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THIS RESIDUAL SALE AGREEMENT

ismadethe( ) day of ( 120{)
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BETWEEN:

DO S G Ladd

{1} The Egyptian Electricity Transmission Company, an

Egyptian joint stock company existing in accordance
with the Egyptian Laws), whose registered office is
at Point [6), the Ministries District in the New
Administrative Capital Cairo Governorate, Egypt ,
Cairo, Egypt. (“EETC”); and
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{2) [=] an Egyptian joint stock company incorporated
organized and registered under the laws of the Arab
Republic of Egypt, with the Commercial Registry of
Cairo Investment Commercial Register under No.
{[insert company registration number]} on [insert
date], having its principal office at {insert address],

Arab Republic of Egypt (the “Producer”),
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and each of the parties hereto being a “Party” and the term
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“Parties” shall be construed accordingly. Uy o jauah (paay "oy Rl llhiaa g "ol
WHEREAS: ol G
(A) The Producer is an Eligible Preducer under the Rules Ady yas U-"N) -\G‘_’m tﬂ_} Lh_',d G'LM L El'u“ i

(as defined below). _inL'ui

{B) Pursuantto Article 31 of the Electricity Law, EETC has

the power to purchase electricity from and to sell

I Rug

Electricity Law);

electricity to electricity producm meet
the needs of the Regulatﬁ!{}v bg the
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! {€) The Producer mtenﬂq to apply to EgymtERA for the

and to supply elec‘trl

Private (P2P} Projects in t#e 0

Tq‘aﬂg ‘the

Competitive Electricity Markél!‘ of—Egipt” (the

“Rules”} (as defined below);

permission to develop_a p2p Pro;ﬁ:t [the "Projgct"f
td"g pn etbr more Ell"glb}é\
Consumers under the "Rules vaerning_.‘[’malq-&? .
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(D} The Producer wishes to sell to EETC, and EETC agrees
to purchase from the Producer, Day-ahead andfor
Residual Excess Energy on the terms and conditions

set out in the Rules and this Agreement; and
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The Producer wishes to purchase from EETC, and
EETC agrees to sell to the Producer, Residual Shortfall
Energy on the terms and conditions set out in the

Rules and this Agreement.
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NOW IT IS HEREBY AGREED AS FOLLOWS:
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1. DEFINITIONS AND INTERPRETATION

O paaall) g iy 2l Y

Definitions

Slds o dlf

11 In this Agreement, words and expressions shall
have the same meanings as are respectively
assigned to them Iin the Trade and Settlement
Rules {as defined below). Additionally, and to
the extent that capitalised terms used in this
Agreement have not been defined in the Rules
and the Connection Agreement, they shall have

the meanings set out below:
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“Active PZP Project” the meaning given to such term in the
Rules.
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. “Affected Party” has the meaning given to that term in
| Clause 8.1.
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“Affiliates” means, with respect to any person, any ather
person that, directly or indirectly, through one or more
intermediaries, Controls or is Controlled by or is under
common Control with that person.
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“Agreement” mearﬁﬁls&.%é'nt lndildh'{ the

Schedules hereto a;t& same may be amended é}tepded
supplemented, ncwated & modifi ed in accarﬂaﬂ_ce\%th the
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"Authorisation” means any consent, authorisation,

registration,  agreement, notarisation,  certificate,

permission, approval, permit, authority or exemption.
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“Authorised P2P Project” has the meaning given to such

term in the Rules.
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“Billing Period” has the meaning given to such term in the
Rules, provided that the first 8illing Pericd shall commence
on the Commercial Operation Date and the last Billing
Pericd shall end on the last day of the Term.
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“Business Day” has the meaning given to such term in the

Rules.
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"Centre” has the meaning given to that term in Clause
13.7.1.

3l 3 48 ol il o3 385l ol e
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“Change in Law” means any of th_g _i_gll_g\_.!i_ng events:

A Sabaa) pa gl ind Myt gl SBaes" |

{a) a new Law or Authorisation, representing an
addition to, or amendment of, existing Laws or

Authorisations;

Canialy Lag g g el ol 202 08 sl
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a change in the manner in which a Law or

Authorisation is applied or interpreted; or

R PEVA |
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the introduction, adoption, change or repeal of
any material condition of an Autharisation

{except arising as a consequence of a breach by

terms and conditions of an Authorisation),

the Producer of any relevant Laws or any of the |

byl ol ) o dand ) gadad Jf Silaadal
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which, in each case, occurs after the Execution Date but
provided that a Change of Law does not include any Law or
Authorisation published in the official gazette before the

Execution which was not yet in force at the Execution Date.
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“Commercial Operation Date means }he day following the
eaduﬁlssﬁgrt ate by

fapuhtnt

. date of issuance of the Op

b
EETC under the Connectit ‘)/
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“Commissioning Cerltfi. i
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=
certificate issued by Eﬂﬁl cordance W|th the &ld 'Eﬂ‘.‘!a
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precedent specified in Iau;e 3. X ’f_\?

“Condition Precedent v means each?of the o:an@ns !

QSJMiMlLJ)ﬂlmngjﬁ"Mthﬂl" .
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acquusutlon or

“Controls” or “Controlled by” 6r unde

with respect to a person, shall mean [
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control of more than 10% {ten Percent) of the voting rights,
or of the issued share capital, of such Person; (ii) the right
to appoint and/or remaove all or a majarity of the members
of the board of directors or other governing body of such
person; or (iii) the power to direct, or cause the direction
of, the management, or to exercise significant influence on
the management or policies of, such person, whether
obtained directly or indirectly and whether obtained by
ownership of share capital, the possession of voting rights,

through contract or otherwise;

(L3 p2e) 7Y+ eSS e ).L..m]!_,iulc.\l_,uu\’l|
el 3gd ¢ aadt Juadt Gal by padl 3 g8a e
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"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 ¢laim for payment of money, whether

based on contract, tort or Law).

Silel jally clpgally ggeall asea Sl Mg e ait
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(A

“Competent Authority” means the Government, or 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, baving 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 prwa ?@menc{ar city
lel—;slﬂ be co‘ )! d

/ 4

as counterparty to this Agre

| aCompetent Authority. /= -«

ministry, department or political subdivision thereof, any |

a.'l:l.h J‘ T’J‘.JJ(.;‘ J‘ ?\.a_,S;.!Iu:u:iua_, "daidall Adalidi
(shy ity gy Aadh Apubpud) e S S Jf e g8
o Jea o Al pasSa S gl ol a3 A of AuSaa
8la JS8 e gSali B a3 deala Aiad ol Al QNS
A Al Dpuapa Lo ol 15510 (g g e e
(had paliaial gy Ly A yo Aliius 4548 Al g
Gl e (ol liall 5 SR e ol geiiall e 3000 iy
Ay geaa Jala S paax A as il il Cpeall
A8 80 o8 A8EY1 a3a (sl e Y Adf Ay e Ay pall eca |
o jida) (e b S Aalall & jlatlh ey Jost o gu
Atiaca Al jlie ) o5y o B 038 Y

)
“Connection Agreement“

Fear‘r’s’ the agreement en;ere?
between EETC and the Prd‘l:iucer on ovabout the date@

this Agreement, such agre aﬁent settmg out the terms@ /
which the Production Facility\fgay e mnne&ted\tglhe
S mﬁ >

Transmission System.
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“Connection Point(s)" has the meaning given to such term

in the Rules.

o A A el Saall G da i) LA mdbainey sl
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"Day-ahead Excess Energy” has the meaning given to such

term in the Rules.
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“Day-ahead Shortfall Energy” has the meaning given to

such term in the Rules.

[ ol il 1 " Ladia o gl B o "blanca; dual)

“Delivery Day has the meaning given to such term in the
Rules

el a3
ot A8l oinall Iy "y 4 g3l e_”"c.u:m.e._ldmié
Lacd gall

“Default Cure Period” has the meaning given to that term
| in Clause 6.3.1{b}

Opall ) @l ¥ il F3ual 3" mlhias dual)
() V-¥-T 2l gy

“Directive” means any present or future directive, request,
requirement, instruction, direction or vule 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.

uﬂh;‘uhm;‘dl;ulpytg‘ i Sl s
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“Disclosing Party” has the meaning given to that term in
Clause 11.1.

Wiy i ot il 13 Mpeasialt wi R sl sl
A2

“EETC Event of Default” means the events set out in Clause
6.2,

YT 2l 6 Al Gl ied YRS QAN pual Al |

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

lgunall dlas. g el Sl (38 e palaii g na " St
. paa b

' “Electricity” means electrical energy {in kWh) exported to
or imported from the Transmission System at the

Connection Point.

dola Oty oLS Gilas g 400 5eSH ABdall el "o ly g sI”
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“Electricity Law” means the Electricity Law No 87 of 2015.

Y030 Al AV b el Sl 98 ins el Sl g

given to such term in the Rules.

“Electricity Market for P2P Projects” has the meaning |

gbially (gt Lad ol St Gaw " pllaas aal)
ob A8 ol inall Sl alill gLkl Cp Le Al
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"Eligible Consumer” has the meaning given to such termin
the Rules.

Ay Ol gl 5 8l el pelbcany e
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“Eligible Producer” has the meaning given to such term in
the Rules.

(o 48 Opall el 1 M08 pall il pelloicay 2uai)
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“Executive Regulations Means. eans-the Executive Regulations

to the Electricity Law. iSSEﬁ" ecrdg‘No 230/2016.
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“Execution Da}é egzgs%e date thls"ﬁgreement is
executed by EET{.}-’

LR,
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“Generating Uﬁit‘"“gs the meanmg‘glveﬂg@.uch termin
the Connection Agreerﬁeq{.\ j 'n, '5 -h hid
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“Government” means the government of the Arab

Republic of Egypt.

A el jeme iy ) peas RagSa il "R gSall” |

"Governmental Force Majeure Event” has the meaning

given toitin Clause 8.3.

il ll3 Ve g€alh 5 _alall 5 gl cilalzellaany 2ad)
oA 2l 3 Ay S ol

“Grid Code” has the meaning given to such term in the
Rules the current versions (as at the Execution
Date)

Ay 8 ol eal) ol MR ASeE 3580 mllaiasy Aol
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“Insolvency Event” means in relation to a Party:

il oY Lailly 0 s Al

{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;

Soed o AlE e el jal J) Al Sa
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any distress, attachment, execution or other
process of a Competent Authority {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;

Al 5 jobadi 5 JiseW) o Gaali a6l
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a receiver, receiver and  manager,

administrator or similar official is appointed
over any of the assets or undertaking of the
Party;

oy s 485 e b Gl el i W B 2
(il gy Aalall e gyl ol

the Party suspends paymenmt of its debts
generally without the prior consent of the

other Party;
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the Party is or becomes unable to pay its debts

when they are due;

4 M o B e Gyl 134 aal )l S 13)s
Leflintul die

the Party enters into or resolves to enter into
any arrangement, compasition or compromise
with, or assignment fo@.a:%ﬂegh of, Its

creditors or any da&' M‘/ hep';_] ’ o ry 5

Y
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the Party ceases-o;-‘threaiens to cease ‘p carrf
o
L‘ if -
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on business;
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anorder (ina pfpcéedmg whlch isnot frlvolo
or vexatious) is mati‘\:.:r to place the Party‘und@

official management cff pustoc[\r ora re
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is passed to place the Party under official

management or custody;

Lpana i 5,10y AtSal iad okl 130 an g1 ) § yna
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an order (in a proceeding which is not frivalous
or vexatious) is made for the winding up or

dissolution of the Party or a resolution is

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

passed for the winding up or dissolution of the |

(Alliae Cualy soka el jal i) dl jaa 13} L
O shdgiaaly )3 jaa ofcaall tagd Jall o Ahuail
sae gl Zlaai¥h (il )2 Qi Lo lae Lag skl s
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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.
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“Insolvency Threshold” means an amount equal to [e].

o] 6 by Uidaa a3 " s Y 22

“Interest Rate” has the meaning given to such termin the

Rules.

b A8 Gudll el I3 BN a mlbas dal
e gl

“Law” means any decree, licence, reselution, statuts, 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 any Competent Authority having jurisdiction over the
matter in question,

including any amendments,

modifications, replacements or re-enactments thereof;

a1l ey epgial
shastsih g el o il o ey i3
R | I IO N R T (A PR

s ol (A it 5h ol 3 Jay

558 Ll W 3 gaall ) Cllgun i ) AL

Lo daiie Alabs I8 (o s g1 b (05980
Lo sy At Alsalt 3 Sl Gabiaial
b (gl U8 (pa 053 g 0 o] of ey 55 o3
il Al 8 Sl obiaial gl daide
sole) o) ca¥lagial o bigaed gf i Jats s
7ol sB g (ot 5l 03¢ Jlanal

“Notice” means a notice given pursuant to Clauses 12.3 and

12.4 and “Notify" shali have the t:pn’espandmg meaning.

£0Y 5 7Y ogull s Lasiia jlas) (gl ey " tady
AR et Ll plad A1

“Notification” has the,me’;‘z ‘}»\ﬂvgn t\a suf,h term in the
/ \

Rules.

et Al B A 8 ol il ol jlad) el Auai)

“QOperations Reaﬂ[rﬁss. ‘Cemf‘cate rﬁear’& ] céﬁ"‘cate
issued by EETd; under the Connectlun ent
authorising the Prd\dgmr to conngct the Progisctﬂﬁauhty
ta the Transmission Qfétem: and,.te 5\%
electricity to and taking efecsﬂc%ﬁﬁ&&

System,

portlng

ansmission

o bytall sl 038 piad "Jglall e} sl
Alana dny ) piiall 530 (g day Hl) AR o gy 4S 00
o LN 555 5 el y T A3 oy L

(J ASs JA
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“Other Force Majeure Event” has the meaning ascribed to
that term in Clause 8.4,

il 2l g AT 5 AN 5 Gl Ehaal llaiae 1)
L4244 8 gl

“P2P Agreement” means the power purchase agreement
entered between the Eligible Producer and an Eligible
Consumer, as may be amended from time to time,
pursuant to which the Producer sells and the Eligible
Consumer purchases Electricity despatched by the
Production Facility.

Mgl g LS el Uil Le Al A 8LSH ¢
il O Lgal &3 g ALY ol ol B a5 o
i) By (e alined o La g 5 J el cilighundll g Ja yalt |
o 3t Ellgiunall y oy ainall o8 LAY 038 can gz A

“Party Liable” shall have the meaning ascribed to that term
in Clause 9.1,

X el adl @lly " gheaall il pllaccasy dea)
N i

“Physical Nominations” has the meaning given to such

term in the Rules,

Ol gl S5 "3a00al AUl Gilyas” pllias dual)

-

Laed gl 84

“Producer Event of Default” means the events set out in
Clause 6.1.

Vol il Al SaaYl il il el Adla

“Production Facility” has the meaning given to such term
Schedule 1
(Specification of the Production Facility) and the

in the Rules, as further described in

Connection Agreement.

L Cpsall el SUS Vel el LS Adas 4" hca Lall)

Galall 8 Ciiaglls (e ga Lo agg el @l B 4y
g M1 AU of oy S 73] dnae Clial ) (V) A |

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

S ol ol " Bge” ey seall
Jae ) gl

“Project” means the P2ZP Project defined in the Preamble

to this Agreement.

kil £ Ul (4 Lo A58 A0 § 5 phia gan "E g puiall
odgd gl B ey oaadly M(ENgialy LAAE)
Ay

“Prolonged Force Majeure Event” has the meaning
ascribed to that term in Clause 8.7.1.

siaall lly "Baiead) 5 AN 54l Da" mlhias dal)
YA i i i paadll

“Residual Excess Energy” has the meaning given to such

term in the Rules.

Sy il Al (aild e GA " plhsa al
el gill Bk 8 Gl el

“Residual Shortfall Energy” has the meaning given to such

term in the Rules.

<3 rAsigiud) Al jas )68 (308 "pllaaay dual)
.J:-\_,ﬂlgi@_)i Cpaalt | el

“Rules” means the BJE?GE?’eerﬁngr)‘F:ﬁr -to-Private
(P2P) Projects in (r.ﬁ:}{:ags/it'ﬁﬁ'gh;se of thg'_’t petitive
Electricity Market af Egyst a roved by& tém

y qf‘gcyi pproved byBgyptERA

be amended, n{l‘f‘.ﬂiﬁeﬂ or replaced from ﬁmE time
H o 3

M

. .\ =
{whether by way,ateegulation orpther instrﬁn’hﬂl

$ may

Lo A0 LAY il dadiiall acd gl S 3ot g
DY) syl B Bl 5 Lokl palall pUadll G
C).Q-E.\.A:M“J ) )\Aagﬁg.m&hﬂi :-Ll_)éﬂ‘d_’uéﬂw
ol gug) DAl M iy e Aagiadll o Unelll Liiaay Slgad

(sl dakil ol 5 dpalaiill 73 5l (JNA (e 2l S

n . F " -'-'. -‘.‘ ‘ql'lr
Settiement Statem.eoff has, t,h.e Imggmqg_@ to such

term in the Rules. L L\ Qi
o

o A8 Cuell il 3 gl b 8" llaassy duall
et gall

— . ‘“éJ[Ju'n .
Site” means the Eligible Produce: roduction Site as

(b o337 a4 LS (A palt iiadl U ad g (ay " galt

defined in the Preamble to this Agreement, including the | <ukalbuall y gl Y1 ll3 Gady  ABEY 030 Cax gy ugeal
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lands, spaces, roads and any surface and wayleaves relating
to the P2PProduction Site, and such Production Site having
been registered as a P2P Production Site under the Rules.

ZU Aaaay Adaidl g pall Gginy ghaal gly Gkl
Ansall 238 oalal) pURRH G La AURN o Lol
2 gl TEda 5alal)

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

aa g aL::Ll:SL! syl t_ﬁl_}\b‘_;“é.iaj":\.u,ﬂl"
s Gl Ol ae Vagh) Ay g il a5 gf of pead
Lo 5080 iy o g g‘ Al Jady g) o g il 5 (el uul-:m“
Lo ol dyslhae idlse (o @3 Jady g (aida Adabis J8 (1
Ladly Jad) ol pumy Aakiiue Ay i gly Lele
05 oSy et Y1y Adlanad I s Y1 Cilabaally
il e gl (N AWl g AT g ey sl Haaell L 3l
pyy el g g 3 gh g Ldliia) ) puin gl y s i)
Al il gl 4

“Technical Dispute” means a Dispute that relates to a
technical, engineering, operational or accounting issue or
matter arising out of or in connecticn 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.

Apuadigh s gl Jlally dagiyall £1 330 finy " 00 £330
S pasadn Lan A Jiludl f Ataall ,1 Llaaal
On Jga e Jla gl (8 203 Al g LAY 03¢y B Y0
mi OB O gl yd el il ad il Qi) g il
I e Lggd Soaill oy Oy Apmall YLl of Jlaall 8
g gl g il £ 5 Gy pad 8 LI Gaiadl g L pdd) D8
Ayl el o Lpan oy o ingy ol
Aabeidl Agaadaall o Atz o dpasgh of Aaal Jilaally

By o3gs

“Technical Determination” has the meaning given to that
term in Clause 14.4,

Csall gheall s "0 e 31 4 gud "pellaiaay duad)
LAV aull LB

| "Term” means the term of this Agreement as described in
Clause 2.1.

Ay mtgét&m_,‘_umi.ﬁlﬁ\}laum

RN

“Transmissien System” has the meaning given to suchterm

in the Rules.

b 4B uadl el QB3 " RN 4S50 dlaaay 2al)
Lac ) gall

“Transmission System Op ﬁﬁf‘ﬁhhhﬁ\neanmg given to
such term in the Ruledp, “\

Ay i Cpaall | all SIS &.‘dii&g&&h"clh.a.ﬁgui;

Interpretation r"'f J}- ’ \

o) all A

o >§JQUIFES

In thls .ﬂgreement unhzss the‘corﬁe

othea‘wﬁt 2

1.2

x" :

lly S (Sl paiaTiy o Lo g AliSY 1020 g Y-

g K0

Headmgs'and bqld type are’*for

only and do r(ot e‘ffﬁt thﬂ

Agreement.

()

@venience
i

ation of this

i a5 5l i alyh s Sl 3 il o e
b b 33 Y 23 ¥y Atladl) ool gay i
ABEYY i gay ALSaYY g dag il 038 uadl
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(b)  The singular includes the plural and the plural | (sSall s aaal (e 3 jiall Aiseay 3 55 A LSl

includes the singular.

(Jﬂ\@mwﬁeﬂ‘@}c&u

(¢} Words of any gender include all genders.

L uSall JaulS Eipall

Other parts of speech and grammatical forms
of a word or phrase defined in this Agreement

have a corresponding meaning.

S e ol &S Y AW L el 4y gl fpeall.s
g.'l\-tan L OsSaw AAEY 23 ‘..53 i il 3aana
AR a2 A e JS (8 Al

An expression importing a person includes any
company, partnership, joint  venture,
association, corporation or other body
corporate and any Competent Authority as

well as an individual.

J‘&S)&,_‘g‘wmigua&&uﬂﬂcﬂ:mé‘o
J‘ LMJAJ‘JM‘J&SJ&@JL:AJ‘OAMQS)&
Y Sy daiie Al gl il g et S

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.

Jalaall bl jla¥t ol sgadll gl cllall o 3 gl g
Os a Y eda pfad clamiudl )l i jall f diatall
tﬂhl—lﬂa&&a‘_}muﬂéu@m\”b.\h

A reference to any legislation includes all
delegated legislation made under it and
amendments, consolidations, replacements or

re-enactments of any of them.

mex deli Gagydi b guld GY s Lyl
CL&JY'J am_.\a.'d!_, ‘.&.I;_,.u ‘a.\.l“ L_,J."_, i.a.;l.‘dl t'_!‘.a._l_)a:\ﬂl
e Y sl sde] ) dlagu¥ly

A reference to a document includes all
amendments or supplements to, or

replacements or novation of, that document.

S Cbaall WS el G aal Y Y
P S KV S R AP A R FR R < L
L 5 yobiall 3asaall

A reference to a party to a document includes
that party’'s successors and permitted
assignees.

(o g ol Jali atiuall 138 4 el B LY D
A5 L - ganaall 3 gaalt B agd J 5l

A reference to an agreement other than this
Agreement includes a deed and any legally
enforceable undertaking, agreement,
arrangement or understanding, whether or not

tn writing.

Lol o i ARGV 238 e 5l AELEY 5 L2V 6
J‘.\jl:— J‘Q‘J&ﬂé‘}h_}“‘ﬂ‘@b})ﬁlw
Y ol G IS e g g L g8 e salia f il

No pravision of* ﬂ_},g;:ernent will be

construed aQ __'_9 Iiarty be'gu that
Party was‘?gmnrﬁlble for the prepar"aﬂon of
this Agrqgfﬁ:nt:ﬁr that prowsion " o

Sa WA i 2 AEEYY 028 i kg yl gl angiY g
dae) e Jgiae ikl B o 3 jad G gl
oyt eda o AAEYI 028 Alua,

4
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(I} Areference toa body, other than a Party to this
Agreement {including an institute, association

or authority), whether statutory or not:

ABEY) e3a A GlkY e oS Y sy
OIS ol (RS o g o Al (gl ety Jaiy )
i of Lo g LS

1) which ceases to exist; or

_" .\_’;_"Ll.\a_i‘_‘ni‘éal‘ _\

2) whose powers or functions are

transferred to another body,

A ST atlada sl g Juis X

3- is a reference to the body which replaces it or which

substantially succeeds to its powers or functions.

AﬂagJ‘de;;i‘_‘;:ﬂloLﬂ\ 13g1 3 L) sfad ¥
o ity o ailhle 3 4 8
Adua s

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

included.

S 0aly A ey AELEYY 030 B e o gl aa3
Ll (giad Allae <l et gh b "SR Japea e
Y ol e 283 Y g peandl ¥ Sl iz e

A reference to time is to local time in Cairo,

Arab Republic of Egypt.

0

ey Aaal cufgll 580 4 gl 5Ly
.@)ﬂ.“w&,}g__,msi)&&“

The applicable currency under this Agreement
is Egyptian pounds (EGP). All amounts payable
under this Agreement must be paid in EGP, as
indicated by this Agreement,

s maall agiall & LAY 024 3 Aigdaal) Alesll s
# 3b AR 03¢ liske ol Biane o) g 3 (3]
o3 A e g LS (g peadl 4galy Lgady o of
R Foll

In this Apreement (including its Schedules),

unless the context otherwise requires:

oy ol Lo (Chialal) Jadiy) LAY o2
el A Gl

-\

any references to:

ol L8 gl -y

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

fromthe releva’n/t,enactment or provision (as

they may ha\éﬁn‘ﬂ?mﬂ%d, extanded or
re-enaé"m‘ ) Ll ]

i
any Law or any other enactment or any |

L gar & 90 sl b ool gt ad (g St ol
On gl b al alge g dag sl ol o sl
le e iy ol A W S 3y il gl o3
satel gl ALl gf aawd 5080 Jai il el
5 Chaiudl aaay Baie Jpeid) L jla i)
i g o0 A g J griall g Lo et g1 5l el g1
o ot gl ol gl o el e Lga s
beall gl AaLd Gl el Lgiiuay) Al
(Lb_)‘.ha!

the Bulﬁ's, n}“‘anv section of; Appeﬁd«x\to or
other prtfwsmn ot the Ru\‘eg. shyl} be
const\l‘?ed at any pqttlcular tlrne @lng a
referené%m |t as lt may havebe

iended

oyttt i el jal of 2l @ o
iy gl B LA il 2 2o @ ol i gAY
Aanall Lgikgemy 201 0 o3g) 580 W _iiely (yma

¢ Aagiaall

or substituf 2 T \,%
”%%mﬁ‘r
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{c} the Grid Code, or any section of, Appendix to
or other provision of the Grid Code, shal! be
construed, at any particular time, as being a
reference toit as it may have been amended

or substituted;

L b il o e e ol o JEN Sl a8

(b o el oy SRl ASpl 348 8 (gAY gyl
4Gigay 35S0 1agh 38} o el (pea iy
W Aataall g Aol

an agreement shall be construed, at any
particular time, as including a reference to

that agreement as amended or novated;

Ll et e cumae iy ol 8 e il o3 L8EYY.S
Uaguadl ol Danall Lliaay LAY 23¢) 5 Y1 Jadi

a month shall be construed as a reference to

a calendar month;

_)-5-5‘)" ludaly uaL.u‘f' ' ‘5;_)4.&]\ ‘u__,ﬂ\ s A
ALY 02 n,p’ a3l 5l

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

and

Y e b aale g o 8 2 gl e ay gl
ym’\ﬂahw‘ﬂ

(g) a particular paragraph or sub-paragraph, if
contained in a Schedule, shall be a reference to
the relevant paragraph or sub-paragraph of that
Schedide;

S 13 Age b 58 o) duma 58 b I 5.
3 Agieal 15J5mz_,u3qatuj:._,uai(-,gmgjuw‘- -
(Galall 13gd due il 3 jaal)

1.3.2 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;

ol o3 8 Ladd oy Cle ghaall o bl Y-y
_‘é.i\ﬂldu.\“a_,ggi Lgiﬂhn‘:h}m d.u:‘,_,;i

1.3.3 terms which are defined in the Rules and which
are not defined in this Agreement have the meanings

ascribed to them in the Rules;

b A el ol jlally Clalluaall Jead
ABBY) 3 g8 iy i lgd 3 g o S g 2t 0
G Al el Ll iladi

tac) gill

1.3.4 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

355 b Byl ol il 2l Jans
22 iy e Ld o ol Ay S ASud
g Asaall y bgalt 2 guaiall  Haalle 4855

3 Jull ASu5 58

-7

1.2.5 the table of contents and headings are to be

ignored for the purposg_s.o m‘t getatlon

o ginall G by o sbiadly LS YT S Y
Cager aSally daypdll oM s
e

) |j' -
Inconsistencies and’m?fqg, ‘FJ

AT EC PRI i

| 1.2 Subjecv % -.ETfuse 1. 5 1h<,the
inconslstency between the pruwﬂo:ts
and \Tndust

A d' -

ve t of
this
Agreemept

[

or

b"
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v S
<

&

S Ua S agay Al iy 0-) 3l o) V) dajiY-Y
s ) Jall A3 3 € 5 LAY 038 Jay b oy 2GS
el b O Lpudd LAY Jaly Ll agay |
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I
inconsistencies within the Agreement itself, the

following order of precedence shall prevail:

1.2.1  TheRules;

et 4l Y-

1.2.2  This Agreement; and

3 A1 228 Y-Y-)

1.2.3  The Grid Code.

Al ASel o SY-Y- )

To the extent that any definitions in this
Agreement differ from those contained in the
the definitions

Rules, this

Agreement shall supersede those set out in the

provided in
Rules but only to the extent that the definitions
are inconsistent or conflicting, or a definition
under the Rules isincapable of being reconciled
with the definition provided for the same term

under this Agreement.

Gl e 4BV a3 A Sl el ol caliad L jaEy
AAEY! 038 3 53l gl iy el (ofd camt il 8 Abauiaial
o 8 S g a0l 8 Aipadll Wl e gl g1 Led 008
O ol palita oy jlaie iy peall o3a 30y Lo 338
gyl ae (Bidals Wy oA Y ded gl A oy il 08
ALY 038 8 bl (il £yl

COMMENCEMENT AND DURATION OF
AGREEMENT

AAEN Baag Ll Y

Term of Agreement

-y

LALTY) bta

21 This Agreement shall, subject to Clause 3,
commence on the Execution Date and, unless
terminated in accordance with Clause 7, shall
continue in full force and effect until the 23:59
Egypt time on the fifth {5%) anniversary of the

Commercial Operation Date (the "Term").

Doie ) o 4801 38 i ¥ iy o) Y1 da ey NS
Ay g 320 Jhaiy ASUEY) 2y ol 2o U (e
b eas Cufgh YTI04 elull s o Jgaiall
Dk oLl ey ) eddD gyl 2 yal
2y ol Le (Baall) ool Sl ey )5 (e ol g
WV il 18 a ylgl

Except for the case of termination of the Active
P2P Project under the Rules or termination in
accordance with Clause 7, this Agreement shall
be renewed automatically for a similar

period(s) without any cbjection from EETC.

Q};Ln u@@m@u‘&_,)ﬁdy!u;;mb
o) 8l gay "D WAL Galall Uil
LGt LYY a3 aand &y oV 2l S elgay) )
A8 5A0 (e gl e gl (0 90 Alaa (it i) 5 yidl

EETC shall upon executing this Agreement
notify the Producer in writing that the

Agreement has been executed.

Jbad) 4BV ada ol die AS A0 e ey
gl o3 38 AN oy LS s

Survival of Rights on Termination

Lyl ke g giad) Ll et

2.4 Any expiry or termination of this Agreement

'-'-7- 2—- r\. v

shall not affect:

0o sh e i Y AEEY) o3gd elgi gl e sl £

rights or obllgatno/n hﬂl E}gﬁawe accrq.ea\

[

prior to such term tmn, or

telgi¥) a8 Aatuall ol Y ) Gga0 Vogov
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continuing obligations of each of the parties
under this Agreement which are expressed to

continue after termination of this Agreement.

238 3 okl (e OS5 el el JAYY Yo£-Y
ARV 03 eLgh) 2y Ay s Yl My 4BV

3. CONDITIONS PRECEDENT

Adpaalt by dlt Y

Agreement subject to Condition Precedent

Lsal) b g pll L 0UTY) pudai

31 The Parties’ rights and obligations under this

Agreement, save for those set out in this Clause
3.1 shall in all respects be conditional upon
each of the following conditions precedent
{each a “Condition Precedent”) being fulfilled
by the Producer at its own cost and to the
satisfaction of EETC:

hae Lo Y1 03l L cp phall il 3y 34 3-Y
A oY) pan (e oS VT 2l 130 8 Lpsall oy
Leie JS ) AN Adpsall Jo gyl liindy 3n 5 5
Oe Ledlatiad oy (Tl g (" Banne D)l puds o
AS il (gl (J piall JEAN p 4588 o il OB

all applicable conditions under the Connection
Agreement have been met and EETC has issued

the Commissioning Certificate to the Producer;

o ged Ly Joendl dag il area clidud o5 V-1-F
sl 3ol AS A & jaal g day N AL
$miiall

The Producer has signed a Use of System
Agreement with EETC;

L3S aa ASLE aladid AL miall A3

The Production Facility has been registered by
EgyptERA as an Active P2P Project in the
Register of P2P Projects;

Sl A o ol yeSH c\:u‘:l.ina.a d_.);..n'.i‘ﬁ
Fadll rp Lo ARSANS A8 & 9 a0 jliely
g Ul (s Lo 0 il g plla Jaa A Al

¢ (B3R 5 L) Lalall

At least one P2P agreement signed between
the Producer and an Eligible Consumer has
been registered by EgyptERA as an Active P2P
Agreement in the Register of P2P Projects; and

O be Y1 e Band 5 4008 A0 (Ll 3.
O dadipe "G g LALGH" aldl) plldl)
Jeall ddaudy dagell cllgindly gl
pladl o Le Alad A cildUs W licl
CAAEY! Ja 8 "E Rl B alal

alalt U o La S

EETC has issued the Operations Readiness
Certificate for the Production Facility under the

Connection Agreement.

Uaaad Ll saainyh 3algd 48,80 & jaal
Al AAE s gy ey Sl LS

If the Producer fails to fulfil its obligations under the

Connection Agreement and obtain  Commissioning

Certificate from EETC, this Agreement: - Clause 12}
7 it
'

further obligation to the othe}_} 5 5
T T

shall be null and void and pej{tiysﬂi&__v‘ hail rﬁbi any |
F
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4. SALE AND PURCHASE’ D
T .
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the Producer shall nominate all electricity to be [ al Léj]‘__’ A3kl CheS anald Gi“n T TR P P

delivered from the Project to the Transmission
System and EETC shall process all Physical
Nominations received from the Producer in

accordance with the Rules.

Oy Bdie g JE ASA ¢ g hall (e Lgaddud
all LS an pe Jaadll as i e
e gill s pial (e Lealli 3 3220l

the Producer shall notify all electricity to be
delivered from the Project to Eligible
Consumers under Active P2P Agreements and
EETC shall process all Notifications received
from the Producer in accordance with the

Rules.

Al oS Qs Jdaa g__‘ﬁ.dl i Ol
O 3l (pSlginal £ gyl (e Lpashos o 3
aladl pURRN (y La AU GLIEN) i ga
g Jeladll 38,30 o 5 ARy LG
Gda el (e Lgabai Al ol jUadY) paea

e gt

the Producer shall be entitled to sell and
deliver Day-Ahead andfor Residual Excess

Energy to EETC in accordance with the Rules,

5 Ladie o gl BB e aill g an piiall 32y Y-V-£

4S5l W Aaiall &8N (il o5 g8 G 4/
205l G

EETC shall sell and deliver Residual Shortfall
Energy to the Producer in accordance with the

Rules.

Jae Ol G pludy g 4S8N e oy
et gl (ks ziall ) AShgialt 48l

5.

BILLING AND PAYMENT

cile gdadi g ol gdll 0

Determination of Excess and Shortfall Energy

AL jac g gaild 1asF

5.1

The volume of Day-Ahead Excess Energy and
Residual Excess Energy delivered by the
Producer to EETC shall be determined in

accordance with the Rules.

158 s Ladie o gal 48U (il Ay 3207 5y
220355 o (3 i) TR (po STilly il
et gl Uik 38,80 I giiall I (g

V-0

The volume of Residual Shortfall Energy
delivered by EETC to the Producer shall be

determined in accordance with the Rules,

ASiginall ALY Jas 51 (308 S paad
Ve ptiall (M AS580 O iy 5 A
e gl

Energy

Determination of payments for Excess and Shortfall

ASlpal) BB jas g piaild le gite 1aaT

53

All payments to be made by EETC to the
Producer for the delivery of Day-Ahead Excess

Energy and Residual Excess Energy shall be

determined in accordance with the Rules.

A8 3l e Aaiuddl e ol &> aal
el gl lads Aasiall 48U (e adlall o 50
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All payments to be made by the P_l:od_L!cer to
L ooty Fed
EETC for the delivery of Res@ﬁai_?bqull‘

. .ﬁ‘" + St
Energy shall be determl}l'yl' aqupnﬂﬁnce with .

the Rules.
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Payment

e gésal |

5.5 Any payment to be made by either Party to the
other Party under this Agreement shall be
made in EGP by the applicable due date by bank
transfer or equivalent 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.

Jslas g el dially Lgais o LAY 03¢) e
diadl Gk oe 4 Jenall @EaiuY) S
3oal saa, Jigatll e dAdaley Lo ) Sull
Cayalt U e 20l Saal sl B 5 il gidl
90 Sl Gl S ) e 2l Y

Al M ey o

0-0

Settiement Statement

Lguall LA

5.6 EETC shall, in relation to each Month, from the
Commercial Operation Date, until all amounts
payable under this Agreement have been
invoiced, prepare and deliver a Settlement
Statement to the Producer in accordance with
the Rules.

il A )5 O ghay U el 35,00 o Gy
udl e Ll du) & sy gl
OV aaliy aad o ALY 030 A adall Ziaidll

e gl (i el 4 ol

-0

Statement for the Billing Period which shall be
set forth in the Invoice for that payment. If a
Settlement Statement is based on interim or
provisional information or an estimate {which
shall be reasonable), the party issuing the
invoice shall specifyin that_f/nyni}:e wh?‘t interim
or provisional informati %,have
been used and é‘é\bai}\ %Pefﬁre Wﬂen
actual or final ﬁﬁ(mt%n becomes ,avatlablé‘
the party |ssu$:€ the ll'lVOlCe shall as sﬂ%}as
reasonably practy:able there@ﬂer issues a
amended invol .'ﬂ?r that Billing Peﬁc‘ad‘b

Tramtane®
accordance with théfﬁllq;. I \

03¢l ) gl (8 el oy ) 55 i pil) 6 yidl Ay ol
O8I Ohp s (M g) o st gl At jalt 5f 4 el
Juay gl bl e el ddie (Lalie
Sh il s et il oda b sany ol 3 gl
Lgatadiad o5 A dgda pall o Qipall cila gladlt
Al ol Adadll e ghaall i g3 i g3 Ll
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Of Wasy (e Aoulidl 3gaall 8 Sea 2y ol
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invoiting J:ﬂ.ﬂ‘"”

5.7 Each month, the Producer shall submit to EETC Py Js g-‘ :"5_)*5“ u'“ aﬁ,-! O‘ G:Im‘ uh Ot V-0
an invoice specifying the payments in respect of u-'ﬂ:‘u 3:')_93 U pada ‘:‘l‘:Jiw‘ L!-." Sy BJJﬁ
the delivery of Day-Ahead Excess Energy and :\;31431 aaall U"“:‘u L'J.}‘J:' 6)5.1 Losie ?J.'-‘J asUL
Residual Excess Energy in accordance with the ..\r.l_,ill Li-‘l’ ‘im_’
Rules.

5.8 Each month, EETC shall submit to the Producer | &yt giiall alud ol ed Js o S8 Lo ppals A-0
an invoice specifying the payments in respectof | ()8 B8 )9 pogeady Cle ghaall lgd daad
the delivery of Residual Shortfall Energy in et gl Al aal) 38N jae
accordance with the Rules.

. 59 All invoices shall be based on the Settlement | 8! u-"‘-'-"‘ sle Ll gill s ludaly jlasl 2y -0

--c..i_}ml._ Ty
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Default Interest

[ Ludzs gad 2] p8) 2t o ALLTN if

5.10 If either Party does nat make any payment on
the due date for such payment, then that Party
shall be liable for interest on the outstanding
payment at the Interest Rate calculated from
the due date unti! the date when the payment
is made in full. Such interest shall accrue from
day to day on the basis of a year of three
hundred and sixty five {365} days and shall be

compounded monthly in arrears.

Fal g b Cliatua 5l Mawy i e gl aly ol 13 Y20

fiy e Vgt (85 skl e ol dgBasiul

A el Bal ey 5 palial Caliatiadll i il

CAA“ _)La ety L’L!a.\...u\ﬂ GIJLI YR T WY

(o) a3 (e Alnine 2 il 230 (5655 Al 5 JaSDy

Lags Ot 9 Avnad g LD/ Lt b o o g
x> o b Lieliaa s (V1 0)

Disputed Payments

e £ jLizall Sile gl

5.11 If either Party disputes any amount shown in a
Settlement Statement (each a “Disputed
Amount”), it shall make payment of any
amount on or before the applicable Due Date
and shall give notice of the Disputed Amount
and reasons for the Dispute to the ather Party
no later than the applicable Due Date. The
Parties shall seek to resolve the Dispute in
accordance with Clause 13 and the Dispute

shall be a Technical Dispute.

o Oh i gl o il (gl pal et A (3 V-0
("4l £ 5 " pmne g I 3) gl i
o it 5Y e ghaall dlaw ¢y Bixiad
PRl dgle (pay g (Brlaall FEaIAYY 59 0 J8

ol el oy e g 5t dagdly as)
GEaia¥l 5 jalad ¥ e AV Gkl

1M Lyguliy adl andl G plall o g Galaall
Lt let g 1 (5S Ciguy VT i s

Tclialy il

Subject to the provisions of the Rules, 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 Use-
of-System Agreement,

AS 0 o aet il AlSaly dag bl At 5V byl VY-0

Bua gl Lalialy pads of 3 Gall W S

a.\yélﬁ;l.aﬁ_,‘uay.a:.l@:u]‘u‘m
ASyz eu:..m A Jl 4.331.:.:‘)“ ..\g__,(_-,h:.gu;

6. EVENTS OF DEFAULT

omalill SN

Events of Default

il ¥la

6.1 Each of the following shall constitute a

“Producer Event of] r'“

| il e ual Adla

s ddill eVl e dS VAT

:II@J‘

the Project @Q\MAMN\? P;PP ject

J
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6.1.2 the Connection Agreement is terminated by ' _)-.!*-ﬂr‘ sl "‘Sﬂi d.ﬁ e -lﬂ-l_)" :\,,ﬁ\.iﬂ f-‘-ﬁ-“ Y-
EETC by reason of a Producer Event of Default oday 5l AR Can g G-"-.““ il e
under the Connection Agreement;
6.1.3 the Producer fails to pay any amount due when J_-!‘-‘-‘_s-‘“ gf EF T Q—“—'-ﬂ J’y C:':"n M p= v-3-1
due under this Agreement; .lﬁéLiS\}i sagd u-i-_, 333all
614 Where the Producer has continued {on more | a3 (¢ (Oils ()a ):\Si ) GI\AI Jlodial £-3-7
than two occasions) to provide Incorrect | o Llusy (Glaty Lad dainia je e gl
information in relation to calculation of Day- | U= u“-“‘-“ Oj‘.}:‘ 1.3.)5 J‘ Ladia ("'J:‘l a8l
ahead Excess Energy and/or Residual Excess iy _);ﬁi_,i!l 238 (Jpad u-'=-‘-_).s datial) adlkal
Energy and refused to amend such invoices for -Jﬁ‘_}m a:.'-“-'ﬁﬂ '—';"_):é
three successive Billing Periods;
615 where the Producer is otherwise in matesial | 3.3 pra Jdaal é'-"-““ S Laie 0-)-71
breach of this Agreement; ‘ag.éu?!‘
616 the Producer ceases to hold a Generation | ebigSH ZUil (e yi 5ia el amy ol Ja 1-3-1
Licence and has not, within a peried of thirty é—..‘_)t' Oalaga (V) (o Baa JUA (Jany R‘J
(30} days from the date of such cessation, | . Agbl s J‘ iy Em‘ 1""5‘.)(.;‘5 ‘J‘y‘ 132
obtained a replacement or substitute
generation licence; or
6.1.7 occurrence of an Insolvency Event with respect é‘-‘u “*-‘“-‘]L’ _)1-*-‘*"-'-.i FLIEN ‘:'Jh Ade Y-y
to the Producer.
6.2 Each of the following shall constitute an “EETC | wila e .)!"‘"'-':' Ala u"“s 1-33\51‘ Yl e Js Y1
Event of Default”: :"J‘Sﬁ-“
6.2.1 EETC fails to pay any amount due when due die Adatue d—“-‘-‘ z_-’,‘s' ZS_)&H LIL Fad da V-vAA
under this Agreement; or J"- ‘-‘-_‘-‘-’u-"\” °:‘+‘ L‘i_,], LFM‘
6.2.2 EETC is otherwise in material breach of this a—.'.)“P dillaa el ‘-—'yﬁ-’ :‘5_)513‘ C’-.‘S:J‘ ‘3! y-1-1
Agreement. ."\-,ﬂ'\-i:l\ﬂ 034-3
Procedure following an Event of Defauit il s <ty ‘f‘."i‘!" Slelay!
6.3 Upan the occurrence of an Event of Default, the 3:\%“:‘“ ‘:"ﬂ‘ﬁy‘ é:‘-‘k-" (‘3:‘ _).-.‘*435 EVEN ‘:‘J-h A A
following procedures apply:
631 the Party not in Default (the “Non-Defaulting | & Gihall") el e G Shll s VYT
Party”}) may give a Notice of default (the JUH'A!") _)5...433 JLL.';} Hi-'.. CJ‘ ("_)-'-ﬂu|
“Default Notice”) ﬁyg_‘?lher Party (the | (" alall akll") AV Gl (" el
"Defaultingfw;;;ﬁﬂ.ymg b‘ g Ay
(a) in ;mog'b\r detail the Defamlt gwmg JLL"*! u'“ 65‘ té;‘“ _)ﬂ*az‘u a—.‘“u‘“ LL“"@‘ i
- riseto the Default Notr’e,u . 7 - .« ypeaill
b o ‘;\, - 5 -\:'"
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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:

3R ") o Aalled yeiall il Aalidl
: by (" i) st

Baall paas 2y t@a.mﬁﬂﬂ.}\i onatill e ColS B3

(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

a!.:ugaﬁmﬁbél::gﬁmﬁ!uls@:i,i
Bjﬁu_,s.':! sJLmﬁ!:\.‘huglothﬁwi
J&i}em‘.\qw‘s_ﬁrc _)'.).\ai:ln Clml

R

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.

('l-)oglu_)_.g‘aiﬂ\clmliﬁoﬁ‘ﬁuﬁuu

TERMINATION

S LV

If a Producer Event of Default occurs and
remains unremedied at the end of the Default
Cure Period, £ETC may terminate this
Agreement by giving a Notice of not less than

twenty (20} Business Days to the Producer.

il g il cila (e el Al Gipia S
Mvie el sl 83 A s dalae G5
pr i per Y 038 olgd) RS20 Spm
ol das ag (Yo) Cupde o JE Y dlaa jUad)

;u’j..ﬁl

V-V

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
twenty (20} Business Days to EETC.

il 48,2 il (e e Al i gia Al 3
Sy e ppaill 2 2lal 58 A i Aadae (90
4530 jUad) a3di (s gay AAEY oda elg! adiiall

AS M M das g (Y0) gasde 0o JBY

The Producer may terminate this Agreement at
any time by gl\ung a of' tiot Jess than six

(6) monthﬁ/f&EETC\ Bl « n‘___.

oe iy gl b LAY o3 elgd gl Haa
el (V) e g JB Y 530 3 ha] 008 3
AS LA Y

Termngtiﬁh t,u.géllther Party in accon;l_‘yée with
this Clause 7*will be by Nntlce atdamfﬁout the
need ir§t any other Hgal or }udlcnalpro‘c?dure

O s ¥ 2l s oy jlalt (e (g e 000 el
A gl el yal gY Aalall 5 ny Uad) J2a
(Al il

Upon r}m}@or tel"tnlnation of ;‘};hs @ement
the Partles WIll \fé“n% ﬁb@hgations

under it except f t arose prior
to that expiry or termination and obligations

that expressly survive expiry or termination

pursuant to this Agreement.

Ull: uﬁg C)!t i.,m‘l.i:‘m’t ola c-\.g::.'li _,‘ sl.g-i! Ale
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7.6 This Agreement shall terminate immediately,
without the need for any Notice, or other legal

or judicial procedure, upon

st M Aalall ¢y g2 55t o ZEEY) o2 351V
BEN P VO I R P E PR ENIP IS S EY

7.61 the valid 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; ar

JB O dail AEEY maall elgdY) VY
B Alla Gipaa cony midl gl A8 00
u.‘.x:_x_,.n._:.\.\:\.n_,bLASL__;JiiE.ﬁaaS_)A\i

o eday 0 A

the expiry of the Connection Agreement; or '

b AL day M AU elgiit Y-V

the valid termination or expiry of the P2P
Project under the Rules.

B AN ¢ 5 i peanall lgiY) o slesYiY Y
s M Eal s B pUaal Gy L
tac ) gall

B. FORCE MAJEURE

5_atall 5 4all-A

Force Majeure Event

5 alal 3 gl Al

8.1 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:

n5_alill 5 gall Ala i ABEY) oda b 2 Y ) -A
Loty i (3 ol 830 ) s e 6f o
) stk e gl e JS8 Andidl pal A

sl Jady g (g puaiall i phatt

any act of war (whether declared or
undeclared), invasion, armed conflict or act of
foreign enemy blockade, embargo or

revolution;

Llea Copall C0S el gu) cajn Y g 1-1-A

Laluall el jually 553l g (Llne 2

S Sbaslly laally sad Gigadt
.CI‘J;L“

any riot, insurrection, civil commotion, act or

campaign of terrorism or sabotage;

(a3 el y caitll eV gl
oAt o dgla Y cillaalt of JleeYi g
+daadall

any strike, lock-out or other industrial
disturbance or restraint of labour; lightning,

fire, earthquake, tsunami, unusual flood,

s_t,orr‘r\\: :‘%ﬂmm tornade or other
E B;Ar mﬁ;ﬂww of God;
4 -
£ J) = 'JI‘ L

L 4 ——— ".
C\\, et o \
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o AT Aeluall
el pally el Loldll il jhual
bl ol gl y J W55 G el
ol o palely Chal gally Llall e
slaill cla oAl daph &yl
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8.1 4\, clnaf.lren‘bf Shlit)pll% or .n:her transportation
“:. routes"ncludmg pmgrs,qﬁ,

SOAYH il ds glas f ot da glad (3ME) £-3-A
S g gl el b ey

8.1.5 'bé;ﬂmc.qr,davgbe’“@

el clatta J ALY 0-3-A

resulting in omaﬁ %&Ppamal failure or delay of

| the Affected Party in the fulfilment of any of its obligations

oSN il g el A Canis o (ga35 Al
e gl eligid A pmidl Calall gl 5l
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under this Agreement {except the payment of money)}, but
only if and to the extent that:

Shie S Ve Lad) AAEY) o3 3 adkal il
:qlgu.a_,hq.i.hiéos}_,(dba‘!l

8.16 that event cannot be or could not have been
prevented, avoided or removed by the
Affected Party, exercising reasonable

diligence;

Wi oS5 ol o Lgrie e ¥ Slaa¥t o VA

o LS AN 3] 5 gind of Lgmial A1)

by geanall A jlacy il Glall Jid
Al

the Affected Party tock, 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;

CLGAY! s peiall Cihall 243
Abadl Jla gy e ol ally dpubidll
P RPO TIPS VLR ¥, L R R IV |
230 (5 el 5 oY 5 pulall o yhall 5 )8
ilanh a2 ol il y ABEY)

the event is not, or was not, the direct or
indirect result of the breach by the Affected
Party of any of its obligations under this

Agresment;

o Bodle Ao GdaalY) o (S5
Jw‘dﬁ‘w\awW'ﬁﬁh‘
AAURYY 030 8 el i e Y

the event is not one of the events set out in
Clause 8.4; and

oo Al SaaYl i g e ol Sidaal)
9 £-A Xl

the Affected Party has given the other Party
(Non-Affected Party) Notice under Clauses
12.3and 12.4,

k) AV G lall ) piall i yhall 038
3T ot B § ) () it
£V Y

A Force Majeure Event will be classified as one

of the following 2 types:

Crbaiadl aal Wa jldely 5 jalal 5 @l Ala Cagiual b Y-A
Tk |

a ‘Governmental Force Majeure Event’ which

has the meaning given to it in Clause 8.3; or

"iae Sall 3 AlE B Ala” Alloas Mall )-Y-A
Sl VoA il B 4y i el el Sl

8.2.2 an ‘Other Force Majeure Event’ which has the

meaning given to it in Clause 8.4,

Mg AN 5 alEl 5 gl YAt lliaay Mal) Y-Y-A
E-A ) 4k Gual el

Definition of Governmental Force Majeure Event

LsqgSall 5 L8l 5 il Uls dy i

{83 For the purposes of this Agreement,
‘Governmental Force Majeure Event’ means,
subject to Clause 8.4, an event which, in
adduonaA\'hd"E?lﬁra\Ex a Force Majeure
Eve Seﬁ.ﬂﬁ‘!ﬁ!l 'tfa"l.iie F: ¢ consists of the
féﬂ\éwmg events:

SalAl Beal Alar i AAEY) o .l Y YA
s Aall ol £oA 3l o) VY me iad A sSall
L8 Ayl 5,8l 5l Shaal yulae (353 Ll ) AiLaYY
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8.3.1 .Jny act; q{- ‘war - {v@ethe*r‘ declared or
y mdedared), |nvasion,'arrrﬂed tonflict or act of
fnl.’[@n “epemy.. iqlofka#\\ embargo, or
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revolution, in each case, occurring within or

involving the Arab Republic of Egypt;

Al paady)geax Jala Aa JS 6 Caras
@ﬂlw@JHMJMJ

any riot, insurrection, civil commotion, act or
campaign of terrorism, or organised campaign

of sabotage but excluding any such sabotage:

@ Ghaaslly apally csall aYla
Golea g dglany clled Sl
o8 1388 G 33 g atiaad e Aadiiall oy y330

s aglEl iyl

Y-Y-A

{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

Producer agent or subcontractor); or

M:udm:q_’g‘ 4 éﬁﬂla__\._a...n._u.’_u;.'__(_’gﬁ TR |
Oa O sl of oSG o plaladl g oy el e
Gsban O Coalelall g 0l gl 0y g1 ) bl
(el Gila e bl e Jlie o U8y gl 8

P

which could have been prevented
through the use of reasonable security
measures by the Producer or the

subcontractors,

padinly dasde (Seddl e oIS oMl
S cils e Ll L el Yl
A Galilh bl e ol )

In each case, occurring within or involving the Arab

Republic of Egypt;

ol Al pas dy)geen Jal Ala S Gaad Ll
Ayl pasdy ) geen (el

{c) action or failure to act by a Competent

Authority that results in an Authorisation:

alu caila (e G peaill B gl G s gl
4.4_)'.'}0! _)L.aﬂ\.\:;‘&t_u).uham

ceasing to remain in full force and effect
otherwise than through a breach of the
Authorisation or other unlawful or
wrongful act ar omission of the Affected

Party; or

oo g3 el 0% Yy (JalSly A gia g p2ed
b peall Cahall il (e B 38

not being issued or renewed upon calhall aie Lanal J‘ LA_)L:....:! é b g:’" C—.-‘JL“'S-‘L"
application having been timely and G:ﬁm e‘jﬂ‘ g e:.'L-" LJS-&!J aliall ‘;’5}“ (.;3 \’-ﬁ‘“
properly made and the Producer having -@JL“‘:‘“J Q_,.'\Lili C—“-‘M‘J
complied with the requirements of Law
and Authorisations;

a Change in Law occurs which totally or _91 o ! Sy Saaald g—m Ol 5l C3laed YoYLA

partially prevents or delays the performance of L..‘!S i.,éLi?il 534 L_ﬁ E:‘-"‘n ‘;‘L")ﬁ‘ el .).-!5"3

the Producer's obligations under this 4.__,3 g:‘:'-d‘ et il el Jead g:‘-“ J‘ ‘:‘-‘J" J‘

Agcl:e@:l:s%or which makes the performance g"}‘ﬁ b ALY oda

\?j Jﬂi&oﬁmduger's obligations under this

Agreement is l“egal.

any expropriatiorfor compulsory acquisition by | il (e t,‘:')‘-.‘?! K PO J‘ LT L,Gi
d Competent Authority of all or any material d_}*ﬂi U L__G-"L“ & téi J‘ Jsl :‘-.'-""-ﬂn adaldt
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part of the Producer's assets or land or any

share or interest of the shareholders; or

:\Aluaa_’la.m‘_‘;‘ Ji 4&.&‘)‘ J‘ c:u.a.“
ot onaaliaal

835 the discovery on the Site of artefacts,

Lhgall (44 SV el GLEST 0-Y-A

Definition of Other Force Majeure Event

sV G alal 5 pill OYa s 13

8.4 For the purposes of this Agreement, ‘Other

I Force Majeure Event’ means, subject to Clause
8.4, ta the extent they satisfy the criteria for a
Force Majeure Event set out in Clause 8.1, any
Force Majeure Events which do not meet the
criteria for a Governmental Force Majeure

Event.

3oalEl 34l WAt ol ALY ol a2l £oA
:.Li.ﬁ.m‘ Jgan L..}jJ £-A J.\.\]Ll e\jl‘y‘ & g.u.'l "Lg_}i\”
SV gl VoAl L Al 5 el a,sn Saaf julae

MA_,Saj‘e_)bLIl‘n_gﬂ‘ﬂla_)uh.n \Jo)ﬂ.d\b_,ﬂl

Definition of Events that do not constitute a Force

Maojeure Event

SALELY & pill Yla pa Ula sibed ¥ (Sl Slin ) s jai

8.5 For clarity, the following events do not, of
themselves, constitute a Force Majeure Event

under this Agreement:

Yt an 8 A0 YLl o Al al 2y 0-A
AATY) 038 43 jalE s A A0l el

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 deliver

Electricity at the

Connection Point;

15“":' UL\H& datig dhaly (v dea _).ai ‘_.gr-T-o-A

ila o a6 Canar Ladlull g daaly

A a0 ol e ol () ol Lae peiall

e ol Sl )55 o ghiall 38 e 2oy las
s Ak

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;

Bl Lagh (ypma gy peai o Jag 5 gl g
_Ji@w‘,.at__\gams;_a)ms,lm
Uk Laiial) Aabull U8 (e (3 giadl 4 jaa

e paill day i

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

ﬁﬁeﬁeen,}war_g prior to the Execution Date;

daxio b gl dasia b gl e Ca e gl
u-ﬂ‘\.l.nujsy‘ quﬂt_uhw
Ul;é;ﬂloﬁjshbumgc&oﬂgﬂb
oA gy e e 4 n il (e 5 oo

P G )5 U

8 S’y &Ipuhmpy a Rarﬂf ta reach agreement with
oy Ta thlrd party; * 'J

duasll (i b gl s Ga i ]
Ll e gy

+

% \

5.5 Iack of funds_for ari on or inability to use
"hva‘éble funds'r{o‘; agyrgason;

.) £ \'H"

e g Sl e gY Baa Y1 yall
Y gl saa)Y Saaiul e 5l

Sl 50 o
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856 failure of either Party to make any payment of
money in accordance with its obligations under

this Agreement;

b e g gl Mo i Gl (gl ual
ABEY! 22 A adad Y

1-0-A

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;

d daie¥t e el
e e g gAY deliall il eyl
Sémhaﬁa&‘_’(_)_}hﬁldﬁtdﬂ

.éﬂ‘)‘&_,)m‘_"é;qb

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 any of its contractors ar

subcontractors;

b Al ey ATl g o gall g e
o) ol il Cila e ualll § Jlaay
Oo oAl ol Rl e Ay padd

bl

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;

At peiiall Ll e Jlae W) 2 A pualal
S oagall el Cpnd B o el e
On S 2 gl o GBI e 0l A

Jlaadt g cplaball

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;

el o 4 esht ol el Qe

3 LeShay Al Cilaaall g iSLall 5f ilandll
Ulpa ol Qoo dapdal Lo i€ Gyl of Ll
wlasall gf Clandl ol Sl 520

any failure by a subcontractor 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
the subcontractor would not otherwise
constitute a Force Majeure Event pursuant to

this Agreement;

3 Ob e i qaila e jpali gl
i) 3,8 aae gl sl ) 533 Lea peinall
Y oy AAEYE saa b ATl el e
Oe JJadl Ji e aalil 134 e JS0
23A Caagay 3,8 548 (ATl aa ,__’5 oplalad)

AdEy)

failure of either Party to perform any of its
obliga,thr'g::;yqder this  Agreement in
L the. requirements of this

I

k
"dr {F Pﬂ}a‘ﬁen&a‘vmchtﬁwntnbmed to the

Y Securrence of a Force Majeure Event;

028 Cobullaial (50ds A8 230 2 ga 43kal T
B AUl il Alla Sagaa 3 aals Laa AR

4{3 reqsongly forese&ablejpfavourable weather

gr' dverse meteorplog&al conditions {having

,ULI‘ M!tq,ge&“ @cal weather  and

JSy Aadgdl Aflgall e il Gyl
P BY ae) W dga gl o Jgies
e Aygall a4y salt Sl iy

ndltlons), not  being | el pall UL, ‘(zi-."-“*“ O gl e
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lightning, fire, earthquake, tsunami, unusual
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

| il b el gl g 33 Mgl 380yl
| oy onale¥l 5 Caslgedl 5 sl e
Bl Slaal e o ShaalYl s ol a50a
Sy DA Ll 5 (Saall (e (S5 Ay 3 et
3§ puiall o jhall 3 (e Apuliall 3 gaall i

reasonably foreseeable unfavourable or
unsuitable ground conditions or other similar

reasonably foreseeable adverse conditions.

LalSladdl g Apaadl e G W) 1Y
o Jsinae (S5 o5 Sadd) (e IS
Oa OIS ALeall o ,AY) AuSlaall gl

gl 5 Sl

If the effects of a Force Majeure Event subsist
for a continuous period of ane hundred and
eighty days (180) days 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).

5la Aleaia 32a) 5alEN 5 g3 b 5 et s 8 1A
S LS i eaallaia iy J&E F(VAL) Loy il
23 B Ggiall Aujlas g S5V elad 4 gn B ) gy
IS Juy plaa¥l skl e mh adad dAGY!
| a3 yalil Ay da gyl e G Al el
iy glanll ygllaa 0t g Gl Jalisy) Al

ALy

Where an agreement as described in Clause 8.6

cannot be reached between the Parties and:

3o LS pd)hall Gy JEY Ja gl are s 3 V-A

5 1A Gl 3 Cha gl S5

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

Oa b Aabeall 5 Al 5yE0 Claal S 1Y) Y-V-A
Bgilt Aa) o AW 5 alll B4l wWls
A GsSan b gl G ("Baiad) 3 aldl
il Gen ey AEEY! 228 elgdl A 3all
M G b e o el 135 LAY ikl
Agfliad o) 40400 el o) (gY Aalall gy
sl sl

the relevant Force Majeure Event is a
Government Force Majeure Event, neither
Party is entitled to terminate this Agreement
and the Parties must continue ta meet and use
the:rﬂest.ﬂnddw\u%:o agree the conditions
“?‘?’&ﬂiﬂ fhi Ag zment can continue

h N {intluding any amendmerlE which are required

-~ toallow—ittocqrgtjr_nue). ~
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2, LIMITATION OF LIABILITY

A3 giceall 34,9 |

Limitation of Liability

Ll gisalf 3 gia

9.1 Subject to Clause 9.3 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,

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.

expense or loss arising from any breach of this

lae Lady V-3 aull dog,dy o 51 L yin-q
s gadll da il MQ'I.I.NI 234 uﬁ 4l Cus Yl
sl ot A e :,9‘ i (585 G ¢ il cagiad
O dxiy et (g g (M0 shenall G RaI) iyl
DAY Gkl olad oS M o calaadl o oyl gl
Lt ilad o i o Al CalSs gl g
il e il yaiy LEEYH 23g) Ailas (gl 9a
i ghall Gaila e Jlaa2d oS @llh (IS ¢ guy)
o ALyl Gl e (@l GMA 5l J shalt
Qalla ol o3a pe B pdlia Aadull ilialt G clEa
Leed 5 (Saall (o AHLERYY 220 oy 5 cailS 3
b 23n3 O dmfaaall (gl Luliall 352a0 3
T Aila a3 RS Slaa Sl el Jadl

Liability for Death or Personal Injury

Lsailll Dbyl of 54l 6 Al gicualt

9.2 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.

e O Ll (e ARV 38 (3 dag i (gl 2291 W Y4
il 15 M e O shanal i lall A4 yiina (pa 3n3 o
St oo Jall Gkl Jlea) e dadil dpadl
ey e 3850 5 clalall g ol gunall (e dafly i
ol dgindy AYY skl (i gat J ghasall )
Cra oS b Cpalall o (0 ghaall (ha daly (3 S
uh_yr."g.\igl\l i gl _,‘ sl (‘.-.-.‘“-THJL_G‘ Qi g
S BN RS g gle s (of canay JAYY Gl 13
3 Jshanall Caplall Jlaa) (e dafill dpad 2l Loy

e S gy Gabalall g ol ghondll (g dnsy it

L piveall (10 £ lic Y

Exclusion of Liability
[
193 Subject to Clauses 9.2 and 9.4, no Party, nor its
officers, employees or agents shall in any

circumstances be liable to the other Party for:

Cliers ‘_'--.‘

stk gl osSa ol €43 5 Y24 aull o Y o plv-9

S g el gl el e dasls paddh

A a3 (0 s gl Y1 il a5 Y e
e S8

933%,

%ﬂd’ ﬂl.l:d;ﬁ?‘njjproﬁt, loss of revenue,
v 4

(‘N 1855 of contract (other than this Agreement) or

-

_,‘ CL'JS” gﬁ;JLuS _,‘ &U‘b‘.‘” g’ SJLu'; k—gi V-Y-§
(LBEY) 038 lac Lag) 2 gtall 5 ) ool iyt
5:\.1'_)‘9:111 M‘JSJ&.&“ .\33_"
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O
anyinditect ar corfequential loss; or
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933 loss resulting from the liability of the other
Party to any other person however arising save

as provided in Clause 9.1.

slad HAY1 o ydall A e (pe dadlali 3 5Ludl Yovq
hae La Ll 0o Il iy Al Gad ]
N aill i d jide g8 Le

Terms Separate

S plalt Lz

9.4 Each of the sub-clauses of this Clause 9 shall:

P2l (A de il 2l e JSE-9

941 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 parties;

and

Ay dlaiie Apiled dagplS lajpuil 24 V-£-9

oda 3o €I o 2y el Ala iy Juaiid

Jamiall gl s ol st e Lo il 203

Lo il agdl G olld Gday ool e

Sy o By Ll geie JalSy JIi 48U (5 ,a )
3Okl e il

9.4.2 survive termination of this Agreement.

.:\551.35‘]'1 538 ;Lq-'l! ..h..luu dﬁ Y-£-9

Benefit of Provisions

alsa ¥y byl L ja

9.5 Each Party acknowledges and agrees that the

I other Party holds the benefit of Clause 9.1, and
9.2 above for itself and as trustee and agent for

its officers, employees and agents.

U ey Badiny AW Cahall ol ks JS iy S8 09
Coal Ay 3 g y ol Ay p il Ale ¥-4 5 V-9 2 i)

.sﬂS_,n_,og.‘Jluu&c}au.ﬁg

10. GOVERNING LAW

Gabill caly astall Geoal . Y.

This Agreement shall be governed by and construed in all
respects in accordance with the laws of the Arab Republic

of Egypt.

emady ) ggan Guil g8l gk U jpend Ty 9 ABEY 038 i
Ayl

11. CONFIDENTIALITY AND ANNOUNCEMENTS

Aalal) ilay pail) g cila glralt 43,y )

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

Agreement or any commercially confidential

information relating to this Agreement or any
commercizlly confidential information which
may be " provided by the other Party

(“Disclasing. > Party”) “Vpursuant to this

Agrbéiment or the Grid Code or in_the course of
n"eggtiating_ this - Agreement or, otherwise
cancerning

the- operations, contracts,

commgncigror financial arrangﬂn'%nts or affairs

of the Cisldsing Party except:

divulge to any person any of the contents of this

G e iy ol 3 ool e @Y Gsma Y 1Y)
adgd Saall clgiY) b eleil) 2 gl O el sw
O sinnall (o Antly (pad gransy f sy O ABEY)
oe ghaifl odsEdl g eSSy ol
il flae (0 gl pagady padd Y Shaghl
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11.1.1

in the circumstances set out in Clause 11.2;

=00l Al sl E V--))

11.1.2

to the extent otherwise expressly permitted by
this Agreement; or

he 4BV 238

with the prior written consent of the Disclosing
Party.

goaiall Cajlal e ARl A SH A58 gally YoN-0 Y

The restrictions imposed by Clause 11.1 shall

not apply to the disclosure of any information: |

V=YY ol Gk A g il da g M g3 il ey Y21

A YW A cla sl gl e ALyl e

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.

ol Ll ladt Bl de g jeall cllagladdl §-Y2Y )
Alad A Cuay Lo e Led aey Lad
OSadll e IS A g e gladl &y ilagas
il 3t dll 3 gealt Jiy Ledle Jgeanl
geaidl Gl je 5 A0 jdhas JOA e

which is required to be disclosed by any order
or by any other Directive or in compliance with
the conditions of a licence or any document
referrad to in a licence with which either Party

is required to comply;

e Lgie 2lal)) Cgllaall Cilaglaall  Y-Y- Y
oG Sl gal clgn 5 (gl 5 ol
oo ) e atie (gl b g il dag sl
Okl G gl e Gy Gy a3
e o) Y

to a court, arbitrator or administrative tribunal
in the course of proceedings before it to which

the Producer is a Party;

LSadl Lgie Flaill) cullsall Cha gledll
Gdai (B Ayl Aol 5 ueSadll
055 My LaSadl o eul..;ﬂgl sy

L Lyl sl

which is furnished to the employees, directors,
Affiliates, agents, proposed assignees,
consultants andfor professional advisers of
either Party, in each case on the basis set out
in Clause 11.3;

Cuorally el Aediall e gledll
JOE a5 ey oS gy Aadill S il
Ongall LSR5/ 5 G Utially agd
Lo b o s 8 oo slalt e Y

Y21 il e g

which is permitted to be disclosed by the

Trading and Settiement Rules; or

30 il Tk Lgy plaill) o sauall il glaall 0-¥-13
o 8 guaill 5 3 ol

which is furnished to banks, current and

Prospectiv : ogmi_q&:nciers, investors
' v tive-tapsultants and
rou&p d that the reﬂpleﬂ;‘agrees to
ur§ information confidential e on terms
o less enerolu‘tlﬁi-th}zs; sgoutﬁ Clause

111 7%, & iy
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Internal Procedures

Ll Lol el a Y

113 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 11.1.

Those procedures shall be as follaws:

Oy AAEY1 03 Jgade b pus e 5 O bl Y2V
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the be

disseminated only to persons who need such

confidential information  will
information for the purpose of carrying out the
functions which they are employed to carry

out;

Lo A pudl e gleall 020 e Fliailfl 4 V-T2

Clasladl a3g] galing ol olasdy

o g Al Hledh ain gl el
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the condidential information shall not be used
by either Party for the purpose of obtaining for
itself ar 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;

O Gn Ay pud) Sl ghedll plaiad gy ¥
! o il Jpeaall it Gk gl
le Al pasd Y S dadall i 80
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employees, directors, Affiliates,

consultants

agents,

proposed and

assignees,
professional advisers of bath 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

Crally Omidhgall (5% O ay
O 5y pay oS gl 5 Aaglall AS ,20
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any copies of the confidential information,
whether in hard copy or computerised form,
identify

information as confidential,

will  clearly the confidential
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12. MISCELLANEQUS PROVISIONS
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Variation
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Waivers of Rights
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12.2 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. Asingle or partial exercise of any
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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Save for notices which are given pursuant to
the Grid Code (as to which the procedures
provided for in the Grid Cade 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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Notice details:
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EETC

A8, |

{e]

[o]

Producer
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Sava,iér:fotfceswhlch are given pursuant to

) & e rﬁ‘rﬁf Code, ariy notice or other
" Ncommumcatlon to be glven by one Party to the
{ other ngty under,.nr in tonnection with the

- m?t'érs%ntemplated’by,‘thm Agreement shall

Jlbp} im, Writing anﬁ‘
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delivered by hand or sent by registered post
(registered airmail if overseas) or courier
service, and shall be deemed to have been

received:

Ll iy oyl 3 5lt Band gl (7 Jads S 13
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in the case of delivery by hand, when

delivered;
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in the case of email, on delivery to the
recipient’s server and provided no error

maessage is received by the sender; or
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pal po ks plip g aliudll WS/ e o
oAl il e Ui iy 51

in the case of registered post, or courier
service, on the first (17) day following the day

of posting or {if sent airmail from overseas) on

the fifth {5t) day following the day of posting. |
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Assignment
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12.5 EETCmay assign its rights and obligations under
this Agreement, in the event that it ceases to be
the Transmission System Operator in Egypt, to
the successor Transmission System Operator in

Egypt.

el 5y Lgigia e JOD o AS,a0 Gy 0-VY
JB ASll JadiaS Lgildy ad REY) 038 i ga
e b el sl Ayl

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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In all cases, the assignee/successors reserves
roles and assumes the contractual rights and

obligations as stated in this Agreement.
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Severonce and Effect of lllegality
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128 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 sugp-c?mpeterit_Authority:
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refﬁ{e; ar form;ﬁﬁnﬂicatﬂs an intention to

re%se. authonsatnon of, or ex.emptian to, any

m-thl!' Agreement {in the cge of a refusat
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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

b Sihagad axy ikl 3 b (AT o3a
o (Puiae i peail Aga e day 43 iy

formally indicates that to continue to operate
any provision of this Agreement may expase
the Parties to sanctions under any law, order,
enactment or regulation, or requests any Party
to give undertakings or to accept conditions as
to futire 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 ail 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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12.9 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

repres; tnqnb_w.ih-anw or other undertaking

bv‘ 39”‘“{ Enl iully reflected in the

qrms!of this Agreement

JASH B Aa) jem ol ABEYY o34 Gada®i  9-)Y
Casaiy Okl G agde GEYH A L Ay
_,‘ Slilas ‘_;l ‘\A‘_).u: Amdiud P e giia ga
ke f 0080 i gians 5 AT iagas gf g2
LAY aen Jae Ja3 ay adall Gl
Lee pinga Ly gads Gal yhall G daull paliall
al o s b 4l Oyl (e iyl S Sy g
| CAEYES I R S E L P F o T RPL PP P
Lay S il 38 (e i agad ol ) e
234 LJ)&L;LJ“SJ‘%LP‘S’:‘ﬂJ‘hlJ“JJfY
. ddlisyt

Counterpnrts
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12.10 %is Kﬂqement mav_‘be executed in two

coﬁslteiparts and by eg&i Pakty on a separate
u@‘ art’EEl'tﬁ 3, w%\ hen executed and |
dellvereén ifhgch&{t}ne an original, but both |
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counterparts shall together constitute but one

and the same instrument.
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DISPUTE RESOLUTION
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The Parties agree that all Disputes under this
Agreement will be resolved by the Parties in

accordance with this Clause 13.
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In the event that a Dispute arises under this
Agreement, the Parties must confer and use
reasonable endeavours to resolve the Dispute

amicably within thirty (30} days after the date

that a Party gives Notice of the Dispute to the
other Party.
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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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Unless otherwise agreed between the Parties,
no Party may commence any court proceedings
or arbitration In relation to any Dispute arising
out of this Agreement until the Dispute has
been referred to  either Technical
Determination in case of Technical Disputes as
set out in Clauseld or to Dispute Resolution
Committee of EgyptERA in case of non-

Technical Disputes as set out in Clause 13.5.
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If the Dispute has not been resolved within the
timeframe set out in Clause 13.2 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 £x ulations, then the Dispute

) WEM in accordance with

" he le-atecutwe sRegylations. K  such

;\Q’ determlnation is not madewithin 60 Days from
’l— refen;al i‘o EgyptERN or |£~e|ther Party is not

T
A2 - sahsf"edWIth any determw&:atlon actually made,
p '&hpbam may, mﬁrﬂclause 13.6, refer the
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Dispute to arbitration in accordance with the

applicable provisions of this Clause 13,

A Dispute that is not or is not capable of being
finally resolved in accordance with Clauses
13.2 ,13.5 ,or 14 may be submitted by either
Party to arbitration in accordance with the

following provisions of this Clause 13.
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The arbitration will be:
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in accordance with the rules (the
“Arbitration Rules”) of the Cairo Regional
Centre for International Commercial
Arbitration {the "Centre”) 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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conducted in English or Arabic as agreed;
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held at a venue in Cairo, Arab Republic of

Egypt;
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be seated in Cairo, Arab Republic of Egypt so
that the courts of such country will be the
exclusively competent courts in case of any
action for annulment of the arbitration

award; and
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conducted by three (3} arbitrators, unless

the Parties otherwise agree.
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Each Party will appoint one {1) arbitrator and
the two (2} arbitrators 5o appointed will choose
a presiding arbitrator in accordance with the

Arbitration Rules.
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If within thirty (30) days after the appointment

of thiz secopd arbitrator, the two (2) arbitrators
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gggagreeg upoa the choice of the
(\‘Preﬁding arbitrator,’ tl‘éﬁ the Centre will

;a_ppoin_t thepresiding arbit_[_;tor in accordance
s~ “u .
L rwith‘tﬁe A:bitration_ﬁf:l;s. =
L3

Crpng dxind | SV oSl el dmg 0 0 G20 (Y0 )2S G
22t oo il Tk aSatl A5ah gush ) Sl

-

36

@ Toococ @ toocaoc €@ Toococ @ toococ
| |
® 01287777355 @) 01287777355 (@) trans@cc.goveg




L |

ARAB REPUBLIC OF EGYPT
COURT OF CASSATION
INTERNATIONAL RELATIONS DEPARTMENT
TRANSLATION DEPARTMENT

R AN o iyt
‘u\-‘é—%‘

"~ "‘.'u—‘“ -

L]

13.10 The presiding arbitrator must be impartial and
independent from both Parties and in
particular must not be an employee, former

employee or agent of either Party.
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The Centre or the arbitral tribunal may, at the
request of a Party, consolidate two or more
arbitrations initiated by the Parties into a single
arbitral proceeding where the arbitrations
concern related questions of law or fact and
which, if not consolidated, could result in
conflicting awards or When

arbitrations are consolidated, they must be

obligations.

consolidated into the arbitration that

commengced first, unless otherwise agreed by
all Parties.
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The arbitral award rendered will be final,

binding, and conclusive and enforcement of the

arbitral award in the Arab Republic of Egypt will
be in accordance with the procedures set forth
in Law 27 of 1994,
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Renewable Energy has granted consent to

submit all disputes in relation to this
Agreement to arbitration in accordance with
this Clause 13. A copy of the Minister's consent
is attached as Schedule 3 (Minister’s consent to

arbitration).

The Egyptian Minister of Electricity and |
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Each Party consents, in respect of any legal
action or proceeding arising out of or in
connection with this Agreement, to the giving |
of any relief or the issue of any process in

nmih action or proceeding in
2L P

“gf the, makjng, enforcement or

conpec
L L

’.FES

«@xewnon of any ord2r orjudgment which may

+ he made or gwerun such a'alon or proceeding

t—agamst !§ assets ,mves‘r‘ed in financial,

cpmmerclal or |ndusmél ac&wties or deposited
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13.15

Each Party irrevocably agrees for the benefit of
the other, and in relation to this Agreement
only, not to claim, and irrevocably waives,
immunity from suit for itself or from execution
or attachment, for its assets invested in
financial, commercial or industrial activities or

deposited in banks.
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Despite the provisions of this Clause 13 (and
Clause 14 where applicable), both of the Parties
must (unless otherwise provided for in this
Agreement) coatinue 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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TECHNICAL DETERMINATION
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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 Clause 14.
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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 Systemn
{as applicable) but must not be a current or
former director, employee, agent or consultant
of either Party, a Shareholder or their
respective Affi Ilates
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Any Technical Dispute between the Parties,
unless amongst the Parties by conferral and
agreement shall be referred by a Party for
determination by the Independent Expert
under the terms of this Clause 14 {*Technical

Determination”}.
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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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The Parties agree that any Technical
Determination will be held and completed

promptly and expediently,
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Any Technical Determination will 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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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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The decision of the Independent Expert will be
final and binding on the Parties and must

incorporate the reasons for the decision.

ol L lay Liled (S Jitaall jpalt )13 o)
a3 8 Sl s o a3l 3

If the Independent Expert has reached a
Technical Determination which is manifestly
incorrect, reached negligently or in bad faith;
then either Party may, within twenty (20}
Business Days of the Independent Expert’s
detemm\twm‘d«the decision of the

/Wﬁendel'&'éxpéh}as a‘%s‘pute and refer the

ispufe for arbitration underClause 13.
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1[ Vhe powbrslfonferred’on.iﬁc by or under any
Egare:m addition to, the &ers conferred on

% this 'Agré&?nep\\%xcept 10 the extent
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inconsistent with the provisions of this
Agreement.

Nothing contained in or implied by this
Agreernent 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 | Lagalioa g o8 hall o pf¢ pad L UL
authorised representatives have executed this

agreement as of the date set out at the beginning Y

of this agreement.
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Signed by

for and on behalf of
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Signed by
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for and on behalf of
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Schedule 1 (V) pds @aldd !.

Rules Governing Private to Private (P2P) &lhl.ﬂ O La lLuLul\ ...L.aLn:)U Asa aiil as J-‘“

Projects in The Transition Phase of The oo d 35]1 Jo Iyodi é ( ls;l,‘_\.....l K L:.Lul) paldly
Competitive Electricity Market s ‘3 (5“‘5&3'" &b T T @3
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SCHEDULE 2
Minister’s Consent to Arbitration
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