly
reissue or amend this Letter of Guarantee
to change the beneficiary thereof, upon
receipt of a written request from EETC
stating that 'EETC has [assigned/novated]
the Use of System Agreement in favor of
the new beneficiary in accordance with
the terms of the Use of System
Agreement.’'
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8. (a) The Issuing Bank’s address for
presentation of any notice or other
communication  (including a Claim) in
relation to this Letter of Guarantee is:
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Address: [insert]

LOXXXXXX) = O siad)

Attention: [insert]

(XXXXXXXX) @ 4tial 4a o

Facsimile: [insert]

(XXXXXXXX) @ JransSLall o

(b) EETC’s address for presentation of
any notice or other communication in
relation to this Letter of Guarantee is:
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Address: [insert]
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Attention: [insert]

XXXXXXXX) @ Atial 4a o

Facsimile: [insert]
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(c) Any notice or other communication
(including a Claim) to be delivered under
this Letter of Guarantee will be deemed to
be given:
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if delivered, upon receipt;
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if by post, upon delivery to the addressee;
and
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if by facsimile, upon receipt by the sender
of a confirmation from the intended
recipient that the facsimile transmission
was sent in its entirety,
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but if the delivery or receipt is on a day
that is not a Business Day or is after 16:00
(addressee’s time) it is regarded as
received at 09:00 on the following
Business Day.
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9. This Bank Guarantee is governed by,
and must be construed in accordance
with, the laws of the Arab Republic of
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Egypt. . _
Authorized signatory aizall a8 gil)
[insert name of Issuing Bank] (Ol Hlaa) eliy and Glu 4)
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