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PPA NO Doc Title

PP.KENGEN.PPA.l PPA-Mobile Geothermal Well Head Generators Ener8y Phase

Agreement

PP.KENGEN.PPA.2 PPA-Ngong l Phase ll & Ngong llWind Power

PP.KENGEN.PPA.3 PPA-Muhoroni Gas Turbine Power Generating Plant

PP.KENGEN.PPA.4 PPA-Muhoroni Gas Turbine Power Generating Plant

PP.KENGEN.PPA.5 PPA- Kipevu lll Diesel Power GeneratinB Plant

PP.KENGEN.PPA.54 PPA-Amendment 1 Kipevu lll Diesel Power Generating Plant

PP.KENGEN.PPA,6 PPA-lsolated Thermal, Small Hydro & Wind Power Generating Plant

P P. KEN G E N. PPA.64 First Supplemental For lsolated Thermal, Small Hydro & wind Power

Generating Plant

PP.KENGEN.PPA.5B Second Supplemental For lsolated Thermal, Small Hydro Wind
Power Generating Plant

PP.KENGEN.PPA.T PPA-Kipevu Oiesel Power Generating Plant

PP.KENGEN.PPA.8 First Amendment to the Olkaria 1 45MW Power Plant

PP.KENGEN.PPA.SA Second Amendment To the Olkaria 1 45Mw Power Plant

PP.KENGEN.PPA.9 PPA-Olkaria l,Units 4&5 Power Generating Plant

PP. KENGE N.PPA.10 PPA-Olkaria l,Units 4&5 Power Generating Plant

PP. KENG EN.PPA.11 PPA-Olkaria Vl Geothermal Power Generating Plant

PP.KENGEN. PPA.12 Amended & Restated PPA For The Embakasi Gas Turbine Power
Generating Plant

PP.KENGEN. PPA.13 PPA-Seven Folks,Turkwel,Tana(Existing),Sondu
Miriu,Kiambere(Upgraded) & Tana(Redeveloped)Hydro Power
Generating Plants

PP.KENGEN.PPA.14 PPA-Olkaria V Geothermal Power Generating Plant
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PP.KENGEN.PPA.15 PPA-SanBoro Hydro Power Plant

P P.KE NG EN.PPA.16 PPA-Olkaria 1&11 Power Generating Plants



a PF' nenle, I',1r /' \j,i.,P'1

Ig,tn DAyoF \ **,.rra1 zor$
THIS

o
KEI.IYA ELECTRJCITY GENERATING COMPANY LIMITED

AND

THE KENYA POWER ATID LIGHTING COMPANY LIMITED

POWERPURCHAS EAGREEMENT

FOR TIIE OLKARIA I, UNITS {&5 POWER GENERATING PLANT
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(!) Kenya Electl.icily egnslsting Colnpany Limired, : contpan), inco'porstoC in Ke,,,a n,ith its
',IilHi.Ug:'"il,,Stim 

Prala' r"tu"'' [l'ilp''t;,ol"i^b. Box 47e36- 00r00. Nairct;,

(2) The Kenya Pou,er.and Lighting CoDlpaoy Linrited, a conlr)anirs pr.incipal o,fice at srina pi..r, k;i;br'^R;;:ilrffi.:,,i,:B:Hfr;,rffi**Iill
Nairobi, Kcnya (''KPLC',).

WHEREAS:

(A) Kencen is licensed to generate and sell electricity in bulk in the Republic ofKenya;
(B) KPLC is licensed to purchase, transmit and distribute elcctricity in the Repubric ofKenya;
(C) KenG-en,rs developrng 

-a.geothermal power planr at Olkaria I arca mrnpl.ising two UDitseacn wrth a ner output of 70 Mw, a 106l of I;0Mr; ----

tnl !15e,n is to develop rhe transmission lines step uo switcnerwork ror .rucuatiJn oi po,,", arri n"'pi"ila": ;:i:l:r#::ff$,Hli";H,;:comnissioning, Kencen trans.rs rrr. 
".."L'i" iiiinaiu"rna x.nc.n is reimbursed bvK-ErRAco for rhe cost of such ,."*;;;; .;;;oiii""ni*r. and tie in works; and

(E) The Parties desire to enter into this power purchase Aq.cem,una 
"n"rgy 

to b" *id r.o,o prrnr. - ert in resPect of the capacity

Irl
THIS.{GREEI\,ENT is :nade rf,l. .. ?.F . aa.v of .S.tli.!lf*y ror+
BETWEEN

a

o
i

j1

oLKARIA I, UNITS 4&5 PPA
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IT IS HEREBY AGREED as follorvs:

Claus€ l: Definitions rnd Internrelrtion

l.l Delined rcrms: In this Agreement, unless thc context otherwise requires, the following
words and exprcssions shall have the follouing meanings:

"489!mrnl-adPA': this Power Purchase Agrccment rog€ther rvith ar the Schedules
hereto as the same ntay bc supplemenled or arncnded lrom time to timcl

',Autlpllgton"t any approval, conscnt licence, permil authorisation or other
permission granted or to be granted by a covemmcnrar Authority for the enforcement
ofrighls or performance ofobligations under this Agreenent by a pany;

',AvailS!!!i4,,, the ability of thc plant or any tJnit of thc plant thereof (as appropritrre) ar
a partipular instant or over a particular pcriod of time, to dcriver electricity to kplc ut.
the respective Delivery point(s) and thc terms "Avairabrc. and ,.unavair;bl€" shal be
construed accordingly:

"es!!sr!Lga2s@': in respect of the plant the capacity Availabre in any settrement
Period bcing the Declared capacity unless there has bcin an Avairabirity lailure in
that scttlement Period in rvhich cvent the Avairable capacity shar b€ the Net Erectrical
output delivcred in response to a Despatch Instrucd;n(s) for that senrement period
divided by halfan hour:

" 4Sbbillil-ebrc,,; in respcct of rhc plant in any Sertlem€nt period, a failure to
deliver elcctricity in accordance with a valid Despatcl Instruction other than as a resurt
ofa constraint on thc KII_C System which was not caused by Kencen;

"AveLWllgS@gW: the average of rhe Availablc Capacity in any given period;

uBa*-Up Mefedqq Equipment :_ the equipment f<rr metering and monitoring the output
and opcration of thc plant installcd, ownd 8nd operared b, KPLC p*suuit to pari B
ofSchedulc l;

o

OLKAR IA I, UNITS 4&5 PPA

t'B_an*ruptcy Evenlr: means thc occurrcnce of a.ny ofthe following events in respcut ofa
Party ("8ffected P8rty"), unless such cvcrt is capablc of beiniset aside and propcr
procecdings to h,Evc such event set aside arc filed with thc alpropriate coun wit'hin
six1y.(60) days:-there is entcrcd agairut thc affected part),u a*i" [. ora., by a court
adjudging- rlre aflectcd Party banlaupt or insolvetrt, or apiroving as properly tiied Uy oron bchalf of the affected party I petition seeking rcorganiiation, arrangemenr, or
r9c9r-rstrucrlignt or appointing a receiver, Iiquidator, truslee, sequcstrator (or othcr
similar official) of the affccred pany over a substandal pan of its piopeny or assets, or
ordering thc windilg up or liquidation of its affairs; oi ,fr. i^,i,uti.in by rhe affectcd
Party of proceedings to be adjudicated bankrupt or insolvenl, or the consent by h to the
institution of bankruptcy or insolvcncy p.oceldings agaiost it, or the filing iy it of apetition or consent sceking relief Iiom its creditorigenirally uoder any appticable law,or the conscot by it to thc filing of any such petition oi for the appoiotment of arcceivcr, liquidator, trustec, sequcs(rator (or othei similar oflicial) of the affected party

Page 5

@



,

ffil"iIrT,l;lilti:ilT iilfi';:r:t, or anv o,her event shar have occuncd which
to abovei ' ' rrdvc an ettect analoSous to any oi the events referrcd

"ffiP;'rl[."'dfi'J:.r".:f Plant cxpressed in MW ro seDerate and dcriver
.o^,*"i o."oraini'r'!r, 'urnt and "capnblc- and cognale 

-expressions 
shall bc

"?tri##tsr8Lys"'the sum of the vatues of FCCR and FoM shown in part B of

"*P!!+-rrg4s.lJlI-arl!4ril;, a lcsr ro denlonsrrare the Capaciry of rhe uantconducred in accordaocc wirh Section 2 (b) (tl"il;ri o #i.-ffilrl,
"Caoacitv pavmenls,,: lhe amounts payablc by KpLC to KenGen in respecr of theconrractcd Capacity in accord,n,rs ilti cL"r.", s.s, i 8;;;;;:" appticable, 14.5and calculated in accordancc with pa,r B ofS.;el;i;'r; ""

trffity; i,lJiy:i"J:ilr:g,il'^:l: ""v'ic after tie Effective Date and

f :tFi,;^,,;;"i;;'"-.;""in,{i:}:;iil!:'_:;":1""i,}1.ff J,ff 1,"Jtr*liKencetr or KPLC in performinn its.obltgutii,,s^una;. iir'. 
.^erli.,:.r, 

or (ii) imposesrequir€menB for the opcration oimaintenancc of tt 
" 

pr*, 
"i-o' i,"'iirlc sysrem tharare materially more onerous than rhe requiremenrs in 

"r""i * "iiirl,gr.ctive Date andthat offect KenGcn's performance ,ria"..,ti. -agr""r";:,ff 
affcct KpLC,sperformance under this O**"ru.1j,...or. ti,il *rrio lrl,."t"# a""r"us" in tt"

:ii'#iff".X";::. il,.?o*'.:J;;f""'rc incuned uv xe'cen ln pcrronning i."

(a) a change in, o, tn ,n:_,:,,,":1:11ion (by any comperenr ourhority in rhe

I"irlH .T,[iY:];lnr l":' 
io' o' 

"'ro'"''"ni oi' o'''r'' 
"o'"'*.n, oi

'Jrl*ii"i.l l.blr'i"rTl?u"t*tn' 
or the expiration or t"'ot"rio" oi"'i-v

(b) any change in any Authorisarion required in connection with thisAgrcemcot or any additionu.l ,equirements o, 
""rai,tor, ,rnposed by any

ffi:'ffi1,:',*:toritv 
in conncctio; ;,h,r*'i';*ce, exrensiorq

, co lection with this A 
or renewal of any Authorisation requircd in

r;:,"*H:tl*fr:f:_r,:i jfi !!1iTi 
jti:,ffi#.:li:J:ffi.;

Aurhorisation * r,; 
.ll*"T1,;TLj;$.",, llTrJil l'ru: *;ml' and if lhe processes ..3uirca u.r *"rri_,y "iiiig.iii r,ur. not u.".,

;;H:f Li::i 
p'o"'s"'i haue b"en,"a #'"ui r i",""'ii'ri g"ntry pu,,u.J

o

I
I
I

I

1

x

i
I
I

i

(c) an adverse
Legal Requi
Fuel Costs

change or reduction by a GoverruIsntal Authorily or by arement of the Capaci ty Charge Rate or Energy Charge Rate,Payments, Forex Adjustnrent Pa)Tnents or other a mentsOLKARI A I, UNITS 4&5 PPA
Page 6
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(,1)

payablc to KcnGcn Lrnder this Agrr:ement ("Ken(icn Iarills") or of
KPI-C s l{ctail 'farifli applicablc a.:; at the l:l'lcctivc Datc *'hich irr the
opinion of Kencicn, as rclatcs to KcnCcn I ariffs or KPL(' as it relalcs to
its Rctail 'lariffs that nrakes thc perfornancc ol rhc allecrcd l)ln\.'s
obligations underlhis Agrecmcnt comnrercially unsusraintrtrlc

or lhe amcndment, revocation or advcrse changc b1 a Lctal Rcquircmcnt
or hy a (iovcmmental nuthority to the scopc or applicabiliq, in q4rolc or
in pan ofan1'element compriscd in the l)ass lhrough Cosls Iiacilitt i
pldcc as at the Effcctive Dalc without instirrrrion of replaccrnent Pass
TluoLrgh Costs Facility or mcchanism. *'hich in thc opinion ot KPL(l havc
at lcast the samc compcnsatiol effcct kr Kl,l,C rs the Pass I hroug] Costs
Facility;

"gg!m!Sf!gl!!E't U1c conduct oftests necessarl'(including thosc spcciticd in l,an A of
Schcdulc 3) to put cach Unit and thc PIant into operatic,n;

"Confidenlial lnfotmaliot"; has the meaning ascribed thercto in Clause I7.I .

'tConlrsctcd Caoacitv"t l40MW at sitc ambient condirio ns. hcrcinelicr lhe 'Coatract!'d

o

Capacil! irt Lffective Date; or such othcr rr'viscd anrounts as may appl\ lirllorving a
Contracted Capacit], Test.

"Conlrocled Capacitt Tesf': a test of the normal full load Capacity ol thc I)lant carricd
out in accorda.nce with thc requircments of Part A of Schedule 3; and l)aragraph 8 o1-Part
B of Schcdulc 4;

"Declared Csoacitv": in respect ofa Setllcmcnt Period, the Capacity dcclarcd for lhe
Plant, in accordancc with the Operating and Despatch Proccdurcs, b-t, Ken(ien ro bc
Available from the Plant for that Settlement Pcriod which shall not be highcr than the
Contracrcd Oapacitl,g

"Default": any onc ormorc of the events spccified in Clauses l5.l and 15.2;

" Dctoultins Ptrir': has the nteaning ascribed therero in Clau.se I 5.3;

"DJ.&!!!_E!!g"t the Ccntral Bank of Kenya Ratc for ovorni$rr Iending to conuncrcial
banks prevailing during the period that an amount owing undcr this Agrccrncnt rerlrains
unpaid after I-hc duc dare:

"Deliverv Point(:i ": rhe poinr(s) of conrmon colrplfulg with KI,L(. ar q.hich Ner
Electrical Output from any Unit of thc Plant is delivcrctl and shall be thc point specified
in Part C oIschedule l;

"Despatch lnstruclion": ar iostruction givcn by KPI-C to KenCcn in relation to the
oPeration of the Plant in accordance rvith Clauses '1.3 and7.4 iurrl rbc Opcrating and
Dcspatch Proccdurcs:

" Dbp xle" : hls thc meaning ascribed thcreto in CIausc' i 8. I :

(o
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u Eflective Date": has thc meaning ascribcd thercto in Clause 3. t ;

a condition or situati.on, rvhich in the.reasonable opirion of either party

:.:"-:T,::1,11 "ld 
adversely^, or.is likcly ro ma(crialty aod advcrieiy prescnt a pbysical

lnr-e-ar ro p€rsons or propbny for the security, integrity or reliability ofthe plant or ofKPLC's System;

"EnerE 4ct 2Q06": Thc Encrgy Acr, 2006 in force at the Effective Date as amcnded orreplaced from timc to timc;

"E@leLgiglgd': the amounts payable by KpLC in rcspcct of the Net Electrica.l
output in accordance witb clauses 9.5, 14.5 and part A ors"r..arr" q without concurrent
application of the Clauses;

"E:rnerw.Charee. Rates',: the values of VOMCR shown in part A of Schedulc 4 as
adjusted in accordance with Clause 9.9;

"E4zy issl!g!9ll.C9!ursn9!!,,: the comnrission established pursuant ro s€ction 4 ofthe Energy Act 2006 and any successol body created una"i u't_"g.of Requiremenr toregulate the electricity scctor in Kenya;

"Event ofDefaul?,: has the meaning ascribed thercto iD Clause l5;

" Exoert". a prson appointed in accordancc rvirh thc provisions of Clause l g.2;

"Firsl Commbsionjne Qale,': the date to bc notified by KenGcn to Kpl,C for thecomrnencement of CommisSioning ofthc first Unit;

"Force Malcurc\ has the meaning oscribed thcrero in Clause 14. l;

"Fore{ AdiusLnelrj Pavlents": payments to be rnade to or recovcred from KenGen inaccordance with Clause 9.E and l,a-rt 
_B 

of Schedule + fo, ,".orery oi fo."ign 
"*ct "ng;losses incuned or gains rcalised by KenGea each month us 

" re'suii or nu"ruations inforeigr. exchangc ralcs relative toihc b""e-ualue. ;i;h" K;; Shi[iDgs ro foreigncurrcncies shown .in Clausc 10, part- C of Schedule 4 in puynr*t, o1 if, fo."i[idcnominated costs in the process ofpcrfonning its obligatio^ riaii tii" eg...^"n,;

",Fun lonat $pce-iications": the funcrional spccifications for the prant and cach Unirthcrcof set ouf h Secrion I of part A of Scheduie l;

"nuUSzuuz@nAzaronOlls', has thc meaning ascribed thereto in clausc 6.9;

'tGovernnrc-nrar Authorrtv": the parliament or any regislative organ either natioaal or ofany part of Kenya, the GoverDment of Kenya, *y iriri.try o,:d"p*n."n, or divisiontherm{, any govemment orvned or..ont.oil.d 
"o.por"tion 

oi lJi__"ntrt ug"n"y,County Govemrnenr , or any orher authoriry in"fraing 
-id-eo.rgy 

RegulatoryComrnission, Cenu-al Ball of Kenya, Cenrral Bu."ui oi i-atistics, ttational

a

o

I
I

I

i
I
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OLKARI

Enviro,mental Management Authority, Courts of Law and any regional or local
authorities ofKenya or any regulator rvitlt authoritv ovcr KpLC or KenGen; ;

t,Independe Eneineer": has thc meaning ascribed thereto in Clausc 6.1 I ;

"Indircct Tqxes and Dutics": the Taxes, imposts, lcvies or duties and, all forms of
taxation, imposl, lev.v or duty imposed, pursuant to the laws of the Republic of f"nyu.
aftcr the Effcctive Date in respect of the generation and sare ol erectricity or on ihe
purchase, import and use or consumption ofany plant or system, equipment t.n,,ot.ri"ti
used in connection therewith or in respecl of the right r.rr acr of produci,g or derivffi
electricity, whioh result, directly or indirectly in an incrcase o, d"".*s" in the costs oi
KenGen in performing its obligations under this Ag(eemcnt.

Indirect Taxes and Duties do not include (i) any Taxes, imposts, levies or dulics in
existence at the Effective Date or. any changes in the rates thereof; or (ii) any Taxes,
imposts, levies or duties imposed in 

-respcct 
of the incomc of employees of K"nC"n; oi(iii) any Taxes imposed in respect of the profits ofKenGen:

'^!!e!!uermneru!s! Operutlon Peilof,l. this is thc period commencing on the date ofcommcrcial opemtion of the first unit urtil start of the prant commerciar operation
Tests.

t'In 
.telnatlo4allv .Aoolicfile EnsineJtrin? St!ndad$,,: the latest issue of rclevant codes,

pmctic€s ard standards specified in pa.t A oT Si["die t ;

"/,SO": the Inl.emational Organisation for Standardization:

".ry!+: ea4urtlrtlstililiu': rhe conncction facilities specified in Secrion 3 o[Part A of Schedule I insulled by KenGen;

"K.envs Shlllinss (Kshsl,,: the lawfi_rl curreacy of rhe Republic of Kenya for the limebeing and from time (o lime;

" KETRACO": the Kenya Electricity Transmission Company Limitcdt

'Kilows ftW)": an SI unit ofelectrical porver equal to 1,000 watts:

"Kllovars": an Sl utrit ofelectrical power being equal to 1,000 vars;

cilit thc connection facilities to be installed b1'KETRACO at the Plant substation to which the KETRACO Interconnection Facilitishal I be tcrm inated;

A I, UNITS 4&5 PPA Page 9
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(:o eclion ilili ": thc interconncction lacililies describccl in parr
A, Secrion 2 of Schedule I ro bc installed by KcnCcn and transferred to KETRACOpursuant to Clause 4.2:

orAnil Overhau?': tie planned rnajor overhaul of a Unit, undertakcn as providetllor in Clausc 8. l6;

"KPLC lnlg-Uqnuec.tion b-tcilities" the interqrnncction l.aciliries described in l,an A.Section 2 ol'Schedule I to bc corsrructed bv KenGcn ,na tr"nri.rrJio KpLC pursuanrto Clause 4.24;

"KPIaC'! Svslen!": thc high voltage transmission sysrcm operatcd by Kfl.C, upontransfer in accordance witl crause 6.5, botb t}e KETRACO Inicrcoiiectiol systenr anathe KETRACO Conncction Facilitics, thc distribution .rr,"nG), g";"iotrng pianb (otherthan the Planr) and olher ancillary electrical equipmcr,; 
"";";i"'J;;',r"h transmission

system;

"{?LC Svstcm lqterruptlon'.: any failure or inahility ol.Kl,l.C to receive deli!.erl
crecrncar c,'ergy lrom rhc Planr ho*cvcr arising orher rharr as a rcsult ofan evorii wi
is caused hy KcnGen:

of
ich

"gLg$ggllJglifA": thc ser of prices, ratesj costs. incluLiing the pass Tluough cosrsFacility, charged by KpLO to the electricity 
"onrurn.r, 

n". 
"rE.gf 

*ppli"a and rclatcd
sen'ices as approvcd by thc Encrgy Regulatory commission *J til". *a levies cha-rgcdby KPLC to thc elecrricity consumers pu.suant to uny Legal Requirement;

"!!!1": Kilowdtt hours bcinp drree million slr hundred thoruand (3,600,000) joules asdefined Lr ISO 1000 1992 (E;

',:!?_rl*!g!!!W!!":. rhc rcquiremenr of or under any shrute larv, regularion or otherlcglslaltoD. or any ordcr. dccrec, or directivc of any Covermlent .{uthority havingjurisdiction in rcspect ofthis Agreement or eithcr panyi

" Low Availabilitv',: lus thc meaning ascribed thercto in Cluusc g.l5:

"M.oit Mgtqrinq-.Eouioncnt "r equipment for metering ancl monitoring th€ operation andoutput of the Plant instailed or to be installed oGcd, opcrated ;d m;intained byKcnGen in accordance rvith Schedule l;

o

o
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sMel.rlnp Srstcrn": the Main Metcring Equipment and the Back-Up Metering
Equipmcnt;

"L[U"i mcgav3tts being one thousand (1,000) kW;

,,!fekdAC-ESSip!E!!': either the Main Mctering Equipment or the Back-Up Metering
Equipmcnti

"M&t!UIgO! sul,d, " Non-McLdnp Portv": have the meanings given in Clause I l;

IA I, UNITS 4&5 PPA Page 11
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"lE -ffry4-9tsts_!gCgW': thc mcchanism comprising rhc lnflation Adjusrnent
Formula, thc-Foreign Exchangc Flustustions Adjustmcnt Foinula and sfcam cliarges in
place 8s at the EIleclive Date approvcd by EliC as part of KpLC Retail Tariffs for
automatic adjustment and pass tbrouglr to electricity consumeB of inter alia, KenGcn,s
escalable componcnts of the Capacity paymcnts, Forcx Adjustrnent paymcnts, Energy
Charges and Steam Chargcs;

qPlsnltcd 
Mainlcnance": maintcruncg of thc plant or a Unit which has becn planned in

accordancc with Clausc 9.3, or whcrc thc context admits, the period allowed oi thc <tates
planncd for such maintenance;

"Ih4f: shall mean the Plant comprising the Olkaria t Unit 4 and 5 and other equipment
8nd taciliries dcscribed in Part A of Schedulc t, including, where appropriate, fenben,s
Connection Facilities, and thc Metering System fonu[i.U f"nCJn is resporsible in
accordance with Parts A and B ofSchedulc l;

ufifu\ Megawatt houls bcing one thousand (1,000) k\rrb;

ttMw"i rcactiye powcr measured in one thousand Kilovars;

"Ng!_ELcfiics!-ASlN": elcctrical energy ftom thc planr measured in kwh ar thc
resp€ctive Dclivery Points and which is generated by th€ respectivc plant and delivercd
to KPLC in accordancc with Despatch Instructions;

"Apc_ralNnegCl!4bfcJ,,; the pcrformance and opcrating characteristics of the planr
and each of the Unit lhereof for which values are spccified in the Functional
Specifications;

"Operaltn tnd Drltoalch P ": thc proccdures sct out in part C of Schcdule 3;

ttooeratiru Period": thc period from the Full Comrnercial Opcration Dstc until the cnd
of thc Term;

"Q&4!!g_l.af\ (i) the period beginning on the Full Comrnqcial Opcration Date
until aud including thc next 30th Junc; and thereaffcr (ii) successivc periods of twelve
( 12) months beginning on lst July ofcach ycar;

OLKAR
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'.'I'tu're"t qneralins prscrice": in 

.rclati.n to either part-!', sturdartls of practice ohtrinecrbv exercising that desee of skiti, ditigencc. il;;;";;il];;;sisht which coutdrcosonably b€ cxpected from a skilled,and.ixperienced op"rna11,,gug"a in the samc typeofrrndcnaking rrnder the same or slmrta-r clrcumstanccs:

"kUrf!S!!!_ogIgUiE-: is defined in Clause 15.4 (a) (ii);

"Settletncnt Perio[': a ncriod of 30 minutes beginning on thc lrour or the lull.-hour asthc case nray bc;

"Sisnature Dote": the date ofthis ngrccmentj

"8sal!!usa" t rrc chargcs for stcam suppried to opcratc rhc prant as dcfinetr in crausc9.7:

"Sykgg!!ssg!gl!!.,,: the characrcrisrics of K-pLC.s s.vsrem spccilied in l,art It ofSchedule 1:

'"'!!!sr!-A!!!!@!!i[": tbr rhe l,liur, nincty four perccnr 194o/o) ot rhe Conrracredcapacity at thc Signature I)ate or of such t g'f,"i C"r[""i"J'c"p"rl, * ,", be rcviscclpursuant to Clause 6. l0 or Clause g.8 ,._,r paragraph g of pon B, iii"ii,f" ,,
"Turpet Effective Dote": 20s November, 201 l.

"@": all forms of taration, dutics, imposts, levies and rates whenevcr imposcd aodapplicablc pursuanr ro the larvs of Kenya includiog Indireci.r:"*". *iO.,i"r,
"fztU" t th" period from the Full^C_ommcrcial Operatiun Date until expiry of thisAgrcemcnt in accordancc with Clause 2.2 or earlier rerlina;;;,'--'- 

-"

o

Eflective Date bei
have occurred i

l)ale
ng the date when thc Iiull Co

": Thirty l'hrce (33) months fronr the
mmercial Opcration Date is requireil tc,

"uaa: a gcncrating unil and relalcd auxiriaries fomring part of thc plaDt descri&d in OPart A ofSchedule l;

':4-ge++r!"i"1 Otryllr!! J4lc', shal mean rhe date thar a Unir shau pass the t.inir(. onxncrcisl Operation Tcsts.

OLKARIA I, UNTTS 4&5 PPA
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Intcrorctetioa: In this Agreement, unless thc context otheru'ise requires

(a) Refercnce to a business day is a refercnce to any day which is not a
Saturday, Sunday or rccognized public holiday in Kenya and is a day on
which commercial banks arc open for busincss in Kenya;

(b) Reference to a month is a refcrcnce to a calendar month:

(c) References to Clsuses, Schcdules, Paragraphs 8nd Annexes are referenccs
to clauscs, schedu.les, paragraphs, and amexes ofand to this Agreement;

(d) Words 10 the singular shall bc intcrprercd as referring to the plural and vice
versa, and words denoting persons shall bc intcrprcted as rcfcrring to legal
and nah[al pcrsons;

(e) A requirement that a payment be made on a day which is not a business
day shall be coDstrucd as a rcquirement th8t the paymcnt be made on the
nexl business day:

(0 .l-hc lerm "include" aad "including" shall be construed wilhour limiration;

(S) Headings arc for conveniencc only and shall not affcct the construction of
this Ageement;

(h) ln thc cyent of any conllict betwccn the Clauses ard the Schedules, the
Clauscs shall prcvail;

(r) Words not othcrwisc defined hercin that have wcll-known and genera[y
accepted tcchnical or trade meanings arc used herein in accordance with
such recognized meanings, as ofthc Effective Datc; and

ln carrying out its obligations and duties under this Agreement, cach psrty
shall have an implied obligation ofgood faith.

t
6)
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Clause 2: Scone ard Duration

,, 
mrffl?:il"rJ,rJ,:Tf", dcvelop or otherwise access gcothcrnrai srearn, linancec,p*,r;;;iili"H,";t,iiia:##$L$:",'$*i,1,*;[*,**l*
operating characteristics and seu rhe N.,.tr.J*i*ibiiL"t 

"*crr.ir"ty ro KPLC.KPLC sha maintain KpLC,s Syrt", *j .i,nU piffis;,H: pay for the Availablc
ffiiJy"So,.*: I;:"::::i:" o';;;;;;;;-,.1'i,Iti 

"ff","i*, ," ,n; ;;;;
" H*-d#i=#--T'rtl*,":l*t shall come into force on the Effective Datc and

c""*"*iii op"."i# ;:lJ,r,il:1"",i, ::::*m j]]Llffi j:J1iX;jl*;,1f i,ri
2.3 Ertcnsion: The Term may b*t."-ilii, ii" lri.ri'ij',i,""f":llt"gud subject to asreemenr b1' the parties to such

agrec. ns pnor to iu expiry, and on such terms as the panics shall

o
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Clausc 3: Condition Prccedent und Effective Date

3.1 condition Precedent: Except lbr rhe obligations in clauscs 3.2 ancl l.l or as otherwise
provided hercin the partics' obligations hereundcr shall commence crn the date (,,the
!llective Date") on which:

(i) This Agrccment is approvcd by rhe EI{Cj

(ii) A commirmcnr has bccn rcceivcd from ERC that sullicient revenues will begenerated tfuough lhe elcctricity retail hriff to support the required paJ.ments
undcr this Agrecment,

(iii) This Agrcemcnt is siSned by the parties.

3.2

a 3.3

3.5

I(e*cep condition: Kenccn shal use all reasonabrc endcavours to faciritatc satisfacrionof the Condition precedent in Clause j.l by rhe Targct Efa""ii;; ;rr" or such later date
as the Parlics may agree in writing.

KPI?. condirion: KPLC sha[ use all reasonahrc endeavours ro faciritarc satisracrion or'the Condition Precedent in Clause 3.1 by the Target fff.rtirl" Out. o, such larer date asthe Parties may agree in sriting.

Prosress Review; The parties shall jointly revierv progress made rowards achievingsatisfaction of thc Condition prccedent_on a -ontlfy tuiis -J ,iull nn,i5, each otherpronrptly of any anlicipared delay in the Elfective bate o."rrirfU.yo.,a rh" T;;;iEffective l)are.

Non-sstisfactio[: If the conditions prccedent havc not b€en satisfied within six monthsfrom thc Target Effcctive Date or such lat€r date as U," p"rtl", 
","y "g."e 

in writing, thenthis Agreement shall terminate at such dare, i, *l,i"h ;;;;;';i.-.i-greement shall bcdeemed to be null andvoid ab-initio and neither party;all f,"r",.y'fi"t ili,y rvhats.everto lhe other Pany under this Agrccment.

a
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Claltse 4: Conrtrucaion ofthe plont

4'l 
5etrclr'p Rpsponsibititv: KenGen shar design, {inance, conslruct and instal thePrant and shalr eusure rhar it is consistent- and cornpatible with the systemcharacteristics and otherwise in accordancc wirh the Kencen's obrigations under this
Agrecment.

4'2 KELRACQ Inrerconnection Faciritics: Kencen shalr construct rhe KETRAC'
lnterconnection Facilities as agrecd between KenGen and KETRACO. proria"a ri"t
lhe cost (inclusive oftaxes) ofundcrtaking lhe design, const*ction, instali"tior,, i".iingand corrunissioning of the KETRACO Interconiccrioo Facilities and the paymeni
tcrms shall be agreed between KenGen and Klll'RACO.

4.3 I.nformation: KenGen shall keep K'LC and KE.I.I{ACO inlormed of the progrcss ofthe.design, financing, supply, ionstruction and instalation of the facirities adcquipment to be installed by it pursuant to crauses 4.r or 4.2, ard cvery ,nono 
"t ^rlprovidc a progress report. in respect thereof which repon shall itemise the extcnt towhich each material task in the Construction progrnmorc t,as U."n .o.pt"t.J _Jii.

expected completion date for each outstanding lasl.

4.4 Monitor P.roqress: Ken0en 
-shall, 

subject to Clausc 6.2, ensure thar KPLC ard aoy
represeotativcs appointed by KpI_C arc afforded ,"uaonubl" access lo the Site upoogiving KenGen reasonable notice provided that such acccss <roes nor marer;ltiyinterferewithtleconstructionworksor"*po""rryp..ronontt.Sitctounya*!e,f,

4 5 Requi[ed Fqlt commerciar oocration Date: Kencen shalr construct thc prant so asto achieve the Full Commcrcial Opcration Dates on or beforc the Rcqu;-FuU
Conrmcrciat Operation Date or any oiher datc as shall be agreed by the parties.

o

o

4.6 RiEht to Termioate: If the Fu[ commerciar operation Date is not achieved within

l:."^,r:j,1lT:1*. from the Required Fu[ Conrrncrciat Operation Date or such longeroll9 as may be agrced by the parties, KPLC shall be entitled to terminsE lts
:lJl-nl,i:it.,: Fy:chase Capacity. and Encrgy trom rhc ptant ,.Ji. ,ni, Agreement inwnrch event the parties rights and obligations iu rclation to the plant shall cease.

G)



5.3

ule 5:S ite

5.1 Lease:-KcnGcn has executed a leasc "Lease" for the Site;

s.2 Pcrk Entry Fees:-Each Party shs.ll at its own expense meet fees required by Kenya
Wildlife Scrvice for its staffor personncl to access thc Site;

Terminrtion:-Subject to Kencen not being in default of thc tcrms and conditions of the

Lase, if lhe I-ease Agrcemcnt is terminatcd by the landlord, this shall constitutc a Forc.
Majeure event and provisions ofClause 14 ofthis Agrecment shall take effect.

OLKARIA I, UNITS 4&5 PPA Page 77
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6.2

Clause 6: Commisslonino snd'l'estioe

6.I KcnGcn's Oblisatious
accordance with Pmdent

6.4 Detailed

Kencen shall carry out Comnrissioning of the plant in
Operating Practice and thc procedures agrecd or dctermined in

6,3 KPI,C S endlnce KPLC shall have the right to ottend the site of thc plart on cach

uriting pursuant to Cluusc 6.4.

Notificrtions: Kencen shall give KPL(I not less rhan scvcn (7) days, notice of rhc
First Commissioning Datc provided rhal Kencen n)ay postpone sny such datc bv
giving KPLC notice of fic posrponed datc in accordancc rvith iuch detailed procedures
agrecd or detemincd ill accordatrce with Clausc 6.4.

occasion on which a tcst is bcing conductcd arld to inspect and rvitncss the tesl, and to
reccive, r.r'ithin fi fteen ( l5) days after the tesr, a writtcn copy o[ rhe rest repons.

Commissionino P cetlures
pdor to the First Commissioning Date
the Commissioning and testing of the U

KcnGcn shall not larcr than ninety (90) days
providc to KPLC drafl detailcd procedures for
ni(s) which shall bc procedures consistent rvith o

Prudent Operating Prac(icc 8nd with Pan A of Schedule 5. l1te parties shall mert in
go-od.faith to discuss and rcach agreemcnt on the said proccdures rto larer thar sixty
(60) days prior to the First Commissioning Date. lf the panics fail to so meer or agrec
on the procedurcs rvithin fifty (50) days prior to the Firsr Commissioning Date, Gcn
the matter shall be refcned immediately by thc KenGeo ro an Expert for ditermination
and, notwithstanding the provisions of Clausc 18.2, the Expert shall be rcquircd to
render its dctermination no latcr than thiny (30) days prior to the Unit !.irst
Commissioning Date and such determination shall be consistcnt with pafl A (l) of
Schedule 3.

6.5

6.6

i,ps,
KenGcn shall usc irs b€st endeavours to completc the installation of the KETRACO
Interconnection Facilities and K-ETRACO Connection Faciliries not later than fiftcen
(15) days beforc the First Commissioning Date so as to cnable Kenccn to complete the
testing and Commissioning of the KEI'RACO lnterconnection Faciliries and
KETRACO Connection Facilities bcforc the first Comrnissioning Date. Upon thc
successful commissioning of lhc KETRACO lnterconnection Faciliries and
KETRACO Connection Facililies in accordance wilh the agrcement between KenCen
arrd KETRACO, KenCen shall transfcr thc KETRACO loterconncction Facilities and
the KETRACO Connection Facilities to KETRACO.

I
Upon completion of the trBnsfer above, thc KIITRACO Interconnection Systcm and
the KETR-ACO (:onnection System shall b€come psrt of thc KPLC System aad for
purposcs of this Agreement, KPLC shall become solely responsible for the KPLC
System Despatch, maintenance and performancc.

KPLC Coooerationr KPLC shflll, subject to uny constrainls on thc KPLC Systcm,
cooperatc with KenGcn so as to enable KenCcn to Commission the pLurt in
accordancc with this Clause 6 and in particular will authorise connection to thc Kpl,C
Systep rand Despatch thc Unit(s) and rhe Plant to thc exrent reasonably required by

OLKARIA I, UNIIS 4&5 PPA Page 18
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6.7

KenGen for such purposc and in accordance with the procedures in Part A of Schedule

3 and agreed or determincd undcr Clause 6.5

Be-lgstjlS: Where the Commercial Opcrations Test is Dot completed satisfectorily,
KenGen shall arrange an applicablc fi.rther tcst by giting KPLC not less than seven (7)

days' notice in accordance with the foregoing provisions ofthis Clause 6.

o

6.8 Comoletion Commissiooioe for the U it and Unit Commercial O re(ion Dete

On the satisfactory completion ofthc Commissioning ofa Unit, Kencen shall procure

tbe issuance of a certificate of the Independent Etlgines addressed to KPLC and

KenGen, certifying without any material qualification, tbat the Unit's Comrnissioning

has been completed, that the Unit Cornmcrcial Operation Tests for such Unit have been

succcssfully compteted and thc Unit is availablc for commercial operation. Kcn0en
shall, upon the issuance of the ccrtificate, give notice to KPLC that the Unit is

available for cofiunercial operation (the "Unit Commercial Operation Date").

6.9 Plant Commercial Oneratioo T€sts: Following satisfaclory completion of the Unit
Commercial Operation Tests for each Unit, KenCen shall conduct the Plsnt

Commercial Opcration '[ests. Upon satisfactory dompletion of the Plant Comrnercial
Opcration Tcsts, KenGen sha[.] procure the issue of a cerlificate of the Indopendent

Enginecr addressed lo KPLC and KenGen, cedirying without any material
qualification that Kencsn has installed all plant and equipment specified in the

Functional Specification, that the Plant's commissioning has bccn completed,. that the
Pla[t is available for full commercial opcration and ceni$ing that the Contactcd
Capacity aohievcd by the Plant during the Contracted tJapacity Test forming pan of the

Plant Commerciat Operation Tests is not less than not lcss than riinety fltve pcr cent
(95o/o) of the Contract€d Capacity at Signature Date. Following thc Contracted
Capacity Test forming part of the Plant Commercial Operation Tesls, the Coltracted
Capacity for the Plant may be reviscd to no more than oie hundred per cent (100%) of
thc Contracted Capacity at Signature Datc. KenGcn shall, upon issuance of the
certificate, give notice to KPLC of a date (the "Full Commercial Op€ration Date")
beiog I date not lator than twenty-ono (2 t) days after the date ofthe notice.

6.10 Commissioninp s oriinq Outrlut : With cffect from thc First Commissiooirg Dated T
KPLC shall pay to KenGen Encrgy Charges for all Nct Electrical Output. In addition,
duriDg tnterim Commercial Operation Period, KPLC shall pay Interim Capacity
Charges based on the Contracted Capacity and Availtbility of the Unit, calculated in
accordance with Part C ofSchedule 4.

6.1 I Aonolnlment of Indeoendent Ensineer: For the puposes of Clauses 6.9, and 6.I0,
KenGen shall not less than three (3) months prior to the com.menccmcnt of the tests
un<ier Clauscs 6.9, and 6.10 appoint an indcpendeat suitably qualified professional
enginecr who is not an cmployee ofcithcr Party approved by KPLC who shall among
other things witsless the Commissioning aod tcstioS, of the Plant pursuant to this
Clause 5 ("lndependent Engineer"). lf KPLC fails to approve such appointment,
KenGen shall have the right to rcqucst the Institution of Engineers of Kenya (IEK) for
an Expert to make such appointment and such appointnent shall be binding on
KenGen and KPLC. All fces and costs payable in respcct of the Independent Eugineer
(including those incurred in making such appointment) shall be borne by KenGeo.

a
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Clsuse ?: Operstius ond DesDatch Proccduros

7.1 qpgfg!.ig4: KenGen shall duiing the Operating Period operate the Plant ir a manner

consistent with Prudent Operating Practice and in compliance with Dcspatch

Insrructions with a view to making the Contracted Capacity Available to KPLC and

KenGen shall operate lhe Plant in accordance with lhe Operating Charactcristics.

7.2 Notificalion: With effect from the Unit Commercial Operation Date of the first Unit,
KenGcn shall in accordance with the Operating and Dcspatch Proccdurcs ard any
procedurcs agreed or determined under Clause 7.4, keep K-PLC informed by rcgular
daily declarations, together with prompt declarations 'of any changes, of the Available
Capacity and any impairmcnt of the Ptant's Operating Chsrsclaristics. If Kencen fails
to give a dcclaration in respect of Available Capacity, then the Available Capacity
shall be deemed to be equa.l to the last Declared Capacity provided that if the failue
by KenGen to makc dcclarations p€rsist for forty reight (48) hours or longer the
Availablc Capacity shall be deemed to bc z€ro until such time as a declaration of
Available Capacity is subsequently made. During maintenancc or repair ofa Unit, that
Unit shall be de€med to be declared to be unavailable unlcss KenGen males a contrary
dcclaration.

7.3 Despatch Inslructions: KILC shalt issue Despatch Instmctions consistent with and
within tho Functional Specifications of the Plant, the prevailing declaration of
Arailability and any declared impairment of the Planfs Opcrating Characteristics, and
any Despatch constraints and in accordance with thc Operating and Despatch
Procedures and any procedures agreed under Clause 7.4 8nd shall seek to ensure that
KPLC's System maintains and complies with and does not deviate from thc System
Characteri sti cs.

't .4 Furlhcr orocedures: Thc Partics shall, not later thar thc UDit Commcrcial Operation
Datc for the first unit, agreo (in accordance with and consistcnt with the Operating and
Despatch Proccdurcs, and all other terms of this Agraemant, and any applicable Legal
Requircmcats) such further proccduras as shall be nccessary in accordance rvith
Prudcnt Opcrating Practice for the Despatch of the Plant and operational
conununications between the Psrties. If the Parties are unable to agree on any specific
procrdure by the Unit Commcrcial Operation Datc of thc first Unit, these shall be
refcned to the Expert for determination in accordahcb .with Clause 18.2. While the
Expert is adjudicating the mattcr, the Parties shall abide by procedures existing at the
time, or if there are nonc applicable, applicable KPLC procedures existing at thc time.
lf circumstances arise subsequent to thc Unit Commercial Opcration Datc of the first
Unit, rvhich either Party decms to requirc changes in procedurcs, the Panies shall work '

togcther in good faith to estsblish procedi:res satisfactory to both Parties, giving due
consideration to issues of safety and any economic effect on the Parties which might
result from such revised procedures. tf thc Panics aie unable to agree on any such
procedues relsting to mattus of safety, these shall'be refened to the Expert for
dcterminalion io accordance with Clause 18.2.

a
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7.5 ()vef:generatiou: \\/ith cffcct from thc Full Comntercial Operation [)ate. in thc ct.entthal Kenoen over a period of fou (4) o,. nrore scnlcm.nt'p.rio,i.',i.riu.r, ," xpr_c
l::11:]tl^ 

,l_:i:*s 
.of rhc Despatch rr$tructions, ri,ir: ,ry" rr norice rcquiren.erruen to compry with DesDatch Instructions and if such a*aa$ d"ii.,ary 

"ontinuer,KcnGcn shatt notwithsanding any other.pruuisiun, i; ;i;';;;;; ro rhe con(rary,not he enrirled (o receive the Energy Chargcs anrt s,;; ai;;'i; respeer .I anrexccss delivcr; fronr rhe rime tbe Xpi.C notiic i. gir;. -

Uo4lr-sqnefation: Effcctive from-Full .ommcrci.l Operarion Date, in the evcDt thatKenGcn having failcd to norifv Kpt_C r_rt. ,"a,,.ri# i.'lt""li.l)'capacity ovcr aperiod of four (4) or more consicuriuc satr"..ni p..iu,rr'ffiili; KILC erectriciryuhich is.less-than thc quantiry 
^rcquircd 

by thc n"rp","i''frr,r".,ions (..under_gencra(ion'). Kencen's Decrared capicity 
"r,orr 

u" a""*'"J I,, ic"eq-ual to nvice theNet lllec'ical Output for each S".t.r.nt p..;oJ ii *rr"l ii"r" f, 
"r',i1,d", 

g"n".ution.
F or avoidance of doubt, this Clause 7.6 sha.ll only oppfy l"t .n if," qt,ultity requircd bythc Despatch Instrucrions is tcss rhan ,rr" oiril# ;;;,;; H,:r, such undergencration is as a rcsponse to KpLC.s System 

"qrir.r.ni..'"' 
', ""''

Reactive Power: KenCen shall operate the plant ro provide KPLC wirh MVAr rvirhinthe powcr factor range at full load as specified ir paragraph 2.g.5 of part A Scbedule Ifor cach Unit. KpLC shail be cntitled to rcquest l\,rvAr from each Uuir within rhe saidpowcr factor.

Noticc; Any noticc given by KJ,I-c.under rhis crausc 7 srralr bc givcn rhrough a voicerecorded rclcphone conversation or Email in u""o.au..r.=-*itt, ifi;;;i 3 of pan C ofSchedule I

7.6

1.7

7.8

a

a
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Chuse 8! Mrintcnancc rnd RcDrir

8.1 Kcn n's Ob tion KenGen shall maintain and rcpair thc Plant in accorda[ce rvith

8.2

Prudcnt Operating PrBctice duing the Opemting Period.

Plann.d Msintetrancc: With effect ftom the Full Commcrcial Operation Date,

KenGen shall be cntitled to withdraw each Unit from operation for planned

maintenancc and inspection in each Operating Ycar for pcriods not exceeding thosc

which will cnable KenGen meet the Targct Availability.

8.3 Planned Mrintenance Proqramme: The programme ofplanned maintenar:ce for each

opcrating ycar shall be established as follows:

(a) Kencen shall not later than sixty (60) days before the Full Commercial Operation
Date and thercaft$ not lsler tian nincty (90) days bcfore the start of each

Opcrsting Year submit to KPLC proposcd dates for planned maintenance of the
Plant in that year, bssed on the estimated annual requircments of the Net Elecrical
Output provided by KPLC to KenGen under Part C of Schedule 3.

(b) KPLC may within thirty (30) days after receiving KenGen's proposed dates nolify
Kcncen of altemative dates which KPLC prefers, in which casc the parties sha.ll

consult End KenGcn shall use reasonablc cndcavours to accommodate K.PLC's
proposal.

(c) Not less than thirty (30) days bcfore thc start of the rclevant Operating Ycar
KcnCcn shall issue a final programmc of the planned maintenance in accordance
with thc agre€ment reached by consultation.

8.4 Chenc€s lo the Procramme: Thc Padies will cooperate and use thcir reasonable
endcsvoun to sccommodatc any ressonablc rcquest by cither Party to rcsch€dule any
planned maintenance in any Operating Year.

8.5 Maitrtentncc Oulrse!: Without prejudicc to Clause 8.1 and subject to applicable
notification rcquirrments under lhe Operating and Despatch Procedures, nothing in
this Agrccmcnt shall oblige KenGen to take a Unit out ofoperation at the start ofthe
rclevant period spccified in the program-oe for planned maintenance nor prevent
KenGen from retuming a Unit to opcration before the end ofeacb period.

8.6 Othcr Outaqa: Nothing in this Agreement shall preveot KcoGen from csrrying out
mainteoa[cc or rcpair of the Plant (and taking a Unit out of operation for this
purpose) at times otber tban duing planned maintenanc€ whcre such maintcnance or
repair carurol, in accordancc with Prudcnt Operating Practice, be dcfcrrcd to the next
schcdulcd plamed maintenance or upon the occurrcncc ofany outage. KenGen shall
kccp K?LC informcd of the progress of the maintenance ald the anticipated
completion datc and re-commissioning ofthe Unit(s) or Plant(s).
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8.7

8.8

8.9

8.r0

8.t I

KPLC lVlaintenance: KpLC
maintain and repair KpLC'
endeavours to coordinatc Lhe
Plaruled Maintcnance

shall, irr accordance rvith prrdent Operating practice,
s Corueclion Facilities, and shall use ieasonable
timing of such maintenance and repair witlr KenGen,s

Bgyqion to conlracted caoacitv: Effcctive Full comnrcrciaJ operarion Dar.e and norIess than once in every oeriod of rwclve (12) rnonrhs flii""'rmff conduct aConrrac(ed Capaiity Tes nf th" plrnt. Folro\;in; , Cr"i;";;l';;;.;iry Test for rhe

I]i,:.tl." 9:1,:".1.d Capacity for the ptanr ,r,uri u. ."rtr"J-in ullora^n." *itn tr,.results ot such test provided that: (D thc Con-kacted Capaci(y for the plart may nor bcgeater than one hun&cd per ccnr (l00yo) of tfr" C"rr.l"t.jC"p"iiry ,, ,f,. SignatureDati exccpr.by a.greemc'r by rhe panies in writing of rr.r, riig-iJrlr*rrt ard reviscdlerms; and (ii) rhe Contracred Canlclf 
fo.r 

rhe_ ilanr for pu-rposes'oi comprrlng ttreTarger Availabitity under part C oi S"h"out" q ,h"lt b" j* t;;;;;tJ Capacity at theSignature Date or such highu amounr as agreed undcr this Clauie g.g, except in thccase ofa Force Majeure Event under paragraph g ofnart C ofS"f"aui"i

A!!:ndanse ar.Co.ntractcd Capscitv Test: KenGcn shall give IGLC a [olice of notless than thtree (3) busincss davs of its intention to conduc, i C"r*""a Capaciry 
.Iest

and KPLC shall be entirled to ancnd or sencl repr"a"ntutir", to *itness suct t""t

d rl
provided for in Clause 8.8 ei ther Party ma

citv
y at any lime and from (me to time call for a

In addition to the Contracted Capacity Tcsts

Contmcted Capacity Test and upon giving a tfuee days notice aod the provisions ofClauses 8.8 (other lhar lhe first senlence thereof) and 8.9 shall apply therclo, mutatismutandis.

$vsrlaElitv F'ailure: Effective from Fur comrnerciar operation Dare, if wirhin 72
!.ours 

of 
.an 

Availabiliry Failure, K?LC calls for amaaitiri"i-bonrr""ted Capacityl'est, such tesr sbalt be carried our within three(3)) d";;ft;; ir-e ioticc inluhlctKPLC calls for the tcsr and for rhc period treginningiro;,f," i"i,t"ri"nt p"rioa *itf,inwhich such Availability Failure oicurred .n-a 
"r,,[ng "" tl" ""rfi"r-"f tf,c t]uee (3)days period or when the Conracted Capacity has bce.n ;;r;; oii"i"rrrlin"a p*.ran,

10 the resulls of the Contracred Capacity i.est, tru Cor'rr""tJ 6"iu"ity fo. .r"r, uperiod shall be equal to thc Ner Elcciricai ourp;t dclir,;;;;; ,.ri'Jli to u o".p"t"tInstruction(s) for rbe se.ttemcnt period wirJrin which ,rr. erril"iiii,v'i"irure occurreddivided by halfhour.

8.12 Falluie to Conduct Tesis: If KenCen fails to conduct a Contracted Capaclty Testcalled by KPLC pursuant to Clausc 8.1I (other than duc io Force Majeure affectingcithei KenGen or KPLC or a defaulr by KPLC which prevents Kenccn fromundefiakin g such Contracted c"pacity Test), then the value ofthe Conkacted Capacltyrn Mw) shall from thc time thc noticc callir:g for such test was issued until aCoEtractcd Capacity Test is conducted, be deemed to bc equal to scveDty pcr cent(70%) of the Net Electrical Output delivercd by.KenCen in responsc tO a DespatchInstruction(s) for the Sertlement Period within which thc Availabiliry Failure occurreddivided by halfhour. Where KenGen Fails to conduct a Contracted Capacity 'I'est dueto a default by KpLC whiclr prevents KenGen fmrn undcrtaking such Contracted
Capacity 'lest, the Contrflcted Capacity (in MW) shrlt, from the time the notice calling

(
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for such Contractcd Capacity Tcst was issued and un(il the default by KILC is
removed, be dcemed to be cqual to the Contracted Capacity prevailing before such
notice calling for a Contrected Cspacity Test was issued.. Where KcnCen fails to
conduct a Contracted Capacity Test due to Force Mijcure affecting cither party, thc
Contracted 

. 
Capacity (in MW) shall, from the linre the notice calling for iuch

Contractcd 'Capacity Test was issucd and until the Force Majeure is re-moved, be
deemed to be equal to the Conhacled Capacity which Kencen can demonstrate to be
the Capacity of the Planr through Dcrlaration and compliancc with a Despatch
Irxnuction by KPLC within the provisions of paragraph 2 ofpart C ofSchedule 3.

Disputes: Any dispute as to the results of a Contnctcd Capacity Test shall be rclened
to an Expcn. During the period that such Disputc exisls, thc Conlracted Capacity shall
be that deemed by KPLC as prevailing prior to thc noiice oalling for such test and
Capacity Payments shall be calculatcd using such Contracted Capacity ("Deemed
Paym.ent'). Ifthe Contracted Capacity determined by the Expert.is diffcrent lrom that
used while the Disputc existcd, then KcnGcn shall, using thc Contracted Capacity
dctermined by the Expert, calculste rhc Capacity payment for the period during whicit
the Dispute existed ("Correct paynent',) and appropriatc adjusUnents shall be made to
the next following invoice so ss to recover from KpLC or pay to Kpl.C (as the case
may bc) monies e{ual to the differcncc between thc Conect payment and the Deened
Pa).ment.

)

8. t4

8.r5

Ayalhblutv Restomtion: Effective from Full Commcrcial Opcrotion Date, if in any
consccutive pcriod of two (2) months, the Average Aveilability is less than ninety four
per cent (94%), thm KenGen shalt (withour prejudice to the rights of KpLC under
Clause 8.15 and Clause l8.l) immediately pitivide ard implemint a p.ogra-.e to
restore Availability to the Target Availabilily.

I

Low Ayrilqbitlty Adiustm€nts: Notwithstsnding the implcmen(ation by KarCen of
the rostoration programme pursuant ro Clause g.14, if in any period of fivc (5)
:ons:c_u!lyc months commencing Fom Full Conunercial Opcration-Datc, thc Average
Availability for the sa.id pcriod is less rhaD eighty sevcn pficent (g7%) {..the. Liw
Avallability',) then the Capacity pa)ments for thc fivc 1iy monthi period and any
subsequcnt monrh(s) that the Avairabirity remains below the threshord levcrs hercin
shall bc adjusted in accordancc with Part C of Schedule 4.The five (5) consecutive
months period refbrrcd to herein shall commcncc from any month that the actual
Availabiliiy in thal monrh falls below eighty seven p"r""i 6l\"7i. If in the sixth
month pnd subsequ€nt monrhs referred to under ihis Clause 

'g.ts, ftc actual
Avsilability is less than eighty seven (87%), this sha.ll be considered !o constitute parr
ofthe tow Availability snd the odjusrments ofthe Capacity payrncnrs for the relevant
month shall be made based on the acrual Availability achieved for such month until
thc Availability of the affected plant(s) in thc subsequent month is restored to no less
than eighty 

_scven 
(87Yo), For the purpose of rhis paragraph g.l5 where a Majo. Unir

overhaul falls within thc five (5) months period or subsquent month referred io under
lhis clause 8.15' thc threshord Avairability of eighry seven (g7%) shal be adjustcd for
the Major Unit Overhaut atlowancc siccinea in annei t io i"t 

"art" 
Z 1..tt.Adjusaed Threshold") and the Low Availabiliry adjustments shall only bc made to

lhe extent that the Average Availability falls belou, the Atljusted Threshold.

OLKARIA I, UNITS 4&5 PPA Page 25



In casc of8 continuous L,ow. Availability event, the sdjustments shall dpply for amarimum period of I2 months.

8.16 Mslor UnJt Ovefhaul: KenGen shall b€ entirled to withdraw I Unit or Unit liomoperation for a_ planned Major Unit Ovcrhaul oncc i" *;;,; i;) years and forcontinuous periods not cxccedinp thrc€ montlr. fl", l"i*.iff_'""-" year and lwomonths bcforc the scheduled date ior a Major Unit.Overhaui, i"iCJl'ri,rft giu" no,i""to K?LC. confirming.rhe pmposed dates 6r such ."JJi r.hrt';;;; wilt cooperateand use their reasonable endeavours to accommodite Eny reasonablc requert by eith€rParty lo reschedule a-oy planned Major Unit ovcihaui 
" 

i. ,gJ p".i"a.
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9.1

Clruse 9: Salc snd Purchasc ofl-lectricitv

to the Full cra(i(, tlte: Prior to thc Full Commcrcial
OperBtion Date, KPt.C shall pay to KenGen such sums as may bc payable in accorclance
with Clause 6.10.

9.2 Sale and Purchasc: lronr the Full Commercial Operation Datc KenGen shall sell and
KPLC shBll purchasc in accordaace with rhis clausc 9 the Availablc capacity and aI thc
Net Elect cal Output delivered in uccorda,rce u,ith Kpt_(''s Despatch lnskuctions.

9.5

9.6

9.7

9.8

o

9.3 Dcspttch: KPLC intends to despatch the Plant according to economic mcrit order
providcd rhat it shall havc no liability under this .Agreen-ent or otherwise if it fails ro d.
so.

94 Delivery Poiqt(s): Electrical encrgy sold and purchascd urder this r\greenrcnt shall be
delivercd by KenGen ar thc Delivery Points.

yqeEd+r$6!irs: Thc quantitics ol thc Nct Etecfical Output delivcrcd at the
Delivcry Points shall bc metered and dctcrmined in accordance with the provisions of
Clause I l.

Enerw charses: witlr effcct from thc tuI commercial opemtion Datc and srrbject to
9.8B, KPLC shall pay KenGcn Encrgy Charges asccrtained in accordalce rvith part A of
schedulc 4 in respcct of all Net Erectricar outpur derivercd in accordancc with Despatch
Instructions.

Stelm C_hsrpes: KPLC shall pay KcnGcn Steam Charges as approverl by ERC from timc
to time. The application fbr such approval shall bc nradi by Kenben.

a

Crprcitr faymeuts: KPLC shall r*ith effect from !-ull C-ommercial Operation Date, and
for each month thercaftcr during thc 'l crm pay KenGen ior the Contracted Capaciiv at
Capocity CharSe Ratcs (with adjustments rellccting Avaitability) for the plani i,r
accordance rvith Pan C of Schedule 4

+&4ef'feEgXt-tsy!Dgd!: KPLC shall during the lrrterim Opcrating period pay
KenGen lhc escalable component of thc Capacity Charge Rates (with adjusrrnenrs
reflecting Ava.ilabiliry) (rhc "I.terim capacity payments'! for the unir in aicordance
with Pan C ofSchedule 4.

9.88

9.8 C

9.10

Forex .AdiUstmeut Pavments: KpLCt sha.ll pay Kcn0cn Forex Adjustnenr pal.menrs
asccrtained in accordancc with Pan B of Schedulc 4.

9.9 Adi The escalable contponent of the Capaciti, Charge Rates and
be adjusted for inflation annually iu accordance rvith thc

of Schedule 4.

Further Provisions: Thc funher provisions or Schedure 4 shalr t.kc cffect ror thc
purposes of dctcrmininS rhc amaunrs from rirnc to rime payable by KPI.C by rvay of
Encrgy Charges, Stciim ('harges, l.orcx ,,\djustment payrncnts and Capacitl, payments.
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Clause l0: Invoicins and Psvmenl

l0.l lnvoices: KenGen shall prepare and issue to KPLC after the end of each monlh
s&rting from the month in which the First Cornmissioning Date occurs, ar invoice in
respect of lnterim Capacity Payments, Energy Chargcs, StesrD Charges and Forcx
Adjustment Payments due for such month, and from the Full Commcrcial Operation
Datc, an invoice in respect of Capacity Payments, Encrgy Charges, Steam Oharges
and Forex Adjushcnt Pa),,Ecnts due for such month.

t0.2 Content of Involce: Each invoicc preparcd by KcnGen shall contain rhe information
spccified in Part C of Schedulc 4. If suc.h invoice do€s not contsin the information so
specificd or does Dot contain (otherwise than in an immaterial way) the supporting
documentation specified in Part C of Schedule 4, KPLC shall bc entitlcd no larer rhan
seven (7) days after receipt, to notiry Kencen that such invoice is not in the form of
invoice attached to Pan C of Schedule 4 or is not accompanied by all the supporting
documcntation specificd in Part C ofSchedulc 4 and shall spcci$ in such notice the
natu€ of thc non-conformity and./or what supponing documentation is missing.
KcnGen shall providc any missing supporting documentstion or information in
response to this notice at least seveD (7) business days beforc rhe payment due date
of the invoicc. To the cxtent KenGen does not take such actior! non-payment by
KPLC of the part ofthe invoice that is a-ffccted by the deficicncy in the invoice or the
suppo(ing documentation shall be deemcd to be thc subject of a bona lide dispute for
the purposes of Clause 10.5. Any disputc under this Clause 10.2 shall be rrferred to
an Expert for detcrmination.

t0.3

a

Pevment Due Date: Energy Chargcs, !'orcx Adjustment Payments and Capacity
Psyments and any otber amouDts payable by KPLC hcreunder shall be duc and
payablc on the fofierh. (40o) day after tbe date of dclivery of the invoice cxcept
rvhcre such fortieth (40*) dsy is not a business day in which cvcnt the due datc shall
be thc ncxt business day.

10.4

10.5

o

Late Prvment Inaerest: Subject to thc provisions of Clausc 10.5, any amount
propcrly due fiom KPLC to Kencen under this Agreement and remaining unpaid
after the due date for payment shall bear interest at the Default Rate from and
including the date when the smount in qucstion was due until but excluding the date
whcn it is receivcd by KenGcn accruing from day to day and compounded monthly.

Dilputed Pavments: If any sum or part of any sum shown on an invoice rendercd by
KcnGen is disputed in good faith by KPLC thcn thc payment of the undisputcd surns
or parts shall not be withheld on those grounds and shall be paid to KenGen when
due-

Any disputed sum subscqucntly agreed or judged to be due from KPLC shall be paid
by KPLC within scven days of determination that such pa).menr is due. Any disputed
sum subsequently agreed or judged to be due from KenGen or any paymcnts arising
liom concction of error in a previous palment shall be offset from the paJment of
any invoice amounts due to KenGen following submission by KenGcn of a crcdir
note in rcspect of such payment. KenGen shall issue a crcdit note (s) for such
paymenLs *'ithin seven days ofdetermination or agrcemen( thal such payment is due.
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t'r

I0.6

t0.?

I0.8

Set-offs: Subject to Clause 9.gB aad 10.5 all paymcnts undcr this Agrccment shall bcmade free and ctear from, and wjthout *r_"fi;;;;;^;;';,t ilffiry of any kind(including on account of anv forrn or.t*".f 
"*""p ii;i Kl,-LEJh"li be enritted todeduct and withhold any sum or Taxcs in ,"*ra"-rJ" *itt, *-y"t".g"it.quir"."ro ,opay any moaies or Taxes duc and.payable by KenGcn.

tr"EcrE3++gg!: 
paymenr of any sum payable undcr this Clause shall be madc to

I1;"1iil:.*n",cen 8r such b",i * ,;i; ;;;;;;;,i#;^"i" xpLC from

Currencv for pavmcnts: Unlcss otherwisc agrecd by the panics, all amounts fallingdue under this Asreenrent shau be payabre fi;;y;sh ffi; _iJ,",r,". oorr, ,*,,not bc obligcd ro makc or accept paymenrs in ary oihc;;;;"* - ""
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Clrusc I l: Melerins

ll.l obligstions: KenGen sharl, in accordancc with this Agrcenlent and prudcnt
Operating Practice, supply and install, test and commission thc Mctering Sysrem-
upon satisfactory compretion of the commissiorring anri testing of the Metering
System, Kenoen shall procure the issrrance of . ccrtificate oi. the L.,,l"pend.ni
llnginccr addressed to Kpt,c and KcnGen. ccrtilying, rvithout any quarilication. that
rhe Metering systcm has bccn suppried, inslared. rested ald commissioned in
accordance with schedulc z. Kpl,c shall be cntitlccl ro attend and witncss rJre testing
and commissioning of rhc lvlain Mcrering Equipmeot provid€d, however. that i?
KPLC docs not attend and. witnxs such lesr (a0cr having been gi\,cn forty cight (4g)
hou-rs notice by KenGen thereot) thcn KpLC sha be deemcd io huu" ,tt"rJ.d oni
rvitnessed such test and KpLC shal not bc entitled to raise anl,objection to such rcst
or its rcsults). Therea_fter, KenGen shall lrarsfer to Kpl,C ati bencficial olvne. liurJwithout any encumbrances) all riglts, title and intcrest in ttre Bact -Up Veiering
Equipment (togctJrer with alr rvarranties and guarantces applicable tt 

"."to; 
,na ,foi

such rrarsfer K?LC shall orvn thc Back_Up lvletering Ilquipmcnt and in accordancc
with Prudent operating practice shall maintain and iip".ute tt" sanre in accordancc
with the proceducs conrained in pan B o| schedure i. KenGen shall orvn the Main
Metering Equipment and in accordancc uith prudent Opemting practicc shall
m,ainlain and operatc thc same in accordance rvith tltc procedures coitainc,l in pan B
of Schcdule 5.

11.2 Mctcrirg Ps.rty's pblisstion3: EBch parr). (thc ,,N4ererhg party,,) shall maintain and
operate tlc Mctcring Equipment for which it is rcsponsibri in accordance with
Itrudcnt Opcrating Irractice and the procedures containej in pan ts ofschedulc L

ll.3 lloa-Metqrinq Partv,s Riph_ts: With rcspecr to all Metering Equipment for rvhich
thc other Party is the Mcrering pany. each party (the ..Non_Meiering funy,,) ,tuii
have the right at its own exp€nse:

(a) 10 inspcct such Mstcring llquipnrcnt and secondary metering cquipment (if
any) upon rcasonable noticc;

(b) to attend ard \\,itness tests. adjustrnent.s a'd rc-calibration of such N,fctering
Equipmcnt and secondary rneterins cquipnrenl (if any) caniccl out hy th;
Metering Party pursuant to parl B of Schedule 3; 

'

(c) to request the te$ing adjrutment lbr crror ancl re-calibratjon ol.such Merering
liquipment; and

(d) in relation to Metering L(l ipmenl wlrosc purpose is to deterrnioc Net
Elcfirical Output to install check mcrcring.

o

o

I 1.4 Soecificatiotrs of Meterlno Enrri Dmcnt:
accuracy of Metering Equipment and the
Equipment is positioned (..rhe Merering I

Schedule I , provided Lhat whcre the Meteri
as ncar ds possiblc lo rhc Deliverl,poinr.
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I t.s

ll.6

n.7

I 1.8

l 1.9

Il.t0

**#gll+Equipmc,oti Where ir is agreed or derermined that 81ry Metedngr,qurpment rs detbctiYc (including. operating ourside the relevant lirnit of a""uracy iiPan B of Schedule l) tiren such'Mcteringtquipmeni slrti * r#,*0, adjusted orrcplaced at the cost of rhe Merering pafiy.

4e&tPrrors: Where in rhc circumstances refefed to in Clause I 1.4 it is necessaryto re-determine any quantiry measured 
. 
or- recorded by ure defective MeteringEquipment rhe provisions of paragraph 2(b) of parr e oi S"i.Jrf" i .iaf uppfy.

McLer Sealins: The Muering Equipmcnl shall comply wjth the specifications set ourin Parr B of Schedutc t ana llal'i be joinrly scaled.' duch ,.rr, .luii be broken onlyby a Pany in rhe preserce of the otirer ri"y. fru,"ip"iy ,iJlL giu"n ut t.^ttwenty'four (24) hours advance noticc of tie brcaking 
"i ;J; ;, the Metering

I::11^.1" 1::iq d, however, 
.rhar no sush *,i". *'iri u"-"*e-ssary wnen theorcaxtng ot a scal ts necessitated by the occurrcnce ofan Emcrgency.

Meagr famrreritre: The panies undenake not to tamper or otherwisc interfere wirhthc Metering Equipmcnr i, any rvay- wirh the objJci ;i ;i;i;;s the quanri(y
measured or recorded by the Metering Equipment. Where ir is ifiegcO tirat rf," tAainMetering Equipmcnr has bceu rampered oi inrerfered wittr eittrer,- '
(a) the quantity measurcd or rccorded shall be that meaJured or rccorded by theBack-up Metering Equipment; or

(b) 
llt^l"r:T r: such Back-Up Mcering Equipment or ifit is atso allesed to haveocen tampered or intcrfered .wi[r, rhe quantity shall be deteimincd bysccondary metering cquipmert if any or in ine evint tt ai iiis not ava abre orif it. is atso a. eged to havc bcen timpcrcd with, ay ;;;;;;;t bery,/een thcPanics or failing such agreement as dcL.mireU Uy "i e*]e.t. 

--

Meterinq Procedurcs; The parties shall adopt aad implemeni the procedurcs andarrangcments sct out in Part B of Schcdule 3 for rcadiog, tesfing, a justing and rc-calibrating the Mctcring Equipment.

P.i:.u+!+s.- 
Anf aispure arising under this Ctause l0 part B ofSchcdule I or pan B ofSchedulc 3 shall be referred to ao Expert for the a"t"".i^"ti.i. drJglhe pcriod thatsuch a Dispute.exists, ttrc procedurei lhar exi$ed i.ili""ly;;;;i; such Disputecoming into cxistence shall prevail,

a

a
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J"t

Chuse l2: Insursnce

E8ch Party shall:

(a) at its o$n cost and expense take out and maintain in lull force and cffect with reputable
insurancc companies such policies of insurancc as it, acting in accordance $.ith Prudent
Operating Practice, considers appropriate, so as to effect cover against the caregories of
risk and on tcrms broadly equivalent to those listed in Schcdule 5;

(b) on request, provide the Party maliing the requcst wirh copies of all policics effrcted by it
and evidence that thc premiums payable thereunder have bcen paid;

provide access to tftc requesting pany or its represcntativcs to its oflices to inspert the
original policies;

apply the procccds of claims against such policies relating to damage to thc Plant or
KPLC System respectively; and

obtain waivcrs of rights ofsubrogation against cach otler.

(c)

(d)

o
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3 e

l3.l

t3_2

(a)

(b)

(c)

(d)

Underlakiles of KenGen;

KenGen undcrtakes rhat ir wiil:

comply with all applicabtc Legal Requireinents;

apply for and use reasonable endeavours to obtair, prior to rhe date that suchAuthorisations are rcquircd if KenGen i, ";;;"U'i; i?.jli, 
", any LegatRequirement in performinc (fus Agreernent,.na to t."f i" f** 

"ff 
Aurhorisarionsrequired ro be in Kcncen,i name tir thc "p""li" "ii[.'ir;;;; _, orher of irsobligalions undcr this AgreemenL;

ensuc tj)at the plant is opcrated and meinroinart i- .r _^._-:-,
*irh p,,;"; o;;;;;;i;:il: ;lj,T:[,fll 

"d;,Xfl ff:[l"]:,x"To, 
accordarce

on the Signalure Date, provide lo KPLC cenified kue copies of resolurions of its |l
li111, l::,:":iT;'#';'Ji;:T^tTeemcn r, and ^ ; J ;; ;;L b r c aner a n1

"opi.. 
or,",oi,tio,', ; fi""".o.:iff.:,i::H?:.J,IJHT *"fjffi ,cerri 

ned rrue

r of a

o non d

Kencen represents and warrants thal

OLKAR IA ], UNITS 4&5 PPA

(a) KenGen is a hmited liabilitv cnmp2py duly organiscd and validly cxisring underthe laws o[ Kenya and has al ,"qririi" l"grr-ffi;-ijilH,r]; cxecute rhisAsrcemem and ro carry out the reims, b""ti iJ* _a ,*p."iii""rli*""t

"' fll"H1it fi l'[:":".#*'.1':,]i: :xecution' 
rreriverv aad pcrrormarce bv

taken ana are_in d?i;;ffi:#::tiransaclions conlemptar,ed hereby have been

n' 
ll[.i:ffi:::""J[,'i"f i,fll9:.legar,and 

binding obrigarions or KenGen,

uerimiteo;;;;;ffi fi ;j",tr*,:il:.1fi :1::.r1'e.*,$].,f 
."*u,ri,r.;-

(d) other than those aclions. suirs or proceedings disclosed to K-PLC, thqre are no
::l:_T, *it;. o, p.o."eding, peniing or, ri r.16"":." r,r"*ji!e, rhreaten.d,agarnst or affecting KenGcn before a-ny ""* "i 

,ari"ir*.iir" i"ooy o, 
"rui,*ttribunal rhar migtt matcrially ad""r..:y 

"ff".t 
rir. "liiiffiffi# lo mect andcsrry out its obligations undcr this Agreemenf;

(e) the_cxecution, dcrivcry and performance by KenGen of this Agreernent haveDeen duly authorised bv all rea*, p."i.i", .i. 
"?"""1,ul,jiullllji,iiT,i'l 

j"i"j',il; ll,#:,H ::l;:?:::to which it is a pa(y or by which it or irs propcrtf may be E";;;;;
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(f the audited accounts of KenCen shall bc prepared in accordancc with Applicablc
Accounting Standards (as defined below) consistently applied and stait fairty
present in accordancc with Applicablc Accounting Siandaras the financial
condition and results of operation of KenGen as at the dates on which thcy arc
drawn up and for the relevant pcriod thcn endcd. For thc purposcs of the
foregoing, "Applicable Accounting Slandards" means those acc.unting
principles and policies which are, by virtue of Legal Requircments, applicable tJ
KcnGcn. Within thirty (30) days of arurud accounts oi Ken0en being audited,
Kcncen shall provide to KPt,C a c<.rpy rhcreof.

ll.3 Unde kincr of LC

o

K-PLC undcrtakes thar it will:

(a) comply with all applicable Legal Requirements and will keep in force all its
Authorisations:

(b) apply for and use reasonable endeavours to obrain, prior !o the date that such
Authorisations are rcquired if KpLC is not to bc in breach of any Legal
Requiremenl in pcrforming this Agreemenr, and to keep in force all authoiisatiins
requircd to bc in KPLC,s name for the opcration of thc plant and any other of its
obligations under this Agreemcnt;

(c) ensure that thel(PLC system is operated and maintaincd in a.r matcriar respecb ia
accordance with Prudent Opcrating practice and the terms of this Agrcemeni; and

(d) 
.on the signaturc Date provide to KenGen ccrtilied truc copies orresolutions of its
board.of dircctors approving this Agreemcnt and as soon as practicsble after any
Smendlents thereto, provide to Kencen cedified true copies of resolutions of its
board ofdirectors approving such amendments.

Reoresentetions and Warrenties ofKPLC: KpLC represents ard warrants that:

(a) KPLC is a limitcd liability company duly organised and validly cxisting under the
laws of Kcnya and it has all requisite legaf powcr and authority to eiecure this
Agrccme and to carry out thc terms, conditions and provisions hereofi

(b) al-l actious requircd to authorise tlc exccution, delivcrl.and performance by KpLC
of this Agrccmcnt and the transactions contemplated hereby have been takeD and
are in firll force and effect:

(c) this Agre€mcnt constitutcs valid, lcgal and bindlrg obligations of KpLC,
enforceable in accordalce rvith thc. terms hereof except-as the-enforceability may
be limited by applicable laws affecting creditors,righs generally;

13.4

o
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(d) other lhan-lhosc actions, suits or.procecdirgs discloscr] to Kencen, there are noactions, suirs.or proceedings,pending ot t"KlLCb k ;;tig"] ,hr.ot.n.a, ugulrrtor affecting KPLC beforc any courl or administrativc bofy or arbitral tribunalwhich might materiaitv adversely urf."t tt. uUilil'oiX.Pii,L n,"., ard carry outits obligarions under this Agrccment;

G) rhe cxecution, derivery and performance by KPLC of this Agreement havc beenduly authoriscd by all reouisire coryrorare action, ana witt 
-not 

contmven€ anyprovision of, or consriture 
".a"rurrt ioa.rl ;;;iei.;;;;ji:t or instrumenr towhich it is a party or by which it or its propeny may U" Ui*a;'rrO

(0 the audited accounts'of KPLC shall b.e Orepared in accordance witll Applicable
1:coul,ri.ns Srandards (as defined 

. 
betow) ;";i;il;;;;,.d and shall fairlvpresent in accordance with Applicable Accounring Sil;;d;il'?;#icondition and resulrs of operation of KPLC * 

"i 
,h";;i".;;,,Jtich rr,ei,_e dr"*nup and lor the relevant period,thcn cnded. Foi tfr" prrpir*""f the foregoing,''Applicable Accounting Srandards,, ,"rn. rf,or. ,."o-,-,ritin!-p-rir"ipta 

"na 
poti"le.which arc, by virrue of Leeal Reqlircmcnt.; 

"p;i;;i# ?CjLc. wttrrin *rirty(30) davs of anauar a"counts of rirLc fi#;ffi;;,"6i1 shalr provide toKcnGen a copy t}tereof.

o

fl

.1f;

i
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t4.l

(: Ixusc 4:F rcc Maicure

(c) epidcmics or plttgues;

(d) explosions orchcmical contamination (other than resulting from an act ofwar);

(c) labour disputes including strikcs, sorks to rulc or go-slou's or lockouts that are

widesprcad or are nationrvide:

(f) Change ii Lsrv otircr than where thc affected Pany has been fuily compensated lor
the cillct ofsuch change in l-arv; artd

(g) the enforccment by a Governnlental Authority of a l-egal Re4uiremcnt, or any othcr
act or omission of Govcmmental Authoritv including uny failure to issue or renew

any Authorisation provided that in respect of any such failure it shall first be

necessary fbr tho uffectcd Psrty to demonstratc tltat il has diligcntly atten)pted to

obtain such Authorisation (rvhich diligence shall include (i) full ard timely
conrpliance rvith all procedural rcquirements relating to the issuc of such

Authorisation and u'irh all Lcgal Requirements rvhich relate to the sctivitics of the

affected Party rvithin the Republic of Kenya and (ii) pursuing all reosonably availablc
procedures for appcaling againsl or challcnging the grounds upon which such

AuthoriMtion is not issucd).

(h) Arbirrary termination of the Leasc by Kcnl'a \\'ildlife Scn'icc (o0rer thm as a result

ofa KenGcn dcfault undcr the Lcasc).

Evenls of Forcc Maicure: For the purposes of this Agrecment "Force Majeure' rncans

;ti".t t" Clausc I4.2 any evenl or circunlstancc qhich affects cithcr Pany and is not

witiin the reasonahle control (directly or indireclly) of lhe Party affected to the extcnt

that such evcnt or circumstancc or its cftbcts cannot bc prcvcntcd. avoidcd or rcmoved by

such Pany acting in accordance lvith Pntden: Opcrating Pructicc. "Force Ivlaieure" shall

include without linritation each of the follorving evcnts and circunstances to the cxtcnt

thal they satisfl lhe loregoing requiremenls:

(a) any act of rvau (rvhelher declarcd or undcclared), invasion, arrued oonflict or act of
forcign cneml', piracy, blockade, cmbargo, rcvolution, riot, insurrcction, civil
commotion. act of terrorism, or sabotagc providcd thal any such cvcnt occurs Nithin

or directly involves (he Rcpublic ofKenya:

(b) an act of God lrcluding but not limitcd to li8htninS, firc. canhquales, r'olcanic

activity, ground subsidence, poisonous emissions, floods. prolonged drought, storms,

cyclones, typhoons, or tomadocs:

a

,
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14.2 Etclusions from Force Maieur.c:

t4.3

t4.4

14.5

OLKARIA I, UNITS 4&5 PPA

The follou,ing events or circumstances shall not constitute Force Majcure unless caused
by an Event of Force Majeure:

(a) late delivery to Kencen or KpLC as applicable of fuel, machinery, equipmenr,
materia.ls, spare parts or consumables;

(b) a delay in the pcrformance ofany conhactor;

(c) norma.l wear and tear of, random flaws in materials and equipment or breakdowns
ofequipmcnr ofthc plant and KpLC,s Systcm;

(d) payment ofmonies due provided that relief under this Clause l4 shall extcnd to
failurc caused by ciroumsranccs or events of Force Majcurc affecting all
reasonable means oIpaymcnt; and

(e) Unavailabilityofflurds

Effect of Forcc Maieurc:

lf-a Party is prevcDted fiom or delayed in pcrforming an obligalion hercunder by reason
ofForcc Majeure the allected party shall:

(a) Promprly-notify thc othcr p8rty ofthc occurrcnce ofthe evint and wherc possiblc,
provide detailcd infornlation of the event and the period required to cure the
damage or overcome the effect ofsuch Force Majeurc;

(b) use all reasonable endeavou.5 1s sygrcomc lhc consequenccs ofthe cvent; and.

(c) be relieved from the consequences of its failure to perform that obligerion.

Forqe M.aie.ure lerlnlnation: If an evcnt of Force Majeure continues bcyond a period of
onc hundrcd and cighry (180) days, the parries shall meet in good faith with a vieu/ to

.1.l.TlTS lindly scc€ptable 
.terms for continuing this Agrcement norwirhstanding

the etlects ot'rhe event of Force Majcure prcvidcd rhar if at thc end of a further ninet!(90)days, no-solution is found, either party shali be cntitlod to rlrminatc this Ag.eemcnt
by giving notice ofnot lcss than scven (7) days to the other party.

P*InIr: Plioe For:e y Upon the occuncnce of any Force Majcurc event
alter the full Commercial Opcration Date, then duriog thc Fotce Majeure even! KpLC
shall paylo KenGer Energy for the.Ner Elecrdcal Output delivcred during .u.L Fo...
Majcure 

.Evcnt,and where applicable Capaciry paymenls computed in accordance with
Paragraph 6 of Part C of Schedule 4.

t
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o

Cla rnd Tcrrnlnatlon

l5.l Kenceu's Events of Dcfaula: For the purposes of this Agreement and with effect from
Full Commercial Operation Datc, an Event of Default in respect of KenGen shall subject

. to the provisions of Clause I 5.4 be any o f the following events:

a) the wilful and unexcused failure by KenCen to ma.ke thc Contracted Capacity
Available to KPLC or to sell the Net Elcctrical Output to KPLC or 1o operale any
operiblc Unit in compliarce with Dispatch Insurctions and in accordance with
the provisions of this Agreement without the written consenl ofKPLC;

b) subjc.ct to Clause l5.l (e) the breach by KenCen of 8ny of its material
obligations under this Agrcement;

c) in rclation to KcnGen the occurrence ofa Banknrptcy Event;

d) thc assignmcnt or transfer of KenGen's riShts or obligations undcr this
Agreemc'nl or the traflsfer, convcysnce, loss or relinquishment to any person of
KsnGcn's right to own and/or operate and/or mdntain thc Plant or any matcrial
part thqcof without such an sgreement betwecn the Parties;

e) any failure by Kcnccn to pay to KPLC any sum ofmoney due lo KPLC which is
duc and owing under this Agreement for forty fivc (45) days or more from the
datc when such sum was due provided that the payment of such sum is not being
disputed in good faith by KenGen;

0 the failure by KenGen to declare Avaitable Capaciiy for the Plant for more than
thirty (30) dsys without the prior notice to KPLC;

g) the rcpudiation ofthis Agreernent by KenGer; and '

h) the Declared Capacity for thc Ptant being less than fifty percent (50%) of the
Cortracted capacity as at the Signature Date for a.continuous period of Six (6
months) unless otherrvise allowed under this Agreanent.

15.2 I(PLC Eyenh of Defsult: For lhe purpose of this Agretmcnt, an Event of Default in
rcsp€ct ofKPLC shall subject to the provisions ofClause 15.4 bc:

(a) Subject to Clause 15.2 (d) the breach by KfLC oianyof its material obligations
undcr this Agreement;

(b) the repudiation ofthis Agreement by KPLC

(c) in rclation to KPLC the occlrrence of a Ban-kruptcy Event ;

(d) any failure to pay KearCen any sum of money due and orving for forty five (45)
day,s or more from the date whcn such sum was fiIst duc provided that the
payment ofsuch sum is not being disiruted in good taith by KPLC; and

(e) thc assignment or transfer of KPLC's rights or obligations under this Agreement
or the transfer, conveyance, loss or relinquishrncDt to arly person ol KPLC'S right

OLKARIA I, UNITS 4&S PPA
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15.3

I 5.4

(a)

o)

t 5.5

to own an(V<rr operatc and/or maintain the Kpl-C Transmission System or any. material pan thereofwithout such an agreernent bctwe", if," prrti"r.

Dghultips.P8rtg: For rhe purposes of this Agreerncnt KcnGen is thc dcfaulling party inrelation to rhe Even6 of Defauh spccified in Clause 15.l 
""a 

rcil'iC is the defaultingParty in retation ro the Evcnts or oithutt sp"crn"a ri ct"us" 
'ii.il"h' 

ti" each case) rheother Parly is the non-defaulting pany.

*4r4!a+rocsCJlr$ Upon lhe. occunencc o! any event (a ,.Default,,) specified in
ilLu.".ti l.g. I 5.2 which is capabtc of remedy, ,h" n;r_;;i;;i;"g-p-arry may gve noticeto the defaulting parry ofrhc occurrence of suc-h dcfault and,.qriri'rg tf," *."0y thereof;and ifafter such notice has heen given:

I

the^ defaulting party does nor within rhirty (30) days afler receipt of the non-defaulting Pany's notice:

(i) 
::1: :ll-j.lll,t, i: capablc of remcdy wirhin such rhirty (30) dayspcnod, rcmedy lhc defaul(; or

(ii) 
:_t::.:1"j1 

u":l"yll ,: capabte oF remedy but not within such thiny (30)oay pcnod, tumish ro the non-defaulting party a detailcd programme
("Rernedial programme") lbr the rcmedy 

". 
pro_p,fy u. i. practicable ofthc d€faurr but in any event the Defaurt must ri" i",,Jiii'wirhin sixmonths; or

the defaulting Pany fails to rcmedy thc dcfaulr in accordance with the RemedialPrograrrune;

then the non-defaulting pany may give notice to the defaulting party that suihdefault. is an Event of Default; but no evcnt specified in Clausc l5.l or 15. 2which is capable of remedy shall bc an Evcnt of Default 
"*""pi 

prou_t to rt 
"provisions of this Clause 15.4. Any Dispurc (including'a O"-jutJin refation towhcther a defaulr is an Evcnr of 6cfault o. ,f,. n..&U er,lg.im.") may Uereferred to an Expert tbr detcrminstion.

re-{r.rlnrtion: s_ubject to any der.ermination by the Expen under clause 14.4 uponoccurrence of an Event of Default the non{cfauliing party may upo; not lcss than thirty(30) days nolice ro rhe defar.rltins party terminate this Agreement. Thc exercise of suchrighr of rerminarion does nor o."."tuac tne non-a;ili;;il;; f.rl excrcising otheriemedies lhal ar€ provided herein or are avarlable at law-

J

a

OLKARIA I, NITS 4&5 PPA
Page 40



Clausc l6: Indemnl cstion nd Liehilitv

r6.1 Lirbilitv: Subject to Clauses 16.2, 16.3 and 16.4 each Party shall be liable to thc
othcr Psrty for the loss directly resulting from any breach by the first Pany of its
obligations hereunder.

16.2 O!ryn Loss: Subjcct to Clausc t6.l each Parfy shall bc rcsponsible for, and shall
indemni$ the other Party aSainst claims in respect of, loss ofor damage to persons or
properly incurred by the frst Pafly aod its contractors, empldyees and agents
resulting from the act, omission or negligence of either Party in the pcrformanoe ofor
otherwisc in connection with this AgIe€ment.

Excluded liabilltv: Except as provided in Clauses l6.l and 16.2 neither Psrty shall
have any liability to the other for any loss or damagc or other liability, whcther
arising in con[act, ton or olhenvise, in connection with this A$eement,

16.3

16.4 Conseouential Lossqr: In no casc shall either Party be liablc to lhe other for any

a indirect or consequential losscs or damagc or loss rvhcther arising in contract tort or
othcnvisc, in connection with this Agreement I

o
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Clause I7: Confidentialitv

t'7 .t confidentiar information: Each party agrces that it wiri, and wi ensurc that irsemproyecs, officcrs and dirccrors 
,wiir, ;;,' ;;-:;;ilffi,"thi. Agr..r"n,, ,ltinformarion, documenration, data and.kn*u_ho* Jir"r,rr.Jioli url,r," oti 

", 
prny *a.esrgnated in wiring as confidential .,c"^na"r,irr i"i".*]ri[r,:Lo *irr not discloseto any third party or. use the Cbnlidential Irf"r""iil" 

"r'"ry 
parl0r"reof *itt out rh"other Pa(y's prior *ritren approval, provided $at: 

e' q,rr ,,or,

a) this Clausc shall nor apply ro C?n 
!"d_e,nljalln 

forrnatio n which is io the public domainorher rhun b], reason or a br.r"r, of rhis cla; ;. i; ;;,il. 
,#;ay 

in rhe righrtulpossession of the recipicnt party, 

^or 
rvas obtain.a Uy ,f,"..."ipii,.parry in good faithtrom a third party enritled to disclose tl;

b) a Party may disclose Confidential 
.luforrnation in .accordance. with any LegalRequircmenr ro do so. or ro consutlanrs *d ."";;;;;;i!.ct to ourainine

;;ft:,tffi} ::trX3;'i'i,',,1i'1,:-*ol :r"* p'"r"ii""i"oi"'!T".,*.0, impose ai

*:ii#*t**i*i:[*li*ll"*iliiie?rr,."Tir;* j:i,"TTi"il:;
,uir.a uv' ,tul""io'ri";r:",.H';, '-: 

dlerr stakeholdcrs in conneclion wittr lnquirie's
C.ma"i,iJ f,,iiri_",;;;n;. 

,."*r*ces where parties are oU[gea to ai!"i;se

c) a Party may disclose Confidenti:
keep the same confidential, (o; 

rl lnformation' subject to obtaining an undenaking to

(i) any prospectivc assigncc of the party and its adviscrs;

(ii) ro any banh or financial instihrtion or investor from whon the party isseeking hnance;

(iii) ao any Exp€rt or Arbitrator und€r this Agrecment.

(iv) consultants and contractors whose duties reasonably require such disclosure-

Contiuuinp Oblisation: The orovisions of this Clauie I7 shall survive thetermination or cxpiry of this Agrccment.

I!

l
,I

;
,,

17.2

I

a

t
i

I
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Clsuse l8: Dfupute Resolution

l8.l

(a)

(b)

0

{
I
I

i

a

o

(c)

(dJ

(e)

(f)

(e)

Arbitretion: Subject to Clause 18.2 any dispute or differeoce of any kind between
the Parties in conncction with or arising ;ut of this Agreement or the breach,
terr,rination or validity hereof (a .,Dispute',) 

shaU be senleJby arbitration under the
Arbitration Act, 2010. It is hereby agreed that:

The seat ofthc arbi&ation shall be Nairobi, Kenya;

Thcre shall be a panel_ of ftrce (3) arbiuators. Each pany shall appoint one
arbitrator and the third who sha.ll be the chairman shall be appoinieO by the
Institute of Chartered Arbitrators Kcnya Chapter. No arbitratoi ihull h"ui 

"ny.existing or prior relationship with either party except with the wriften consent of
both Panies;

The language ofthe srbitration shall be English;

The award rendercd shall apportion the costs ofthe arbilration;

The award shall be in writing and shall sct forth in reasonablc detail the fac6 of
the Dispute and rhe rcasons for the tribunal's decision;

The award in such arbitration shall be final and binding upon the partics and
jud-gment thercon may be enlered in any Court havi-ng lurisdiction for its
enfiorcemeut; and the Psrries r"no*c" uny ,ight ofappeal ftim the decision of the
tribunal insofar as such renunciation car validly bc mide.

The arbitration panel shall not have the authority to order thc termjnation or
amendmcnt oI this Agreement.

18.2 !1pgq Where thc Agreement providcs that any Dispute or other matter shall be
referred to a.n Expcrt or the parties so agree:

(a) The Expert shall bc an independent pcrsoo witb relevant experience and willing to
act as agreed between thc psrties or if not agreed within fbuneen (14) days Jf a
request in witing by either party appointed by the Chairman of the instiiute of
Chanered Arbitators of Kenya who shall make such appointment having rcgard
to. thc nature of the Dispute, providcd thar *y p"rron ,uho has existing-or iriorrelationship with either party shall not be eligible for appointmcnt as an Expert
except with the written consent ofboth parties.

(b) For a pcriod of forty two (42) days after rhe appointmcnt of the Expen or such
other period as rhe parties may agree, each-party nuy make such r,vritten
submissions as it wishes to the Eipert and shall simuitancous[ provide a copy to
the othcr Pany and at the cnd- of such fony two (42) auy p..iod each party iirall
h4ve a period of twenty one (21) days to -aLe counier_suUmlsSions to th"'E*pen
(\ ii1h a copy to the other party in ripry to the other party,s wrinen submissions
made during the aforementioned forty iwo ( 2) day perioa.pmvided that neirher
Party shall during such twenty one (21) day periocl make'lny written counter-

il
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(c)

(d)

(e)

(0

(g)

(h)

submission which purpons lo reply to raise or lcl'er to any new matters no" rajsed

or refcred to in any submission madc dut ing the alorementioned twerlty-one day

period.

At the end of the twenty one (21) day period relened to in Paragraph (b) above'

and'no late. than twcniy one(il; days thereBfter' eithcr Party may' with the

"o*"nt 
of th" Expert ani at a time anrt place decided by the Expert' n'take an oral

presentalion to lhs Expcrt in the Prescncc of thc other Party commenting on or

explaining mattcrs previously submittcd to (hc Expen in $riting'

The Expert shall render his dctennination irr tTiting within founeen (14) days of
rtre comptetion of the oral presenlrtion giveu in accordance with Clause l8-2 (c)

and give rcasonable delails of the reasons for his deterroination'

The decision of the Expert Shall be flnal anrl bindiog on lhe Parties save in the

evcnt of fraud or manifest erlor or nistakc

The Expert's fecs and expenses shall be payable by the Partics inequal amounts'

,ntaa, ti" e*p"tr (having regard to thc conduct of the Parties \\'ith resPect to the

Oirp"* ln question) stra-it direct in his determination that such costs should be

bomc try one Pany only, in which case that Party shall pay such lccs and expenses

in 
"""o.drnc" 

*iit srtt, direction and if the terrns of the Expert's appoirtment

il;iil f", the poyments of his fees and expersos beforc delivery of his

l"i.t inrtion, thc-P;nies shall pay such fees and expenscs in cqual amounls' and

shall make adjustm€n( paymcnls inrer Je following such directiott'

The Expert shall act 8s an expert and not as an arbitrator;

Iu the case of invoiccs Disputed by KPLC in accordanc€ with Clause 10 5' thc

pii"A. i" Clause 18.2(b) and (c) shalt bc reduccd-.respectively to ten (10)

f,usincss days instcad of torty t*'o (+2; aays and five (5) busincss days instead of
i*"niy on" iZt) days. In the case ofl)isputes referied to an expcrt' the periods in

ifort'". lA.)O) ona 1"; ttolt bc reduced to such au ext€nt as shall enable the

f*pJ ttr"rA"i ni. determination within fillcen (15) days of being appointed ln

.os" of rf," Disputcs refcrred to an Expcn in accordancc -with Clauses 6 4 or 7 4'

if," p""oat in blauses 18.2 (b) and 1i; stratt ue reduccd to such exlent 8s shall

;;"61" th" Expert to render its ietermination in accordance with the provisions of
Clauscs 6.4 or 7.4.

Exclusivitv: Neithcr Pnrty shall have any right to coormence or.maintain any legal

ffiEaiif "oo""roiug 
a 6isput" until thc Disputc has been resolved in accordance

iri,tr Ct"ri" '18 .t or 18.2, and then only to enforce or cxecuto lhc award under such

procedure;

@!-EdSdfSUE: Thc Parlies shall each sccurc that all Experts and Arbiuators shall

ir*t U.ffi"a Uy thc provisions of Clausc l8 of this Agre€mc[t as a condition of

appointment.

I

,I

18.3

r 8.4
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r 8.5 Cor-rfinggnce of Oblicetions: Both panies shall continue to perform their ohligarions
under this Agrecment during any Expert or Arbitztion procecding, provided tiat the
right to tcrminate pursuanr to clause 15 on grounds differcnt to tiose refencd to thc
Expc( or Arbitrator is not restricted by this Clausc I g.5.

a

a
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Clause l9: Maintcnande of Ooeratine Records

(a) Each Party shall keep complete and accurate records and all other data rcquired by

each o[ lhem for the purpose of proper administration of this Agrecment Among

other records and data rsquircd horeby or elsewhere i:r lhis Agreement, KenGcn shall

maintain an accurato and up-to-date operating log, in a format rcasonably acceptable

to the Parties, at the Plant lYith records of:

(i) resl and reactive porver productiou of each Settlement Period and gcn€ration

volugc at all times;

(ii) steam flows, pressure and tenrperatures at s€lccted poinls at the steam fields and

the Plant;

(iii) ctunges iu operating status, scheduled outages, forced outages and partial

forced outages; and

(iv) aly unusual condirions found during irspections.

(v) Any other repon as may bc rcqucstcd by KPLC and agrecd to by Kencen

O) KPLC sbatl mainlain the following records:

. (D Pianned and forced outages of KPLC transmission system evacuating power

from the Plantl

(ii) Daily System Report; and

(iii) Any other report 8s may be requcsted by KenGen and agreed to by KPLC'

O

All such records and data shall be maintained for a minimum of sixty (60) months

after the crcatioo ofsuch records or data provided that each Party shall not dispose of
or desfoy any such rccords or data aft€r such sixly (60) nonth period unless the Party

desiring io <tLpose of or destroy any such records or data gives thirty (30) days prior

wrinen noticc to the other Pany, gcncrally describing the records or data to be

deslroyed or disposed of, and lhe Party receiving such nolice does not objcat thercto

in wriiing within ten (10) days. tla wrinen objection is received within such ten (10)

day period, the ob.ieciing Party shall have a period of sixty (60) days after the date of
tr"lt *ritt.n objeition wilhin which to inspect and copy thc records or data proPosed

to be disposcd ofor destroyed, which records and data shall be made available within

such sixiy (60) day pcriod by KPLC or KetrGen as the case may be, at such Party's

offices in Nairobi. After the expiration of such sixty (60) dsy period, lhe Pany

desiring to dispose ofor destroy such records or data shalI be permitted to do so'

Either Party shall have the right, upon len (lO) days prior wittcn notice to the other

Party, to examine the records ancl data of thc othcr Pany relating to this Agrcemcnt or

the operation and dispatch of the Plan( at any time during normal officc hours during

the period such record and dala are required hereunder to be maintained'

a

(")
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Clouse 20: illiscellancous Provisions

20.1 Assisnment: Neither Parry shall have the right to assign its rights and obligations
under this Agreemcnt without prior writtcn consent ofthe other ltarly provided:

a) such consrnt shall not bc unrcasonably rvithheld or delayed i1'the Party wishing to
assign can satis$ the othcr Party of such proposcd assignee's financial, tcchrical
ond legal status and ability to observe ard perform this Agrcemenri

b) the Party wishiag to assign sha.ll have givcn noticc to that effect to the other Party
and such noticc shall have given suflioient information to show the status and
ability ofthe proposed assignce to carry out tle terms ofthis Agrecment; and

c) No assignment pursuant to Clause 20.2 shall be effective unless and until the
assigning Party has:

i) procured the proposed assignee to covenanl directly r}'ith the other Party (in a

form reasonably satisfactory to such Party) to observe and perform all the
tefins and conditions of this Agrcement anc if reasonably required by thc
other Pany arrange for a guarantee or other cquivslent security in favour of
such other Party in respcct ofall obligations or liabilities to be assigned; and

ii) providcd to thc other Party a ccnilled copy o[ the assignment (excluding the
consideration paid or payable for such assignrncot).

20.2 SuHontractors: The Parties sball be entitled to enSagc third parties as contractors for
thc performance of [reir obligations hereurdcr provided that no such engsgement shall
relieve the Panics from their obligations under this Agreeorent.

20.3 Wrivers of Rishts Any term or condition hcreof may be waived at any time by the Pany
herelo that is cntitled to the benefit thereof, but no such waiver shall be effective unless
sct forth in a written instument duly execuled by or on behalfof the PBrty waiving such
term or condition. No delay or forbearancc by either Party in exercising any righl, powcr,
privilege or rcmcdy undcr this AgreemeDt shall op€rBte to impair or be construed as a
waiver ofsuch right, power, privilege or remcdy.

20.4 llq![gg!.i F,xcept for communications in acoordance with the Opcrating and Despatch
Procedures, any notice, or othcr commtnication to bo givcn by one Pany to the other
under or in conneclion with this Agreemcnt sha.ll be given in writing and may be
dclivcrcd or sent by courier or prepaid mail or facsimile to ths recipicnt at th€ address,
and marked for the attention of the person, specilied ia Schedule 6 or such other address
or person from timc to timc designated by noticc to thc other in accordance with this
Clause; aod atry such notice or communication shall be deemed to be received upon
delivery, or fivc (5) days aflcr posting or whcn sent by facsimile upon confirmation of
uninterrupted transmission by a transmission report provided that aoy notice given by
facsimile shall be confirmcd by lctter sent by hand or posl, but r+,ilhout prcjudice to the
original facsimile notice ifrcccived in accordancc with Clause 20.4.

20.5 Effect of llleeelitv; If for any reason whatsoever any provision of this Agrccmcnt is or
bccomes or is declarcd by 8ny court of competent juridiction to be invalid, illegal or
uncnforceable, then in oDy such case the Parties will negotiate in good faith with a view
1rr agreeing one or more provisions to be substituted thereforc which arc not invalid,
illcga) or unenforceable and produce as nearlv as is practicablc in all the circumstances
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rhe appropriate balance of (he conlmercial interests of t,

fi ,ri'*."s1:,",:.,1*tf,dJii:.,ffi *;ffi i...,I j#j:":.",#
not be affecrcd by the illegal, ir*ria oir"*il.""tf. ,.,"iI,"^ or o, ,rs scverance.

20 6 Eniire Apreement: This Agreement consritutes the entirc agrccmeot between the panieswith respect ro its subjcct matrcr *a 
"*p*.rf , .*iira.*._Ti,

u n d e rtai< in g i mpl ied at, o : :, l, ;,;;;;;;'.rd:'dlj rriiHllll;i"lJ,j:"J# 
J llXunderstandlrg betwecn the panies with ,"rp"",lo lolr#ct matte, anil each of theiffi :H*tl*::,Jj,:i n *.,n"i i,.i"!. 

" "'*,i"J,ll'o''* i" nr,,"..nt i o .. i i -a"i, ,1"i"',lrli',ij, eurlffil'o' 
otntt undertaking bv the ot'her Pant-v not rrr;;;fi;;,.;

20.7 Counterogrts: This Agr ment 
-may 

be executed in hvo counterpans and by each partvon a separate counterpart, each.of.whict *l.n 
"*..r,.J rnii"llu.r.O shall constitute a,original but borh counrerparts shar rog.ti"r .*.tiiu*i"rili""-o 

"..ame 
insrrument.

20.8 A!e1+, Norhing in this Agrecment shall bc deemcd rprincipal/agenr retationshio..';,;;;':,;,;j:'.'-,:^-:'":l:" Io creare a partnership,
b*y ;;ili;;; ;;ffi;;"f..:::,i;Tjl} ;.:1;"",,,'lfu*,I."n 

*" p,.ri., N"i,r,!i
act on bcharf oc o.orh-e..rise uu,,a ,rl" 

"ii", i,riy'i. *i;;", "e.*rent or commirmenr,

20.9 qurrival of Riqhts; Thc e)
nghrc or obligation, 

'ri.,;"1., 

tlll or.termination of this Ageement shall not affect any

"r,irr"","ri"""i'i'i"rr;ffi ::;'"H":"i[:"lljiilf^:},lir",:rf#il:T,]HlI!
expressed to continue afier such expiry or tcrminatjon

20' 0 -r'tffi H.ti:if $[t :li i,T, :xli:Ti,HJ,l ^1,,_*:*, *s 
precar:d

ot'her as a resurr ofrhe prcparation, draftiEg, negotiation, or c-."r,i"'}ff:;f 
Party or the

oIKARIA I, UNITS 4&5'PPA
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Clause 2l Review snd Terminstion

)t.t Revicrv st the ootion of the larties: This Agreement may bc reviewed.either in pan

@ either Farry. n party seeking a review of rhe
Agrecmcnt shall send a written notice to thc other Party with full particulars of the
proposed scope of the review togcthcr with reasons thereof Thc Parties shall
thereafter meet in good faith to discuss the proposed rcvicw. Following such revicw,
this Agrecment may be aurended or supplemented to accord with the .understanding
reached by the Panies. Such variation shall, however, be in writing and signed by
both Parties.

21.2 Termination bv Notice: This
scrvice ofa notice of t\a,enty four

Agreement may be teriminated by either Party by
(24) months.
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Chuse 22: Governi0c Lsrv

'rhis Agr€cment shall be governed by and construed io al.l respects in accordance with the taws
of Kenya.

.rAA

I
:,

o
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AS WITNESS the hands of the duly authorizcd representatives of the Parties the day and year

firsi above wntten'

(F'.aLED wilh the Common Scal of

i-rin x.unva PowER AND LIGHTINc
COM.PANY LIMITED

ln thc Presenca of:

SEALED with the Common Seal of
KENYA ELECTRICITY GENERATING
COMPANY LIMITED

MANAG ING DIRECTOR

MPANY SECRETAR

In thc presence of

MANAGINC DIRECTOR

OMPANY SECRETARY
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SCHEDUI,E I: FACTLITTES TO BE INSTALLED

PART A:

SECTION 1: FUNCTIONAL SPECIFICATIONS

Iotroductiotr

The Functional Specifications agrced betwccn thc Panies will be based on this Schedule

1. Role ofthe Functional Specilicntions

The technical requirements of the Plant are presented in these specifications which define
the gencral functionhl requirements of K-PLC includiog specifications for some of the
types ofequipment, systems, process and/or design philosophies to be adopted. It is not
the intention of these Funclional Spccifications to providc detailcd spcciftcations for the
plant but to provide the outline pcrfomance requirements with KenGen being
responsible for thc provision of completc working Plant which nreet thcsc requirements,
lbose ofthis Agrecment and which are fully compliaDt with all Legal Requiremcnts.

It is fundanlental that rvhere there is any conflict between any specified general or
functional requirements and any particular specification as ro how any requirenrent is

achieved then thc general or functional requirements shall prevail, [t shall be the
responsibility of Kencen to identifo any such conflicts and repod thcm to KPLC.
KenGen shall ca!ry out all necessary work, whether of design, construction or othcrwise,
arising u a result ofsuch conflict.

In these Functiotrsl Specifications any rcferencc to "Plant" shall be understood lo mea!
Kcnccn's Olkaria I Units 4&5 geothermal l'owcr ['lant. No defcct, error or omission in
this Schcdule in relation to any design, data, specification or method shall relieve
KenGen &om its.obligations under this Agreement.

1.1 Site Locatlon aod Ambient Conditions

Olkaria Geothcrmal arca is near Lake Naivasha and is located ia the I'lcll's Gale National
Park approximetely 130 km north-west ofNairobi. There is a good sccess road suitable
for the transportation of heavy equipment. The maiD port ofentry into Kenya is

Mombasa.

The ambicnt condilions at the Site are as follows;-

2000 nr

35 c

OLKARIA I, UNITS 4&

Altitude ofsite above sea level

Maxirnum ambicnt air tempcmture
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Mininr rurn arnbicnt air tcm pcralurc

Avcra e ambient air tcmperaturc in an olle !'car t8 "c
Average relotivc humidiry Vidday 57oh

\,lqtq,r!fo%
714 mmAvera e annual rainfall

lsokcraunic [-evcl betrvccn 60 ard 70 days
Def rnnLtm

36 m/s

Page 53

1.2 Project gencrrl description

a, Plant

KenGen shall design, hnance, construct. install, test, comntission, owr:, maintain and opemte the
IIt KPLC inrcnds to dispatch the pranl as base ioad and in a manner consistent with
llDnomrc merit order (alrhough KPLC shall not be obligcd to do so) a'rd wiI arso be alrected by
thc availabilitv of the other Plant on thc KpLC systcm. '[ he plant must thercfore be capable of
operating lvidrin a rvide range of operating regimes and wirhin the manufacrurers, op..uti,il
recomrnendations a'd thc operating and Despatch proccdures ar sct out in pan c ofschedulc 3l
The Plant wili be construcred ar thc scpararc pranr site from the existing olkaria r power pranr
site. 'fhe dcsi8n steam prcssurc fid tcmperaturc will bc 5 bara and l5l.i deg. C, rvhich is samc
as the Olkaria I and Olkaria II cxisting plants. The cxisting rvells and steam supply system will
bc utilized for the Plant.

The Plant desrgn will be based on a single flash condensiug systcm. Construction of thc powcr
Plant will take approxim&tely 33 months including a 2 montf, Commissioning and testing period.

Contraclcrt Capacity

Design ivlaximum \\'ind Specd

Nct Outpur (kW)

OLKARIA I, UNITS 4&5 PPA

000

b. Steam Gath€rirg System:

A new gathcring systcm shall be consuucted with aIl intercormcction pipes bctr.,,cen thc nerv and
existing units to accomnrodrtc additionar capacity rvhire thc existing gaihcring system continuesto handlc stcam of cxisting wclls. For miiigating environmental I-pact, rti new reirrjectionpipclinc is planned to transfer brine and cooliig toircr blorvdo*m of both cxisring a.d now unitsto (he new rcirioction w'clls. Nerv access roacl rrir bc construcled fbr thc new rcinjection rvcrpad
OI.NR2,

,-.1 @



c. Switchysrds lrnd Ttansmission Lines

A switchyard and transnrission lines shall be construcled to carrv the porver generated by thcnew unils to the main grirJ at Olkuria II a-ud Susvvn srvitchyarrJs.

The power gencrated by units 4 and 5 of olkaria I rrill bc prinrarily clcli'cred ro susrvasuhstation using a new 220kV cloLrble circuit transmission Iile.

A ne\v 220kv doublc circuir transmission rine shal also bc buirr to inrerconnccr thc oc*
substation rvith Olkaria I Switchyard.

Ttc new Plant will also be inrerconnccted with existing orkaria I tluough modiftcation ro thetmnsmission line network. (refer to the final layout of thJtrarrsmission netrvork).

rl, Geothermal wells-

Results r.rf Feasibiliry s(udy indicate tha( the reservoir can sustai' the exploitation of r40 MWlor ar csrrmstcd totar of 25 years with makcup wers and reinjection wclrs drilred as nccded
subject to thc actual pcrformarrce ofeach well and stcam fieki

l3 !lquipmentspccifications

The major power plart components and specification are os follorvs:

a. Turbine /Gener-a tor & Transformer'furbinc I

Cooling 1'oucr
Tyrr

Sin e cast Im pe doublo flow Do*nward Exhaustulsc tv
Max. capacity 105 70 Rarcd outpur

Speed 3,000 rpm

Stcam prcss./tcmp. 0 bar absolule / l5 | .7 "C ar inrcrfacc point5

-f
I

Induced drafl
Film fill (PvC)

c Phase, rotating field, cylindri cal rotor, horizontal type
brushless synchronous AC gcncrator
Cooling method: Closed air circuit, warer cool€d (CACWffEWAC)
Capacity 88,550 k! A,Volmge I I kV,power factor 0.8 (Lag)/0.95
Lead). l'rcqucncy 50 Hz, Specd 3000 rpm, Numtrer ofplaies:

Excitation: Brushlcss. AC-exciter, rotating-rectifi er and permancnt
magnet generaror (PMG)
lnsulation class: Stator/rotor windins: Class F (tcmp. rise within class
B limiQ,

I

l

I

I

Gencrator

0LKARIA I, UNITS 4&5rPPA
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0cncrator llans fonrrel | 
'l'hrce Phasc. ti" .rinding oil-iilleJ iiins

I ON,{N cooling raring

Canrcir\ 9rl.0Uu kl A. Printan rolragc I

fomrer turnished rvith

l0 /11 kV. 50H2,

r

As a minimurn. the lbllcru,ing slsrcnrs and l)lant itcms shall be designcd, supplicrl, shipped.
installed and comnrissioned, in ordcr to construct a nerv 220kV and ll2kV substation. ioth
substatiors shall bc circLrit breakcr and a third in arrangemcnr.

Ot.'fC+8 x 1.25% at HV, Yndt

1.4 Additional I nformstion:

a. Sub!lations

O: 220/1 )2/l lkV , I 05MVA. auro-rlansformer, yr.r-yn0d l.
220k\/ Outdoor Srvitchgear. including all neccssary CBs. CTs, C\rTs. I)isconncctors,
Surgc arrcstors, support stnlcturcs etc
l32kV Outdoor Swirchgcar, including all neccssary CBs, CTs, CtVTs, Disconncctors.
Surgc arrcstors, suppon slmclures etc
Protcdion & Controi Equipnrenr plrts &ssociatcd cquipmcnr
Earthing Sysrcm
Baner)'Systcm
Civil works, Mechanical Works. tiuilding scn,iccs ctc

b. 'Iransmission Lines

i. A 4Kms long 220kV 'kansmission double Circuit, singlc conductor per phasc, lCSr(
conarv and )PGW sho bt cons*ucted to orkariq I lron orkaria i piotv aouute
circuir rransmission linc bet$ccn olkaria I Additional units subsration and olkaria It
substation - tcrminaring al olkari& Il end on tower oN-oN 002 of existing Nairobi North
transmission line, and to include minor substation modifications at olkari;lI substation.)

A 1^2j5lr long 220kV 'l-ransmission Line, Double Circuit, single conductor pcr phasc,

t A.CSR Conary and OPOU, betrvcen Olkaria I and Suswa Sutritarions. IZZOiV aouble
crrctut rransmission Iinc bcrwccn olkaria I Additional Units substation a.d Suswa
Substation)

iii. 132kV intertic linc ber*een olkaria I Aclditional unirs substation and olkaria I
substation - tcrminating at olkaria I substation end tcrminaling tower NSA-oLK 074 and
including minor substation modifications at Olkaria I substaticin_ir. l32kV Naivasha linc cxtcnsion - from Or,\,-32 a.rea to$er NSA-OLK 069 to Olkaria I
Addition,l units substation, and including minor contror and protection substation
modifi cations at Naivasha substation.

v. Re-arrangemcnt ofthc rransmission Iine at Olkaria I and Olkaria tI Substarionvi. Nerv bays for thu transmission Iines shall be constructed flt olkaria [i Suhstation-
including rclatcd cuntrol, prorection aItd supervisory systems.

,t
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2.1 Generally Applicablc Codes and Standards

The Plant shall comply with the applicablc Lrgal Requirements on matters including but not
linlitcd to health, safety and dcsign. Where appropriate legislation is not available, the latest
version of national or intemational standards will bc used to define the minimum requirements.

2.2 EnviroomeEtalAspects

All equipment shall be dcsigned and constructed to minimise the environmenlal impact. A full
Environmental and Social lmpact Assessment has been carried out and has been approved by lhe
Kcnya Natiooal Environment Agency (NEMA) and the project Lenders including World Bank.
JICA, EIB, KFW and A!-D.

Furthcr, a Resettl€ment action Plan (RAP) which rneets all requiremcnts of lhe World Bank has
been devcloped.

The construction ofthe Plant and its operations after Comrnissioning shali contply rvith all LegaI
Requirements on environment on matters including but not limited to emissions, waste disposal,
land disturbance and noise.

2.3 Back Eeed Energy

When on standby, the Plant may leceive Back feed energy from KPLC for use. This rvill be
chatged at the applicable KPLC retail tariff.

2.4 Data Forwarding

Signals of the major operating palameters (e.9. Plart totsl load (Mw & MVAR), bus voltage,
staLus of machiuc brcakers and atry others to bc agrcod by thc paaies] will be rclayod to the
existing R'[U (for continuous relay to KPLC's National Cootol Centre).

2.5 CommunicalionFscilities

The Plant shall bc equipped with operational t€lephone, fa.x facilities, e-mail ard radios

2.6 OperatingCharacaeristics

2.6.1 Station Stsrts

The notice requircd by Kencen to start up a Unil ofthe plant will vary according to th€ lenglh of
time that the turbine generator of the Unit has been shut down. The pl.rnt shall be able to slart up
the various components lvithin the following time pcriods:

a

Scope of Shutdowtr
Plant < 6 hrs
6to24hls
24- t44hrs
>l44ks

OLKARIA I, UNITS 4&5 PPA

Timc Rcquired to Reach Full Load
2Omins

lhr
4fus
8hrs

I
. ?.. .

v-.-
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2.6.2 Load Itcjectioo

Kenccn should demonstrale that the PlEnt can withstand a lirll load rejection and remain
in a satb condilion and thBt the Plant can bc re-synchronized within one (l) hour provided
lhat the station auxiliaries are opcrated continuously and the reason for load rejcction has
been removed.

2.6.3 Loading Rates

(a) The minimum continuous loading of a Unit shall be filiy per cent (50%) of the full
Ioad.

(b) The Plant load ramping rate is the steady rate at which the load can be raiscd. The
maximum loading ramping rate over thc full opcrating range of thc Plant is thc
number of Units syncluonized multiplied by the relevant Unit load ramping rate.

(c) -lhe 
Unit load ramping ratc is the steady r&tc at Ehich the load can be raised.

The required load ramping ratcs arc:
,

Unit
Load Range
0-75%
7s - t00%

Strrt
7o MCR/Minute
30
35

a

2.6.4 Lord Changes

Stcp load changes shall be done in accordance with Operating Characteristics ofthe Plant
and as per the manufacturers' recommendations and the Operating and Despatch
Proccdures as agreed in accordance with Clausc 6.3.

2.6.6 Power Fscior

Each Unit shall be able to operate at one hundred per cent (1007o) load of the Net Power
Output sbown in paragraph 1.4 above with a generator powcr factor in thc range of 0.85
lagging and 0.95 leading-

2.6.6 VoltrgeVariations

Thc plant shall operate within voltagc variations of +livo (short-tcrm) alJd t,yo
(continuous) of the nominal voltogc on tbe high voltage terminals of thc gcnerator
trarsformers. The Plant should automatically trip if the voltage exc.ccds ll0%.
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SCHEDULE I

PART A SECTIoN 2: I(ETRACO/IOLC TNTERCONNECTION FACILITIES AND
SYSTEM CHARAC'TERISTICS

1. KETRACO Interconnection Facilities

The lnterconneclion Facilities shall consist of

a- Nerv combined 220 and 132 KV Switchyard at Olkaria l;

b. New 220KV Switchyard at Suswa;

c. Double circuit, 220KV Transmission line intercornection to Olkaria II;

d. Double circuit, 25KM, 220KV 'l'ransmission line interconncction to Suswa
subsration;

e. ljreak into Existing 132 KV Transmission linc fiom Naivasha substation to existiDg
Olkaria I substation and Tie ir at new Olkaria I substation.

f. Connection/disconnection equipmcnt with adcquate interrupring capaciry for the
conesponding short circuit level.

g. Air break switch equipmcnt (ABS) to allow isolating thc Planl from KPLC System.

h- Protection equipment for proiccting against overloading and faults.

i. Earlhing network.

j. Rcmote control and measuremcnt equipment.

k. Comrnunication facilities for data and voice.

2. KILC Interconoection Facilities

KPLC Interconncction Facilities shall be capable of taking delivery of the tolal cnergy
generated from the Plant.

a. New bays for the transmissioD lines shall be constructed at Olkaria II Substation,
including related conuot, protec{ion and supervisory systems.

b. Comection/discomection equipment with adequate interrupting capacity for the
corresponding short circuit level.

o
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c. Protection equipment tor protecting against oYcrloading and faults

d. Earthing network.

e. Rcmote control and measuemeDl equipment.

f. Commurication facilities for data End voice.

The intcrconnections shall be made as per the drouings attached to Part C of this Schcdulc l.
Thc in(crconnections shall allow KenCen io rec€ive cnergy for its orvn use from KILC w,hen it
is unablc to supply itselfwith the eDergy gensrated by it.

3. SystemCharactcristiu

The charactc stics of the KPLC system ("System ChErsctcristics") are as follows

2lYryst"-
Nominal ratcd voltage 220 kV;
Opcrating voltagc range { 5% continuously and 110% short term;
Nominal frcqucncy 50 Hz;
Op€rating frequency ratrgc + I Hz continuously and -3l+2Hz shofl term;

132 kV system

Nominal rated voltagc 132 kV;
Operating voltage rangc i: 5oZ continuously and 110% short lcrm;
Nominal frcqucncy 50 Hz;
Operating frequency rsnge * I liz continuously and -3l+2Hz short terml

o
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SCHEDULE I
PART A, SECTION 3: KENGEN'S CONNECTION FACILTTIES

1. Connection Facilities

KenGen's Connection Facilitics shall be capable of srrpplying the total energy generated to the

Delivery Point. The connection facilities shall have traniformation. clcm€nts bctwEen the

generation voltage and that o[ transmission. Thcse transformalion elements must bc provided

with adequate voltagc regulation and protection.

2. Installation of protection equipment.

Prior to thc instsltation by KenGcn of the protcction equipnrcnt for the Planl and Intcrconnection

Facilities KenGen will deliver to KE TRACO and KPLC the Protection schemes for the Plsnt fol
approval. KETRACO and KPLC will provide written cornm€nts on the protection schemes

wiihin nfteen (15) days oftheir receipr. KcnGen will incorporate the commcnts received during

such fifteen (15) day period into the protection schemcs and deliver hnal copies to both

KETRACO and KPLC. Both KETRACO and K-PLC will approve the schcmes rvithin seven (7)

days or noti,ry Kencen that it does Dot approve the schcmes, giving its reasons thereol If either

X-ETRACO or KPLC does not give reasons for not approving the schemes rvitbin such seven (7)

day period, thcn the one that not do so shall bc deemed to havc approvcd sttch schemes' Upon

apprbval by both KETRACO and KPLC, KenGen will completo the design and commcnc€

clnstruction of the protcctioo system. Such installation shall be completed nol latel lhan flfteen

(15) days priol to the First Commissioning Date. KenGen shall providc KETRACO and KPLC

witl thirti (30) days advance notice of, and cach shall have tbc right to obscrve and insPect the

installation of the protectiou Systcm. KETRACO and KPLC shall be notified not less th8n

fifteen (15) days prior to, and shall havc the right to observe, rhe testing ofthe prctection systern

by KenGen.

a

o
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SCHEDULE I

l. Metering SYslem

i. Kencen shall, at its expense, procure, install' test and cotnmission the principal metering

cquipment (the "Main ,ltetering EquipmeoC') and &e.back-up mctering equipment (the

;i"tt-Up iVletering fquipme"nt',j. ih" Muin Mctering Equipment and the Back-Up

Meterhg Equipmenirhrtt UL 
"o-""ted 

lo scparate voltag€ and curent t'ansformers to be

instattae'by lienCen as Part of the Main Metering Equipment shall have separate

;;;;^d*y cores which fiLC.tu1 use to connect the Back-Up Metering E*'ipment.

f",iC"" 'tfrrff give KPLC reasonable notice of the datc for th€ lesting and commissioning

of the Mctcring System ard K-PLC shall attend and witness such testiog and

*tn-irrioning 
-If, iaving been given rcasonable notice' KPLC does not attend atrd

*itn"t. ,n" tJsting'and co-mmissiining of the Mctering System then KPLC shall be

deemed [o have anended aod witnesselsuch testing aad commissioning and shall not bb

"otiif.a 
to raise any objection to such testing or the results thereof or to the

aii:mml:;,.n{";:-:;l11:,"H#1,"'Jl,"i:l'1.i",111",'#,*",'".i'*a'*
certificate of ihe Independent'EngineerLlled for in Clause 5'10' then KenGen shall

transler to rerc as ueneficial owrier land without 8ny encumbrances) all rights, title and

ini"r".i in tn" Su"L-Up Metering Equipmenr and thereafter KILC shall own and maintain

it. KcnGcn shsll retain tt.," i*"tonip of rhe Main Metering Equipment and 
_shsll

*uiotuin rt" Main Metering Equipmcni The Back-Up Mctcring Equipmcnt shall be

lll.turr"a uy KenGen in a sJcuri cabinet adjaccnt to the recording devices of the Mair

Melerhg EquiPment

ii. lhe metering points to record the active Powcr (MWh).and rcactive powcr (MVAR]I)

.rlGg" U"it*en KenCen and KPLC shait be as shown in an apprcpriate diagrarn to be

p.o"ia"? W KenGen under paragraplr 2 @) of this Part B of Schcdule l The current and

ioit"g.,rr"fot 
"rs 

will measui cunent and voltage at the Delivery Pohts and shall bc

located at the Delivery Points.

iii. The Metering System shalt be to a muNally agreed international standard providing a

measured accuracY of + 0.2Yo.

,l



SCHEDULE I

PART C. DELIVERY POINTS

Thc Delvcry Points for tbc Plant shali be a[ Isolator on the 220 kV sidc of I I /220 kV step up
t raru formcrs.

Rclcvant dnwings and maps are attrched

o

o
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Singlc [-inc schematic layout ol-Oikariir Ccothcrmal Arct I'o*et Plirttts' Substatitrns' &

Transmission Lincs
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Olkaria I, I AU and ll 220 kV & l-12 kV 'l-ransmission Lincs Final I'roposed Anungcment

la:

a

a

OLKARIA I, UNITS 4&5 PPA

l!1.i

Page 65

@

- i:.. pi_
(!idl{ :L

tF-



r!

6t

!

iJ I0

ilt-
I icq

ti
,t!

i

iti!
:E

ei
I
J

I
z

!l

a

TZ

$

d

I
I
,

E

v

ts

L

{
o
,9
F

,-
)l)

!
o

q)

00.

a
{
+
bb

!I.

ii

,

{

!
s{t!

.ilii,

!I
I

iri I

a

a

q

I
.l

!
2

c

I
I,!{

A?I

!
t

r

II
I

Delivcry & MctcrinS point

Dclivcrv & !18 Point

(

rd,

@
age 66

v
4&5 PPA

i$;
"l

OLKARIA I, UNITS



,

t

OLKARIA I, UNTTS 5 PPA-,1

,\j
Page 67

@



All equipmcnt and componells will be repaired aod maiutained itr accordance rvith a

maintenance programme, prepared on the basis ofthe recommendations giverr by tle respective

manufacturcrs or supplicrs and ofgood maintenancc praclice. In addition, utile preparing thc

maintcnancc programme, KenGen shall takc into considcration *re Targer Availability
requirements for rhe Plant.

SCHEDULE 2I MAINTENANCE ALLOWANCE OF THE PLANT

The maintenance programmc shall be agreed between Kencen and KPLC in accordance with
Clausc 8.16.

OLKARIA I, UNITS 4&5 PPA

lj'"r
Page 68

@



SCHEDIILE 3: PROCEDURES

PARI' A :COMMISS I()N AND TES-LJNSPB.SEED!] ILES

Commerclal Operetiotr 'l ests

l. Tcsls Prior to Synchronisation of IInit

l'rior to the first synchronisation ol'each Ijnit. KenGen shall carry out rhe lbllorving tests:

a. automatic voltage regulator setling and adjusting in stlnd-slill condition anct with thc
generator mnning at no load;

E

b. turbinc govemor conlrol checks, iucluding an ovcr specd lcst;

c. open and short circuit tests on cach generator uhich tnay bc pcrformed ar works or on
site- KenCen shall procure I certificate lronr an indcpendent engineer, ol satisfactory
completion rvherc the tests are conductcd at works;

d. functional testing and timing of high voltage srvitchgear in the switchyard of thc
Plant; and

2

(a)

KcnGcn ald KII.C shall verify that all protection level senings for all the schemcs are as
mutually agecd.

T€6t! rft€r Synchronlsatiou of etch Unit and Unit Commercial Operations Tests

After firsl synchroaising each Unit, initiat operstional rcsting of rhe Unit shall be
conducted by KenGen. Oncc KenGcn is satisficd that the tJnit is capable of continued
rcliable operation, KcnGcn shall so notify KPLC in accordarcc with Clause 5 of this
Agrecment aod carry our the following tests (the "Unit Commercial Opcrations Tests',),
wh.ich if the Unit satislies thc minimum performance criteria therefore. will result in thc
Unit having sstisficd tllat test;

e I

ii

iii

iv

vi

vii.

viii.

Capa.ity Demonssation Tcst;

Automatic voltage rcgulator drcop;

turbine govcmor operation;

reactive capability;

minimum Ioad capability;

rcsponsc ofthe Unit to stsp load change;

t,tnit full load rejection testsi and

Reliabili Run Tcst

OLKARIA I, UNITS 4&5 PPA
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(h) Nlininrum pcrformance criteria

Ntinimum performancc criteria for thcsc l.lnit Cornmercial Opera(ions l'csls irre set uut
hclorv.

i. ('aprcitvl)cnronstrstion'l'cst

DLrring thc pcriod of thc Capacity Dcrnonstration Icst, the capacit)' of Ihe ljnit rvill hc

denlonslrated in thc following rnanner:

thc tJnit shall hc in operltion at R.rtcd Capacity tvith normal auxiliarics load;

- Kcn(icn rvill declarc to KPI-C thc conmencemcnt of the test attd rrill rccord the

re3ding ol lhc Metering Systcm:

- thc test duration will be six (6) hours and at the end of this pcriod KcnCicn u'ill
record thc new reading of the Metering Systcm. The CaPecity as dctcnninctl hy such tcst

shall be the difference betrvccn thc rcading takco at the end ol thc six (6) hour period artd

tho rcading tBlcn at the begiming of such pcriod, divided by six (6); pro\.idcd. that the
Capacity shall not hc considcred to havc been established unless the result ol' such
determination is cqual to or greater than thc minimunt crilsria for such lest set forth
bclorv.

During Commissioning and the Operating Pcriod the Capaciry rvill bc deterrnincd by
nrcasuring lhe oulput at the outgoing busbars of thc Unit through the Mctr:ring Systenr.

Tcsts will bc based on rclcvant ISO and tljC standards using Plant instmmentction and

the \,letering Systcnl.

.thc 
Unit will havc satislied this tesl if it is dcmonsbatcd that thc (lapacil)' r\f the Unir is

grcatcr thrur 93 % of70 MW nreasLrrcd at Delivery P<.rint.

ii. Automatic Voltogc Re8ulator Droop

I'he AVR q'ill bc dcmonstratcd to control the gcncrator voltagc over thc range of
pcrcc t ol-rated voltagc with a droop chuaoteristic of 0 - 5 percent.

ii i, Turbine (;ovcrnor Operation

'lhe olxration of the tuLbinc rvill be dcmo[stralcd ovcr the range of nincty five pcrccnr
(950,'o) lo onc huudred and five pcrcent (10591o) of rated spced in an opctt circuit tnorle.

llcrctiYe Capacit,

T

i
5

lcsts rvill denronstriltc (he caprbility ol'Ihe Unit to operate stably at ratcd vrrltaile ltncl

licqucncy at po\\'cr factors and undcr rcacti\c conditions as follows:
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100% output
I00% output

0.95 Leading Pou,cr Factor
0.85 Lagging Porver Factor

The Linit shlll ntccr the manufacturer's published cun'cs at zcro load.

Minimum Load Tests

'l'he tJnit shali provc its capability lo operate stably at filly percent (50%) of the Capacity
dcmonstrated in its Capaciry Demonsrration Test lor a poriod ofone (l) hour with all
other Units shut dorr'n a,rd all normal auriliaries in opcration.

vt- Step Load Chstrge Tests

o

vlil. Relirbility Ruo Test

Day I to l0

Da)'1lto20

Dav 2l to 30

OI,KARIA I, UNITS 4&5 PPA

Not more than five (5) Availability Failure"< which causc a reduction in
Available Capacity of grester than threc (6) MW and havc a duration of
greate! thao three (3) houn and 30 minures. Total Availabilitl l'ailues
shall not exceed one thousand one hundrcd and sevcnty six (1,176)
MWh. Failure of the test during this period re4uires rhe tcst to start
aSain as at day onc (1).

Not morc than five (5) Availability Failurcs which cause a reduction in
Available Capacity of greater thal) rhrcc (6) MW and have a duration of
grcatcr than thrcc (3) hours aJld 30 minutes. Total Availability Failurcs
shall not excccd one thousand one hundred and seventy six
(1,176)MWh. Failurc of the tesr during this period requircs the rest lo
start again as at day one (l I ).

Not morc than five (5) Availability FailrLrcs which causc a reducrion irr
Available Capacir], of grcater tharr threc (6) !lW and havc a durarion of

Step load changes shall bc donc in accordance rvith opcrating charactcristics of the planr
and as p€r tlc manufacturcrs' recommcndatiorls,

vll Unit lull Load Rejection Te$ts

Thc Unit shall undcrgo a test to demonsrate that it u,ill continue to operate safely
following a suddcn de-synchronisation and bc resynckoniscd within a pcriod of one (l)
hou. Immediately prior to the dc-synctu:onisation the tjnir shall have becn operatilg ar
maxiruu.!] output

A reliability run test for each Unit will be caricd out as part of the Commissioning tesrs.
The run will be for a period of 30 days and will include seventy-two (72) continuous
hou$ at not less than ninety-three pcr cent (93%) of the rated capacity of thc unit (70
MW). Thc output during thc tes( rvill be as requestcd by KPLC.

o
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grearer than thrce (3) hours and 30 u)inutes. Total Availability Failures
shall not exceed one thousand one hundred and seventy six
(1,176)MWh. Failure ofthe resr dudng this period requires the test ro
starl sgBin as at day one (21).

The total amounr of Availability Failures (IAF) in MlVh during cach tcn (10) days
period shall be calculatcd using the following fomrula:

TAL'=

wllere:

CCo

AC,

(D Conlracted Capacity Test;
(ir) Reliability Run Tesr;

alo

T 2-:'.
2

fte Contracted Capacity at the Signature Date (expressed in MW);

Available Capacity in Seulement Pcriod s (expressed in MW).

KPLC shall coopcrate with KenGen so that each Unit is Despatched ro rated capaciry so
as to complete the seventy-two (72) hour full load run, taking into account system
requLemcnts and thc desire of KPLC to Despatch rhe Unit to a varied operaring parrem to
ensxre that the Unit will opcrate reliably under a widc ronge ofoperating regimcs. If the
Unit fails lo opcrate at ratcd capacity for unintcrrupt€d pcriod of scventy-two 1ZZ; lours
by the time when the unit would otherwise have satisfactorily passed ttre ReliaLility nun
then KenGen shall be ontitlcd to reques( KPLC to Dcspatch thc Unit to rarcd caiacity
until it has satisfacrorily complcted the sevcnry-two (72) hour run. lf KI,LC has no1
Despatched the Unit to rated capacity for a conrinuous period of seventy-two (72) hours
during the Rcliability Run then Oe sevenr.v-two (72) hours continuous operatioo at rated
capaciry shall be deemed to have bccn satisfac(orily completed.

Plant Commcrcisl Operation Test

(a) Following satisfactory conplction of thc Unit Com.rncrcial Operations Tests
for all Units, the Plant Cofiuncrcial Oper8tions Tesrs sha be carried out.
Kenoen sball notify KILC of its intention to carry out such te;ts in
accordance with Clause 6 which, if the plant satishes the minimum
performance criteria thereo(, will rasult in the plant haviog satisfied that test.
l'tlese tests are:

a3
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(b) The minimum pcrformance criteria for thc Plant Commcrcial Operations tests
are:

(i) Rcliebility Run Tcst eud Contrrctcd Csprclty Tcst

Upon complction ofthe Reliability Run Tcstlprcrequisitcs as included
below KcnGcn shall dcclare to KPLC the commenccmcnt of thc
Rchabilrty Rur Tcst. During the pcnod of thc Reliability Run Test,
the Contracted Capacity of thc PlaDt vnll bc determined in the
following manner ..-)

.t- The Plant shdl be in opcration at full output with/normal
auxiliancs loadi | |

I- KcnGen will declarc to KPLC thc crim-mcnccment of the test
and will rccord thc rcading ofthc Mctering Systcm. \

Thc tcst durrtioo will bc six (6) hours and at thc cnd of this
pcrrod KcnGcn will rccord rhe ncw rcadhg of thc Mctcriag
System Thc Conkactcd Capaoity asidctcrmincd by such tcst
shall be thc differince bctwcan the rodding takcn at the cnd of
thc srx (6) hour pcriod and thc rcading takcn at lhc bcginning
ofsuch period, divided by six (6); pmvided, thlt thc Coolrscted
Capacity shall not bc considcrcd to hrvc been established
unlcss thc result of such detcrmination is equal to or greater
than thc minimum critcria for such tcst sot forth bclow.

(iD Contrectcd Crprcity Tcst

During Commissioning and commercial opcrations lhe Conlractcd
Capacity will bc dctcrmincd by mclsuring lhc output at thc Dclivcry
Point through thc MctEriDg Systcm. Tcsts will be based on relevant
ASME power test codcs and IEC standards using plant irutruntcntation
and thc Metcnng Systcm.

In tle evcnt the Contracted Capaciry Tcst carricd out during
Commissioning to cnablc the Full Coomcrcid OpcratioD Datc to
occur dcmonstratss that thc Capacity of thc Plant is geatcr thao
nrncty.five per cent (95%) but lcss than onc hundrcd pcr c.nt (100%)
of thc Contractcd Cspacity at the Slgnatuc Drtc of tbis Agrecmcnt
thcn thc Contracted Cepacity shall be adjustcd to such lesser amount.
W}erc the test shows thc ConEactcd Capacity to bc bclow nincty-fivc
pcr ccnt (95%) of lhc Contractcd CapEcity at'thc Signatuc Datc, thc
tcst sha.ll bc deemcd to havc failcd

o

t'

j'
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(iii) Reliabilitr llun 't esr

A rcliability rurl (cst for thc Plant u,ill be carriccl out as parr ol.thc
Commissioning tcsts,'l'he run will bc ftrr a period of tcn (tti) days and
will includc sevcntv-two (72) continuous hours at nol lcss than ninetr-
firc per ccnt 1959o1 nrarimrrnr output (i.e. nra:iimunr crrntitrrrous rating
at thc prcvailing anrbient tcrnperarurcs). 'fhe output dLrring thc tcst rviii
be as requested hy KPt,C.

'lhe test shall lrar.e bccn sarist-actorily c<>mpletcd oDly iI $e pLant
experiences not ,rrore than rwo (3) Availability l:ailurcs *hich cause a
reduotion in Avaiiablc Capacity of gentcr than six [6) lr4W and havc a
duratior ol'greater tha]l three (3) hours and rhiny (30) minutes. l.otal
Availability Failurcs shall not cxceed one lhousand six hunclrcd and
eishty ( 1,680) MWh.

'lhe total amount of Availabiliry Failures (-l'AIr) during the tcn (10)
day pcriod shall bc catculatcd using the lbllowing t'ormuli:

o

TlF=L cc() - tc,
)

OLIGRIA I, UNITS ,I&5 PPA

; t--_1'

-+

Contracted Capacity at thc Sig)aturc l)ate (cxprcsscd in
vw).

Available Capaci(y in Settlement pcriod y (cxpressed in
Mw).
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CCo

Kl'l,C shalt coopcrate with rhe Ken(ien so thar lhc plant is
Despatchcd to Contractcd Capacity so as to complete the seventy-two
(72) hour full load run, taking jnro account systcm requircments and
thc dcsirc o1'Kl'l,C lo l)cspalch rhe plant to a varicd opcraring pattem
to ensurc tha( the i)lant will operate rcliably undcr a wide rangc of
operating rcgimcs. Ifthc Plant fails to opcrale at Contracted Cap;city
for unintemrpted period of sevcnty-two (72) hours fo, any ieaso,r
then the Seller shall be entitlcd to requcsr KPLC to Despatch ihe I,laur
for up to thrce (3) furthcr a(rempts.

Furthcr, if thc Pla[t fails to oper,rte ar Conrracted Capacity for
unintenupted period ol scvcnty-two (72) hours by the Limj when the
Plant would otherwise hirvc satisfactorily passed thc Reliability Run
then KenGen shall be entiticd to requcst Kpl_C to l)csparch th; plant
to Conlracted Capacity until it has satisfaclorily complc(cd thc
sevcnl):two (72) hour rrr .

o

)



tf KPLC has nor Despatched thc trlanr ro Contracred Capacity tbr a
continuous period of scventy-rwo (72) hours during the thirty (30)
day Reliability Run then ltre seventy-two (72) hours continuous
op€ration at Contrscted Capacity shall be deemed to havc been
satisfsctorily complcted.

t'or avoidancc of doubt the Reliabiliry Run lcst for (he planl may
commencc and run concurrcntly with thc Reliability Run l.est for thi
second Unit during rhe last ten (10) of thc Rcliability Run Te$ for the
Unit.

o
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PAR'T B

IA&L& METER PROCEDI JRES

l.'l'esting of Melcring Slstcm

a) Kcnccn shall initially tcst thc i\,tetcring Systcm lor Plant for accuracy in accordance with
Paragraph 2 of Part U o[ Schcdulc l. .[ 

hcrcallcr, thc Metcring Systcrn for thc P]ant shall
bc testcd at intcryals ot not morc than l\vo (2) years. KPLC shall bc cutitlcd to attcnd and
rvitness such tcsting. If. having been givcn such noticc, KPLC docs not attcnd ald
wituess the testing of rhe Metering Systcnr. thcn KcnGen shall proceed to tesl the Main
Metering Ilquipment anrt KPLC shall be dccmed to have artcndcd and witnesscd such
testing in lvhich cvcnt, KIll-C shall not be cntitlcd to raise any objcction to such testing

' or the results thcrcof. KcnOcn shallprovidc KPI-C with a signed copy ofthe test results
not later than sevcn (7) days'from thc date ol the rest. Each Pany shall mect its own cost
associated with the tcsring Ilowever, whelc lhc tcsting cquipment has bcen hired or the
cntire testing work has bcen subcontracted. the rcsulrnnt cosls shull bc lrome equally by
the Panies

b) KenGen shall olso (est rhc \,letcring System at ony othcr timc rcasonably requested by
eilher Party, such additioual tcsting to be at the exp€nse of tlte Pany calling tbr such test
unlcss the test intlicates that the Metering System is jnaccurata by rnore than one-fifth per
cant (10.2%), ol'thc acccptablc accuracy in which casc both Partics shall bear the cost of
thc additional tcst. Hach Party may havc a rcpresentative present during my such testing,
as rvell as during any inspection ofthe Mclcring System or adjust'nent thercof.

c) When on the Sitc, KI'LC shall comply with nll reasonable instructions of KcnGcn and,
notwithstanding any other provision in this Agrcemcnt to the contrary, shall indemnif,
and hold KenGcn harmlcss from any loss or damage sustained by virtuc ol KPLC's
negligencc or rvilful misconduct in thc pcrformancc of its obligations but only to the
exte that such loss or danrage is not covered b) insurance ofKenGen,

d) The calibration of thc mctcrs will be checked to ensurc that thc accuracy remains within
the specified limits. The method of calibration and ficquency of tests will bc agreed
betwcen KcnGcn and KPLC based on knowledge of the p€rforrnance and the design of
lhe installed metcrs alld the manufacturers' recommendatio[s.

e) Cunent and voltage transformcrs for the Plant will be tesled fbr rntio and phase angle
cnors follorving manutacture at an accrcditcd tcsting station in the prescnce of
rcprescntativcs fronr KcnGcn. Copies of Tcst ccflificatcs issued by thc tcsting station
shall be for\ardcd lo KPLC.

2. Reading of Me tors

(u) Procedures

Ihe lvtain Metcring Equipncn( shall be rcad monlhlv on thc midnight ol thc last day of each
month (or such other da1'as may be agreed upon by the Parties) for the urpose of determining
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the Net Elcctrical Outpur of the Plant r,,incc the prcccding rcuding. K[)LC may have a
rcpresentative during the reading of thc Main lvletering Equiprnerrt. [n the event thai a KpLC
representative is present at such reading of the Main Metering Equipmcnt, then such reading
shall bcjointly taken and recorded. 'lhe Back-tJp Mctering Equipment shall be read ar the sami
tirne and a record ofthc rcadings shall bc mairrtained by both parties.

ln thc event thst a KPI-C represenrati'e is nor present at a reacling of Net Elcctrical ourput, then
Kenccn's rcprescntative shsll lake a,d record such reading. Kenoen shall maintain a log ofall
such meter readings. Mcasurcncnts rccordcd shall be delivered by rhc rccording panfto thc
non-recording Party by facsirnilc \f irhin forty-cight (48) hours after thc readhgs are taken. In the
event tha! the Main Metering E(luipmcnt is not in scrvicc as a rcsult of maintenancc, rcpairs or
testing, then the besr available information, which may include t}c Back-Up Metcring
E{uipmclt, shall be used during thc period that thc Main MetcrinS Equipment is nor in scrvici
and the forcgoing provisions ot this section shall apply ro the reading or'-the Back-Up Metcring
liquipment.

)lfcre an automatic Mcrering s.r'srcm has been installed and the accuracy of such a systenr has
!n ascertained, the Partics may b], mutual agreement, take readingi fiom such Metering
System.

When, as a result of any test of the Main Mctering Flquipmenr, the Vain Meteriog Equipment is
found to be inaccurate by more than one-fifth per cenr (!o.zyo) or is otherwise iurictioning
improperly, then thc corrcct amount of Net lilectrical outpur delivered to KpLC for the actuJ
period during which inaccuratc measurements werc madc, ifany, shall bc detcrmined as follorvs:

i. firsq thc readings of thc tsack-Up Metcring Equipmcnt, if any, shall be utilized to
calculate thc correct antount of Nct Elecl cal Output, unless a test of such Back-Up
Metcring Equipmcnt, as required by either party, reveals lhat the Back-tlp Mcterini
Equipment is inaccurate bl more rhan one-fiRh pcr cenr (10.2%) or ij otherwisi
functioning improperlv;

ii. if therc is no tsack-Up Metering Equiprncnr or if thc Back-Up Metering Equipment is

- 
found to be inaccurarc by morc rlan onc-lifth per c€nt (10.2%) o-r is other*iscIt functiooing impropcrly, rhen KenGen and KpLC shall joiutll prepare a,. cstirnate of the
correct reading on the basis of all available information a.nd such guidelines as may havc
been agrced to bctwcen Kencen and KpLC;

(b) Inaccuracies in Main Metering EquiprDeDt
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in the cvent that K-PLC and KenGen lail to agree upon an estimatc for thc corrcct rcading,
K?LC shall rnake paymcnts to Kcnccn rcquired a-s a result of its estimatc of the correit
reading and the matter may he relencd by either lrarty for determination by an Expert
pusuant to Clause 17.2: and

the differcnce betwcen the previous payments by KpLC for the period of inaccuracy and
ths rccalculated amount slull bc oft'set aguinst or added to the next payment to Ken(ien
under this 

_Agreement, 
as appropriate. tf the pcriod of inaccumcy iannot bc accurately

detcrmined, it shall bc dcemcd to have begun on the date rvhich is rnidu,ay betu.een the
date the meter rvas found to be iraccuratc and the datc of thc last mcter retrding acccptcd
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by the hvo Psrties as accurate. In no evenq howcvcr, shall any such adjustrnent be nladefor any period prior ro the date on which ite t,tatn t^eteri,rg &;;;;r, was lasr tcsted

Tj-j"y"d"a.be accurate wirhin plus or minus onc_fifth-p". 
"!oi-gO.zZ) ,la notou€rwrsc tunctionang improperly.
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PAR'I C: ()I'18ATNGIIIIN_D,DESPA l cI{ P&QCEIUBES

l. Scheduling rnd Despatch

(a) [n ordcr to assist with schcduling ol the Plant to meer the requirements ol K[)LC. thc
Parties agree that the fbllowing procedures rvill be adhercd to fbr rhe planr:

Year Ahead No(ification: Not less than njnety (90) days before rhe beginnirrg ol'
cach Operating Ycar, KPLC shall provide to KenGen estimared rcquircmcnts un a
monthly basis for Net Electrical Outpu( for the subsequcnt Year. but KPL(' shall not
bc bou:rd by t}rcse figures:

Month Ahcad Notificrtion: Not |css (han fourteen (14) days before rhe beginning of
cach month, KPLC shall provide to KenGeD es(imated requirements, on a dav-by-day
basis, of the Net Electrical Outpur during rhat Month and also, provisionallr,. for thc
lollowing Month, but KI,I-C shall not be bound by thcse figures;

o

lt

rl

lv.

Wcek Ahead Plant Avallability Notilicrtion: Not less thBn seventy-two (72) hours
bcforc thc bcginning of each rveck, KenGen shall providc to KPLC thc esrimated
Capacity Availablc, on an hour-b)'-hour basis, for the Net Electrical Output during
tfiat rvcek and also. provisionalll, during the follorving rvcek, but KenGcn shall not bc
bound by lhcsc figures;

lVeek Ahcad Notification: Not lcss thao forty-eighr (48) hours before the beginning
of cach rveck, KPLC shall provide to KcnGcn the estimatcd requirements, on an
hour-by-hour basis, for thc Net Electrica.l Output during that wcek and also,
provisionally, during thc following week, but the KPLC shall not be bound by rhese
figures;

Phnt Availability Notification: To enable K-PI-C to give final schsdulc of
requirements as required by subsection (vi) bclow, KenGen shall, by 1200 hours each
day, inform KPLC of the estirnatcd Capocity Available during each hour o,'rhar t)ay
commencing thiny-six (36) hours ahead and, provisionally, for the day immediatcly
thereafter. Such cstimate shall not be binding upon KenGen, KenCen shall advise
KPLC as soon as possible ofany changes io its Declared Capacity fbr such daJ.s; and

Dsy Ahesd Notificstion: Not less than seven (7) hours bcfore the stan of each day,
KPLC shall providc to KenGen firm requirements, on an hour-by-hour basis. for Net
Electrical Outpu! for the next day. 'the firm requirements shall not be binding upon
Kfl,C and KPLC may subsequcntll, alter its requirements.

o

Actual operation levels rcquested by KPLC will be det€rmined by the requiremcnts for
operation in accordance with economic despatch aDd, if applic.sble, automatic generation
control and may be substanrially diffcrenr from thc hformation provided in accordance rvith
this Part C; provided horvcvcr, that actuol operarion lcvels rcquested by Kpl.C shall ar all
timcs bc subjcct to compliance with rhe Operaring Characrerisrics.
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(b) Noticc of Cbangc of Operating Levels:
In connection with its lights to Despatch thc Plant in accordance with this Agreement,
KPLC wi[ provide KenGen with at leasl fivc (5) minutcs advance notice of changes in
operating levels to bc achieved by the Plant (or such gr€ater period as rnay be requircd by
the Operating Characleristics) except that when thc Plant is operatcd lvith aulomatic
gencration control, KPLC shall nol, be required to provide such notice but KPLC shall
observc the Operating Characteristics in effecting tlre changes in operating levels.

2. Opcration in Accordance with Dcspatch

The Plant shall be operated by KenGen in accordance with the Despatch Instruction within a
despatch tolcrance band of t3% provided that thc Net Electrical Output in any given Settlcmerl
Period shall not be less than tha! rrquested in the Despatch lnstruction.

3. Recording of 'l'elephoncd Communicatioos

Each Party hereby autlrorizes the other Party to record all telephone voice communications
relating to Dec)ared Capacity control and Despatch of the Plant received from the orher Party
pu(suant to this Agreemcut and shall supply, ar ths requcst ofthe other Party, a copy or lranscript
ofany such recording.
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SCHEDULE 4: PAYMENT

PART A: ENERGY CHARCES

l. Calculation of Energr Charges

For the purposes ofClauscs 5.1 I and 8.5, KILC shall pay to KenGen Energy Charges in respect

offie Net Elcctrical Output ofthe Plant in each month p, calculaled as follows:

MEc, =t[NEooxvoM,]

Whcrc:

MECP the aggregate amount of Energy Chargcs (in KShs) for the Plant payable in
respect of monih p;

the Net Electrical Output (in kWh) for the Plant in month p;O;o
voM, ttre applicable Energy Charge Rate for the Plant (cxprcssed in Kshs&\th)

prevailing on thc last day of month p, being the (i) BEse Energy Charge Rate
(VOM6) 0.901 KShs4<Wh commencing from l'( January 20 t 2 and endirg six
(6) months and (ii) thereafter the applicable Encrgy Charge Rate (VOM,)
dctermined in accordance with Paragraph 3 belorv.

2, Adjustment of the Etrerg/ Chirrge Rates for Inflation

Subject to the provisions of Clausc 8.8, the applicable Escalable Energy Charge Rates (VOM
will be automatically adjusted for inflation at the end of every six month period staning from I

July 2013 such that:

J
,t

VOMp=YOMb

O,"r"'

VOMu

CPIUu

CPru,
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The Base Eaergy Charge Rate, beiag 0.901 KSh.JkWh.;

The Underlying Corrsumer Pricc lndex for September 20ll as posted by
Kenya Nationsl Bureau of Statistics (lndex base - Fcbruary 2009 : 100),
being I 18.00.

Thc Undcrlying Consumcr Pricc Index published by the Cental Bureau of
Statistics (lndcx Base - February 2009 = 100) or such otbcr lndcx as may be

agrecd by the Partics, in respcct of any each calcndar ycar, for: (i) the month
of Much, which shall be used to calculate the VOM, applicable during the
period July - Decernber of such ycar; aad (ii) ths month of Septembcr which

|i..\
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uscPIb

USCPII

OLKARIA I, UNITS 4&5 PPA

shall be used to calculate the applicable VOM, during rhe period January -
June ofthe follorving year;

The "Consunrer Prices Index for all urban consumers (CPI - U) for the US
city average for all items 1982 - 84 =l00" as published by rhe United Statcs
Department of Labour Srarjstics indcx for Septembcr 2011, betng 226.889;
and

The lndex knoryn as "the Consumer Prices lodex for all Urban Consumers
(CPI.U) for the US City Average tor All [re?ns 1982-84 = 100" as published
by thc United States Department of Labour, Bureau of Labour Staiistics or
such other Index as nay be agreed by the Panies in respect of any each
ca.lendar year, for: (i) thc month of Malch, which sha.ll bc used to calculalc
the VOM, applicablc during thc period July - December of such year; and
(ii). thc month of Septembcr which shall be uscd to calculate the
applicable \rOMp during the period January - June of the following year.
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PART B: STEAM CHARGES

l. C.lcul.llon oI Stcrni Chergcs

For thc purposcs of Clauscs 6 9 and 9.6, KPLC shall pay to kenccn Stcem Chargcs in
respcct of thc Nct Elcctncal Output of thc Plant in cach month celculatcd as follows:

SCo = NEOTxP

Whcre:

SC,

NEOe

= thc amouat of Steam Cherges (cxprcsscd rn KShs) for
(hc Plant pEyablc in r€spcct of month p;

= Net Electrrcal Output (in kWh) from thc Plant in
month p,

= thc stcam chargo ratc

o
P

o
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l. Caplcity Chargc Rntes

The Capacity Charge Rate for the plant during cach month shall be calculated as foliows:

FCCR . FOM -,

12 t2ccRe =

wlrere

CC&

FCCR

FOMe

FOMp = FOMb 1+ 0.7x0

Whcro

FOMo

FOMr

- the Capacity Charge Rate for rnonth p, (expressed in KShs/kWmonth);

= 
:lr:. ngn€:calable component of the Capacity Charge Rate bcing )9,463.24
KShVkWyr; and

= the applicablc escalable component of lhe Capacity Charge Rate, being the

-(? ^ P^": ::-"111!!: componcnt ol. the Capaciry Charic Rates (noMr)
(5,318.61 KShVkVyr ) during lhe period commencing 

-January 
20 t2 and

9r9i"g six (6) months us .p."ifi",l'in nur"gr"ph LG;;ithjs part C of
Schedule 4 and (ii) thercafter the applicable iapacity'Ciharge Rates (FONar)
determined in accordance with paiigraph 2 oi ttris pafl 6 ;f Schedule 4
exprcssed in KShsAVyear).

o

2. Adjustment ofthe Cepecity Chargc Ratcs for l!flation

Subject to the provisions of Clause g.9, rhe 
.Escalable Capacity Charge ltalc (FOMb) will beautomatically adjusted for inllation at rhe end of every ,i*'ro.tt, pirioa sta.ri,g f-; frrrury2012 such thar:

CPIU,

cPlub
USCPI,,.
uscPt,-').r,( )l

as previously dcfined

CPIUT

11: !ar" Fixed Operation ald Mai.ntenance Charge Rate bcing 5,3g8.61
KShs&Wiyr.

The Underlying Consumer price [ndex for Scptember 2Oll as posted byKenya National Bureau of Statistics (lndcx base - February 200'9 :-l0O),
being I 18.00.
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CPruI The Underlying Consumer Price Index publishedL by the Central Bureau of
Slatistics (Base Index - February 2009 = 100) or such othcr Index as rnay bc
agrecd by rhe Parties in respect of a.tly each calendar y€ar, for: (i) tle month
of Marc[ which shall be used to calculate the FOM, applicable during the
period July - December ofsuch year; and (ii) the month ofSeptember which
shall be used to cslcu.late the applicable FOM, during the pcriod January -
June of the fbllowing year;

The "Consumer Priccs Index for all urba-n consume$ (CPl - U) for the US
city average for all itcms 1982 - 84 =l00" as published by the United States
Depaament ofLabour Statistics index for September 201I, being 226.889.

USCPIb

USCPIT The lndex known as "the.Consumer Prices Index for all Urban Consumcrs
(CPI-U) for the LIS City Average for All Items 1982-84 = 100" as published
by the Unitcd States Department of LabOur, Bureau of Labour Statistics or
such other lndex as may be agreed by the Parties in respect of any each
calendar year, for: (i) the month of March, which shall be uscd to calculate
the FOM' applicable during the period July - Deccmber of such year; and
(ii) the month of Septembcr which shall be used to calculatc the
applicable FOM' during the period January - June ofthe following ycar.

3, Calculatiou of Capecity Prymcnls

(i) KenGen shall be entided to Capacity Paymeuts in respect of Capacity for the Plant in
each month calculated as follorvs:

CP, = Cglr*69

where

a

CPp =

CCRP=

CC-

the Capacity Payment for the Plaot in month p (expressed in KShs);

the Capacity Charge Rates for month p (e xpressed in KShs&W);

the Contmcted Capacity prevailing from time to time (expressed in
kw).o

4. MonthlyAvailabilities

For each month during the Operadng Period and during each Operating Year, stading with the
month in which the Full Commcrcial Op€ration Dale occurs, there shall be calculated a Monthly
Target Availabiliry and an Aclual Monthly Availability as follows;

(r) Monlhly Trrget Availability

MTA, = (CCo x He) - SMAp - USMA,

MTAP = thc monthly Target Availability (cxpressed in kWh);

OLKARIA I, UNITS 4& PPA

/+1
Page 85

@

.t



AMAP

cco =

H-=

sMAe

USMAP

where

AMAp

ACr =

the Contracted Capacil.y at thc Signature Date (expressed in kW);

llours in month p

= Schedulcd Maintenance Allowance in month p (expressed in kWh)
iepresenting the total cnergy not available for delivcry from the
respective Plant in monih p duc to scheduled maintenancc outages,
based on fie Plarmcd Maintenance prograrnme agreed by the Parties,

computed assuming the Plant would othen 'ise havc becn dcspatched

at its Contracted Capacity at the Signature Date;

= Unscheduled Maintenance allowancc for the Plant in month p
(cxprcssed in kWh)

o
("""n,,,ffi)-Lt*,

wherc

nr-

oA=

(iD Acturl Monthly Availability

t2

Hours in a year, being ser as 8760

Amual Outagc Allolance (100 - 94 = 6)

O
= Actual Monthly Availability ofthc Plam io monlh p (expressed in
kwh)

Available Capacity for the Plant in Setllement Period s (exprcssed in
kw).

OLKARIA I, UNITS 4&5 PPA Page 86

a



J Adjustmcnt of Capscity Pryments for Monthl) Avaihbilig - During thc firsl
month of OperBting Year commcncing Full Commcrcial Opcration Date.

If in thc first nronth of an Operating Year comrnencing from full Commercial Operation Date,
thc Actual Monthly Availability for rhc Plant is less thur thc Morrthly Target .Availability, thc
Capacity Payment for that month calculated in accordancc u,irh I'rragraph 3 of this Pan C of
Schedule 4 shall be nrultipiied by the factor:

AMl
t _-L

WA,

u'here

cPp", = thc actual (:apacity Payment for the Plant in month p (expresscd in
KShs.).

o Adjuslment of Capacity PsymeDts for Monthly Availobility - Subsequent months of
the OpcratinS Year during the period commencing Full Commercial Operation
Date.

lf in any subscqucnt month rrr of an Opcrating Year, thc sum of thc individual Actual Monthly
Availabilities in thc Opcrating Year to date is less thal the sum ofthe lndividual Monthly Targct
Availabilitics in the Operatiog Year to date, then the Capaciry Paymcnt for that month shall bc
adjusted such that:

C?,., = 7 Po

.a 4,V.4 -urr,, = L_rrr, lnri,

where:

ACPQ = the sum of the Paymenrs for the Plant in the Operating Year for
each month up to and including month m, but using CPn for month m
as oalculated in Paragraph 3 of this Part Clofthis Schedule 4.o

If in any subsequent mont} m of an Opcrating Ycar, the sum of Lhe individual Actual I{onthly
Availabilities in thc Operating Year to date is grcater thao or cqual to tie sum of the [ndividual
Monthly Target Availabilities in the Opcrating Ycar to date, then thc Capacity Payment for that
month shall bc adjusted such that:

ACP| =LCP|,

Thc actual monthly capacity palment CPp,n for the Pliurt for month m sha]l be calculated using
thc [ollorviog formula:
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CPr, = ACP,, - ACP,oto ,t

rvhere:

cPem
aad

ACPxp.r;

= the actual Capacity Payment for month p (exprcssed in KShs);

= the sufi of Capacity Poyments for the Plant in the Opcrating Year
for cach month up to and inchrding the month which endcd
imnlediately prior lo month m as calculatcd in accordance with
Paragraphs 5 and 6 of Part B ofthis Schcdule 4.

7. Adjustment ofCepacitl, Paymcnts for Lorv Avlilnbility

Notrvithsta.nding the implemcntation by KcnCen of the rcmedial prograrnme pursuant to Clause
7. 14, for the first five (5) monhs of Low Availability, the adjustrncnts of the Capacity Paymcnts
as dcscribed in Paragraphs 5 urd 6 abovc will not bc made and tlre Capacity Paymcnts rvill be

adjusted as follows:-

(i) the Capacity Payments in respect of eash of the five (5) nronths as determined in
Paragraphs I to 3 will be multiplied by the factor "Kr" where:

(r =09'x
(c)
94 ; and

the actual Average Availability in the five (5) months period,
expressed as a percentage of the Contracted Capacity as at the
Signaturc Datc.

(ii) For the month in which Low Availability is [irst established, KenGcn shall calculate thc
Capacity Payment for that morth in accordance with the follorving lormula:

z=r-l(x+r)-wl

wherc, for thc purposes ofthis Paragraph 7.1

z the Capacity Payment clement of the ilvoice lor the month in rvhich
Low Availability is established;

the Capacity paymcnt, which would havc been payable by KPLC for
that rnonth, calculated in accordance with Paragraphs I to 6 above;

the Capacity Paymcnt for thc precediog four months, calculatcd in
accordance with Paragraphs I to 6 above; a-nd

the sum of lh€ Capacity Paymcnts for thc five (5) Months of Low
Availability, recalculated in accordance with this ParaSraph 7.1.

C

Y

x

w
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Thc invoice submitted by KenGen pursusnt to clause 8.1 shall identi$ and contain numerical

values for each of W, X, Y and Z

In ths event thst the valuc of Z is negative 8Id to the extcnt that th€ value of the invoice for thst

monrl, is also negative, KenGen shalt deduct the balance of such invoice from the next fouowing

in"oi". *a,n" p,-.ocesi shall be repeated until KPLC has recovered fully the value ofZ'

(iii) Where i,ow Availability continues after such five (5) monbs period, lhen for each

subsequent month, the capacity paymens for such month as determined in Paragraphs t

to 3 ,rill be adjusied as discribed in Paragraph (i) above, save that C will be thc actual

Availability iniuch subsequent month. The Low Availability Penalty shalt be cappcd to

a maximum oftwelvc (12) rnonths

(iv)(FortheprirposeofthisParasraphTrvheretheaMajorPla.rrtoverhaulfallswithinthe' ' h'r. (5) monrhs pcriod or subsiqrent month refened to uod€r this Clausc 7:15, the

ttueshold avaitability of eighty ieven (8770) shall be adjusted for the Major Plant

overhaulallowancespecifiedinAnnextofScheduleT("lheAdjustedThreshold'')
and the Low Availsbiiiry adjustments shal only bc made to the extent that thc Average

Availability falts below the Adjusted Threshold

8. Capacity Payment Duriog e Period of Force Majeure

For any month in which thc ability of KfLC to t8ke Power is affccted due to Forcc Majeure or

pur, oi th" Capacity of the Plant is unavailable as a result of Force Majeure, the Capacity

i'ayments whicii KenCcn may be entitled to' shall be detcrmined as lbllows:

(1) Forc€ Maj€ure aff€cting Kcncetr

KenGcn shall rcceive capacity Payments for the part of the Plant that rcmains Available

calcutated as p", pur8gruph L to 7 above. A contracted capacity Test shall be carried out at the

earliest opporiuniiy to-deierminc the Capacity of thc Plant that is still Available, which Capacity

shall be used to calculate the Targct Availability and capacity Parments for the period during

Jich 
the Force Majeurc Persists.

(2) Force Majcurc affcctin8 KPLC

Ken6en sball receivc C-apaciry ruy,,'"nti for the Capacity tfrat K.1,l,i is capable of utilising for

any given poriod of Force Majeure affecting KPLC, calculated as per paragraphs [ .to 7 above.

parriis shall in good faith consult and agree the Capacity KPLC is capable of utilising

immediately aftcithc occurrence of a Forcc Maj cure and this shall be used as the Contractcd

Capacity incomputation ofthc Capacity Payments and Target Availability'

@



9. Change of Contractcd CaPscity

In the event rlat the Contracted Capacity is sltelcd under the provisions olthis PPA during any

lnonth, rhe calculatiou of payments shali be adjusted pro-rata to reflect the diflering proportions

ofthe month for which differing Contracted Capacities werc agrecd'

o

o
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PART D: INTERIM CJAPACITY PAY]VIENTS

l. lntcrim Capacit] Charge Rate

The Capacity Charge Rate for the Plant during Interim Commercial Operation Period each
month shall be calculated as [ollor+s:

f ()lrl

o

ccR I

rvherc'

CC&

FOMp the applicable escalable component of the Capacity Chargc Ratc,
bcing the (i) Base escalable component of the Capacity Chargc Rates
(FOM, (5,388.61 KShs/kWyr )during the period cornmcncing
January' 201? and ending six (6) months as specihcd in l,aragraph
1(b) of this Part C of Schedule 4 ald (ii) thercafter thc applicable
Capacity Charge Rates (FOM,) determined in accordance \yith
Paragraph 2 of this Part C of Schcdule 4 expressed 'n Ksh$&W/ycar).

2. Adjustment ofthe Capacity Charge Ratqs for Inlkaion

Subjcct to the provisious of Clause 8.9, the Escalable Capacity Charge Rate (Folvlb) will bc
automatically adjustcd for inflation ar thc cnd of cvery six month period starting liom January
2012 such that:

t2

I + 0.7x0,5

the Capacity CharSe Rate for month p, (expressed
KShs/kWmonth); and

( cptu, -,
Ic"1u,

Page 91
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FOM p = FOM6
'1*o 

r[uscer, _,ll
) ( u,scP/, )i

Where

o
FOMe

roMb

as previously defined

The base Fixcd Operation and Maintenanc,e Chalge Rate being I
KShs&Wycarl.

The Undcrlying Consumer Price Index for Septenrber 2011 as posted by
Kcnya National Bueau of Statistics (lndex base - February 2009 = 100),
bcing I18.00.

'fhe Underlying Consumer Price Index published by thc Central Bureau of
Statis(ics (Base Index - February 2009 = 100) or such other hdex as may be
agreed by the Padies in respect of any each calendar year, for: (i) thc month
ot March, which shall be used to cslculate the FOM, applicable during the

CPTI]b

CPI(,,I
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Period July- December ofsuch year; and (ii) the nlorth ofSeptember which

shall be used to calculate the applicable FOM, during the period January -
June oftbe following Year;

USCPIT = The "Consumcr Prices Index for all urban consumcrs (CPl - LD lor thc US

ii,yru"rug"forallitemslg82-84=l00"aspublishcdbytheUnitedStates
Departmeit ofLabour Statistics index for September 201l' being 226 889'

USCPIT = -fhe tndex known as'lhe Cousumer Prices lndex-for all Urban Consumers

(CPI'U) for the US City Average for AII liems 1982-84 = 100" as published

fy rne Unired States Departmcnr of Labour, Burcau of Labour Statistics or

such other Indcx as may be agrecd by the Parties in respcct of 8ny eash

calerdr year, for: (i) the month of March' which shall be uscd to calculate

ttte nOtrie ,ipli"abie during the period July - Dcccmber of such ycaq aod

(ii) ttrc inontn of September which shall be used to calculate thc

apilicable f'OM, during the period Jarluary - June ofthc following year'

3. Calculation of Interim Crpacity Payments

(i) KcnGen sha.lt be entitlcd to lntcrim Capacity Payrncrts i rcspecl oF Capacity for the

Plant in each monlh calculated as follows:

whcre

CPo = g6Xr*69

CPp =

ccRe

cc=

4. MoothlyAvailabilitl$

For esch month during the Interim Commercial Operating Period-and during each Operating

,Year, starting with the;onth in whioh the Commerciat Opcration Datc of the first Unit occurs'

rfr"r" .f,afi bi calculated a Montlrly Target Availability and an Actual Monthly Availsbitity as

follows:

(D Monthly Target AvailabilitY

MTA, = (CCqDxHr)x0.94

MTAp = the nronthly Target Availability (expressed in kWh);

CCo '= the Contracled Capacity at the Signature Date, being 140'000 kW;
.

6 +as PPe Page9z

r'F @,J

the Interim Capscity Payment for the Plant in month p (expresscd in

KShs);

= the Capacity Charge Rates for month p (cxpressed in KShs/kW);

thc Contmcted Capacity prevailing from time to timc (expressed in

kw).

a

o



Hp Hours in month p

(ii) Actual Nlonthly Availability

AM/tt = > AC,

CPr^=CPrrffi

-s. AMA -
ACP. =) CP-x "

r-l trtt/t,

?_

G

where;

AMAe - Actual Monthly Availability of the Plant in ntonth p (expresscd in
k\t/h)

AC" - Available Capacity for the Plant in Settlement Pcriod s (expressed in
kw).

Adjustment of Caprcitv Psyments for Monthly Availahility - During thc first
monlh of the Int€rim Commercial Operation Period.

ll'in the first month of fie Intcrim Commercial Opemtion Pcriod, thc Actual lvlonthl)'
Availability for the Plant is less than the Monthly Tsrget Availability, the Capacity Plyment for
thlt month calculated in accordance with Paragraph 3 of this Part D of Schedule 4 shall bc

multiplicd by the factor:

rvherc

CPp. - the actua.l Capacity Payment lor thc Piant in month p (cxprcsscd in
KShs).

Adjustment of Ccprcity Payments for Motrthly Availability - Subsequcnl ntonths of
the InteriE Commercial Opentloo Perlod.

lf in aay subsequent month m of the Interim Commercial Operation Period, the sum of the
individual Actual Mon0rly Availabilitics to dstc is less tha! the sum of thc Individual Mcrnthly
'fargct Availabilities, then the Interim Capacity Payment for that month shall be adjustcd such
that:

6

o

rvherc;

OLKARIA I, UNITS 4&5 PPA Page 93
,dl



ACPq = the sum of the Paynlents for the Plant in the Opelating Year for

each month up ro and irrcluding mootb m, but trsing CPp for month m

as calculated in Paragraph 3 ofthis Part D ofthis Schedule 4

If in any subsequent month m of Interim commercial operation Pe od, thc stlnr of the individual

actual ivlonthly availabiliries in t6e tnterim Commercial Operation Period to date is $cater than

or equal to the sum of the lntlividual Monthly Target Availabilities in the Intelim commercial

operation Period to date, then the lnterim capacity Payment for that month shall bc adjusted

such that:

ACP,, =zCP,

The actual rnonthly cBpacity payment cPpm lor the Plant lor month m shall bc calculated using

the following formula:

CP* = ACP,- ACP,.tp-rt

where:

cPp,r

and

ACP{p,r) : the sum of Interim Capacity Payirents for thc Plant in the

Operating Year for each month up lo and including the month which

cndcd ininediately prior to month m as calculatcd in accordance wilh

Paragraphs 5 and 6 of Part B of this Schedule 4.

Capacity Payment During a Period of Force Majeure

I)

= the actual Interim Capaciry Payment for month p (cxpressed in

KShs);

7

For any month in which the ability of K-PLC to take poweris affected or part of the Capacity.of

thc Plallt is unavailable as a rcsult of Force Majeure, KenGen sha'll be entitled to lntcrim

Capacity Pagnenls, which shall be calculatcd as follows:

Force Majeure affecting KcnGcn

KenGen shall rectivc Interim bapacity Payments for the part of thc Plan that remains Available

calculated as per paragraph I to 7 above. A contractcd cspscity Test shall be carried out at the

earlicst opporoniiy to deicrmine the Capacity ofthe Plant that is still nvailable'

Force Majeurc affccting KPLC

Ken0en shall receive ln(srim Capacity Payments for the Capacity that KPLC is capable of

uiiiirirrg fot *y given pcriod of Force Majeure affecting KPLC, calcrrlalcd as Pcr paragraphs I

to 7 ab-ovo. ptes shall in good faith ionsult and agree the Capacity K-PLC is capable of_
Of,fAnfe l, UNITS 4&5iPPA Page94

IP^q
,('l

O



ulilising imnediately after thc occurrence of a liorcc Majeure and this shall be trsed as thc

Con(ractcd Capacity in computation ofthe lnterinr CaPasit] Payments and-largct Availability.

8. Changc of Contracted Cspaci$

In the evenr that the Contractcd Capacit). is altcrcd under the prcrvisiorts of this PPA during an1.,

month, tlc calculation of payments shall be udjusted Pro-rata to reflect the diflering proportions

ofthe month for rvhich diffcring Contractcd Capacitics rverc agreed.

PART E : FOREX A,DJUS,TMENT PAYMENTS

a) For the purpose ofClausc 7.8 KPLC shall pay to KcnGen each nronth Forex Adjustment

Poyments in respect of foreign exchaagc rate fluctuation adjusrnent calculatcd as follorvs:

FERF,4 =tf' xZ :LY^r t) P1,1,) d 11,2,1 |
Io

where:

F Et{F Ae thc aggregate arnount of f'orex Adjuslment I'syments (in KShs) in
respecL of the Plant in month p;

Oc sum of KenGen's total foreign denominated costs for thc for
the applicable forcign cumencies relatcd to the Plant in month p,

exprcsscd in respective cu[encies; and

Fp

v -Y- "ot-1,,, -'ol,?1i
" ?l,l,l . V

whcre

o the Base Exchange rstcs for the applicablc foreign currencics as

specified in Paragraph 9 (b) hereunder; and

the avcrage ol the daily Central Bank of Kcnya nrean exchalgc
rates for the applicable loreign currcncies in month p

Page 95
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b) tlase llrchrrgc Rstes

1he Basc Exchangc ratcs bcing the tncan exchange rates for the <late of 2l" Deccmber' 2011 arc

as lollows

Currcncv Nenre -_!!"rt' Ll"!3!g9&!
8 3.5167TUS DOLI.AR
130.83 50STG POTI\ D

ILIRO
SA RAND
KESruSHS
KES/TSHS

AE I)IRI IA}{
CAN $

S T.RANC

I09.5731
10.2227

28.2580
19.0382

?zw4
81.4143
89.9490

l0?.45 88 o

a

_ - - JPY(100)
SW KRONER 17.2139

- i4 21osNOR KRONER
I)AN KRONIIR r 4.745 8

0rJ852 -t__
I

INI) RUPEE

IIONGKONG $

-- SINGAPOI{E $

SAUI)I IiIYAI-

10.?340

q4,qry?_
22.2696
t 3-1678(]LIINDS }I YTJAN

AUSTRAI,IAN $

KES/RWt:
KES/Bltr

84.89E9
07.2t43
15.9138

Note;theirrflationadiustmentformulashallbcrevisedbasedonllRC.sresulatorydircctionfronr
ii,ir" tn ri_" on tt 

" 
x lactor for local inflation component cuncntly set 81 509/0.
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t'AR I L Inr',cicing

[Drafr lnvoice to be typed on the Ietterh€d ofKenccn]

VA l Nunber I

PN Number I

'ltrc Kcnya Porvcr and Lighting Oompany Limited
Stima Plaza, PO Box 30099 - 00100
Nairobi, Kenya

For the attention ol t l

Invoice for Iinlcrt month in respcct of whicb payment is duel

Invoicc nvumbcr t I, Invoicc Date t I

jvoice period Iinsert period in rcspect of which payment is due]

Energy Chargcs: KShs I I

Steam Charges Kshs I I

Capacity Chargcs: KShs [ ]

Forex Adjustmcnt Payments: KShs [ ]

MontNy Target Availability: I
Actual Monthly Availability: I

I k 
"r/hI krvh

VAl' at [r%l KShs I

Othcr Charges: KShs I J

Total Amount I)ayablc: KShs [ )

Qomount in ruord"J Kenya Shillings)

Attached to this invoice are Appendices I to 5 showing thc details of the calculations and othcr
necessary data/support documentation relating to cach ofthe above charges.

Payment of thjs amount is due on [inse dale by which payment should be model and should be
madc to the follorving account:

Account Name: Kenya Electricity Geocmting Company Limited
Bank Namc:
Bar* Address:
Account Number:
Sort Codc:

OLKARIA I, UNITS 4&5 PPA Page 97
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Words and exprcssions defined in the Power Purchase Ageemert dated | . ]''9]11--
ffi;iaPLeil Kenya Electricity Generating company L'imited havc the same meanmg

used in this lnvoice.

For Kcnya Eleotricity Gererating Company Limited

ldctails of signing officcr]

ffiRlA IJliltrs 4&5 PPA Page 98, ,,,1 €/in
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ANNIIX I lEnergy Charycs

Details olthe calculation ofl:nergy Charges shown as itcm 3 ofthis lnvoicc in accordancc rvith
thc provisions of l'art A of Schedule 4 and the formulae described therein

Inpr( data:

NEO. - [Sutc Net Eiectrical Ourput for the month. Providc duly signccl data capture

sh.els showing readings from the Metering System and the aggregate deliver;" of the monthl

('aiculations

MECP - [CalcLrlatc MECI, the aggregatc amount of Energy Chargcs payablo hy KPLC in
respect to tre Net F.lectrica! output using the formulae statcd in Part A of Schedulc 4l

Backup Dara: [whcrc applicable, attach copies of documcns veritying thc input paralnetcrs
stated abovelo
Dctails ofthe calculation ofEnergy Charges shown as Item 3 ofthis lnvoicc itr accordance with
thc provisions ofPan A o1'Schcdulc 4 and the formulae dcscribed therein

lnput data

NIrOp - lstatc Nct Electrical Output for the nronth. Providc duly signcd data capturc
shects showing readings from the Metering System and the aggegate dclivcr-Y of thc monthl

Calculations

MECP - [Calculate MECp. thc aggrcgate amount of Encrgy Charges pay'able by KPI.C in
respect to the Net Electrical ouQut using the formulae stated in Part A of Schedule 4J

tsackup Dala: Iwhere applicable, attach copies ofdocuncnls vcrirying thc input psrametcrs

stalcd above]

o
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ANNEX 2: Capaciqv Payments

Derails ofthe calculstion ofthe capacity chargc Ratc shown as Item 5 ofthis lnvoicc in

accordance with the provisions of iart B of Schedule 4 including the relcvant value of thc

Consumer Price Indcx.

Input data:

ACa -[State the average Available capscity for thc month. Provide a table showing the acrual

nvaitabie Capacity forlach SettlemeniPeriod during the nronth and thc calculated average]

CC

Calculations

ccR

cPp
Schedulc 4.

MTAi

[State fie Contracted Capacity ofthe Plantl

[Calculate thc Capacity Chargc Rate for the month]

[Calculate CPp, thc CaPacity Paynrent [or the month in accordance with Part C of

AMAP

[Calculate the Monthly 
-turgct Availability MTAp, using the formulae

itated in Paragraph 2 of Part C of Schcdule 4l

[Calculate the Acrual Monthly Availability AMA,' using thc

iormulae stated in Paragraph 2 of Part B of Schedule 4l

Backup Data:

t-orce Majeurc [r#hcre applicable, attach copics oldocuments veri&ing any Force Majeure

clsims or othcr faclors affccting the above calculationsl

Low Availability [Provide details as shall be necessary]
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AM(llX 3: Miscellancous Charces

Providc details of the calculation ofany such charges

o

o
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ANNEX 4: Miscellaneous Chare.es

Provide full calculations of VAT to be paid by KPLC.

++
rlta
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I

I

A KenGen

l. AU risks ltrsursnce - I'ired Asscts:

cover: All buildings and their contcnts. machinery, stock, fixtures, fittings and aI other persoral
pronerty forming pan ofthe r)rant againsr "Alr Riskf ofphl'sical ior. uidu,nug", incluiing ltuinot limited to) those resultiag from fire,. lighting, 

.cxplosion, spontancous combusrion, storm,wind, tcmpest, flood, hurricane, water damage,-iior, strikes, rna[cious au*ug., 
"urrlquok.,collapse and/or loss ofcontents oftanks, subjcci to stanclanl policy exclusions.

Sum lnsured: Full replaccmcnt value ofthc l,lam.

lnsurcd: KenGcn and its ,enders (rvhcrc applicable); KpLC shalr be added, as an additionar

fsurcd 
as is inrerest may appear.

2. Machioery Breakdo*.n:

Cover: All machincry, plant and auxiliary cquipmenr forming part of the plant against suddcnand unforescen physical loss or damagc resuitiog from mcctrirical and erectricar breakdown or
1.,TF:*"r,: explosion or collapsc of p.essuic u"rr"lr, .t".i.i"a short_circuils, vibrarion.mlsallgnmcnt, excessivc currcnt or _voltagc, abnormal sfess€s, centrifugal forces, failurc oiprotcctive or rcgulating deviccs. overhcating. entry of f<rrcign uoirel impa-ct, cottirron 

""J "tr.",similar causes.

Sum hsured: !'ul.l rcplacemenr value ofall machinery, plant boilers, etc.

Iasured: KenGen and its lcn.crs (where appricabre), KpLC sha, be narned as an additionar

i5rrcd 
as its interes( may appear.

3, Consequential Loss Following Machincry Brcakdown:

scHEDI]I,F],5 : INSIJ NCE

lnsured KenGen and its lcnders (rvherc applicable)

OLKARIA I, UNITS 4&5 PPA

Cover: Loss of revenuc duc to loss of capacity und./or loss of output as a dirc{t consequencc ofloss ofor damagc to rhc l,lant 8nd causecl by aicril irsureJ *a.i i*"grupt I uUor.

Sum Insure-d: An amount cqull to thc estimatcd continuing expenses, including debt service(rvhcre applicublc) during rhe indemnity penod.
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4. Public Lirhility:

Cover: Legal iiability ot the insurcd for damage to property of third parties or bodily injury to

third parties arising out ofthe ownenhip, operation and maintenance ofthe Plant'

Other insurance as arc customary, desirable or nccessary to conlply with othcl requircments'

such as worknen's compcnsation insurance in rclation to all workmel employed in thc Plaut or

in connection with its oPcratioD, and Motor [nsurBnce on any vehicle'

If KPLC is added as an additional insured on any of the insura-ncc listcd in this schedule 5,

KILC acknorvledges and agrees that (a) it will not be included as a loss pa;ree on any insurance

proceed payments- rclative io such insurance coverage, and (b) it will not bc involvcd in any

claim negotiations, discussions oI scttlcments.

lnsured: KenGen and its lenders (where applicable); KPLC shall be named as an additional

insured as its interest ma), aPPear.

5. Miscellaneous:

KPLC

l. Comprehensivc Firc Policy for Sub'Ststions

Cover: On transform*s, circuit breakers, mntrot buildings (ifany) and other

structures within KPLC's sub'stations-

Sum Insured: Replaccmenl value ofsuch sub'stations'

lnsued: KPLC

2. Public Liability:

Cover: Lcgal liability ofthe insured for damage to ProPerty of third Parties or

bodily inj,ary to third panies arisingout ofthe owncrship, operation and. mainteoance ofthc
Plant.

3. Miscoll|neous: other insurance as are customary, desirable or necessary to comply

with local or other requiremcnts, such as workmen's compensation insurance in relation to all

workmen employed ln the Planl or in connection with its operation, and Motor lnsurance on any

vchicle.

o

B

o
I

_
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SCTIEDULE 6: PARTIFS ADDRESSES AND NOTTCE DETAILS

KPLC:

By hand and by Post:

For the attentioD on

Compary Secrctary
Thc Kenyr Power and Lighting Company Lrd
Stima Plaza
Kolobot Road
PO Box 30099 - 00100
Neirobi

(ft 3201000
337351

KeoGcn:

By hand and by post

For thc attcntion of:
Company Secretary
Kenya Electricity Generating Company I.td
Stima Plaza
Phasc III
Kolobot Road
PO Box -47936 - 00100
Nairobi

lbl: 3666000

a 3666700/248848
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THIS AGREEMENI is madethis dayof..... 2011

BETWEEN

(1) Kenya Electricity Generating Company Limited, a company incorporated in Kenya with its
registered offrce at Stima Plazg Kolobot Road, Parklands, P.O. Box 47936-00100, Nahcibi,
Kenya ("KenGen"); and

(2) The Kenya Power and Lighting Company Limited, a company incorporated in Keirya with
its rcgistered office at Stima Plaz4 Kolobot Road, Parklands, P.O. Box 30099-00100
Nairobi, Kenya ('KPLC).

WHEREAS:

(A)

(B)

(c)

KcnGen is licensed to generate and sell electricity in bulk in the Republic ofKenya;

KPLC is licensed to purchase, barsmil and distribute electricity in the Republic ofKenya;

KenGen is developing a geothermal power plant st Olkaria I area comprising two Units
ebch with a net output of 70 MW, a total of 140 MW;

o

@) KenGen is to develop the tronsmission liaes step up switchyards and tie-in to existing
network for evacuation of Power from the Plant via a developmeat agreement where on
commissioning, KcnGcn tarsfers the asscts to KETRACO and KenGen is reimbursed by
KETRACO for the cost of such transmission, step up Switchyards and tie in works; and

@) The Parties desire to entcr into this Powcr Purchase Agrccment in respect of the capacity
and energy to be sold from thc Plant.

o
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IT IS HEREBY AGREED as follo)vs:

Clause l: Definitions and Interoietation

1.1 fol I wrngo

ofrights or performance of,obligations under thi Agreement by a Pady;
permission granted or to be granted by a Govemmental Authori ty

*J ,6J?

s

or ot
for the enforcement

s.J,l".

her

all b.e

I

"fudlgblligni the ability of the Plant or any U of the Plant thcreof (as appro at
a particular instant or over a panicular period o{ time, to deliver electricity to at

the respective Delivery Point(s)
construed accordingly;

"M-qggit'r in respect of the Plant the Capacity Available in any Setdelnent

Period being the Declared, Capacity unless has been an Availability Failurd in
that Settlcment Period in which event thc Availab le Capacity shall be the Net Elec*ical
Output delivered in response to a Despatch s) for that Settlement pJtoa

divided by half an hour;

"4gi!g!!!!&-W': in respect of the Plant Settlemcnt Period, a failure to
deliver electricity in accordance with a valid D

ln any
es'patch Instruction other than as a rJsult

of a constraint on the KPLC System which was nbt caused by Kenccn;

and the terms ttAvailablett and "Unavailablett sh

"MgK-DalbUI! ": the iverage of lhe Available Capacity in any given period;

I

't&ac*-Uo Melerine Eouiomenf': the equipment for metering and monitoring the output
and operation of the Plant installed, owned, and bperated by KPLC pursuant to Pah B
of Schedule t; I I,tl

aBankruotcy Evenf', -"-r'th" o."rnence of anylof the following events in respect f,fa
Prty ('.ff"rr.d Party"), unless such event is cApable of being set aside -a p.olet
proceedings to have such event set aside arc filed with the aPpropriate court within
sixty (60) days: there is entered against the affected Party a decree or order by a c<iurt

adjudging the affected Party, bankrupt or insolvcnt, or approvilg as properly filed by or
on behalf of the affected, Party a petition seekilg reorganisation, arangement,l or
reconstruction, or appointing a receiver, liquidator, trustee, sequestrator (or other
similar official) ofthc affccted Parly over a substhntial part of its property or assets] or
ordering the winding up or liquidation of its affdrirs; or the instirution by the affecied
Party ofproceedings to be adjudicated bankrupt oi irsolvent, or the consent by it to the
institution of banlruptcy or insolvency proceedirigs against it, or the filing by it oi a
petition or consent sceking relief from its credito* gencrally under any applicable ldw,
or the consent by it to the filing of any such petition or for the appointment of a
receiver, liquidato!, trustee, scquestrator (or other 

lsimilar 
official) of the atrected PaitV
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"Effective le ": has the meaning ascribed thereto in Clause 3.1;

ufuglgg!,,i a condition or situation, which in the reasonable opinion of either Party

aiE,*t".i"lly urrl adverscly, or is likely to materially and adversely present a phlsical

tb:ear to persons or property for rhe security, integrity or reliability ofthe Plant or of
KPLC's Systcm;

,tEnerel) Act 2006": The Energy Act, 2006 in foice at the Effective Date as amended or

replaced from time to timei

"Ene pl Chatpes": the amounts payable by K-PLC in respect of the Net Electrical

Ouput in accordance with Clauses 9.5, 14 5 and Part A of Schedule 4 without concurrent

Page B

application of the Clauses;

,,Errg!g-gl!S!C9-Bate1": the values of VOMCR shown in' Part A of Schedule 4 as

adjusted in accordance with Clause 9.9;

,'Eneruv Relutalon Co ": the commission established pursuant to section 4 of
tti E*rgy A"t 2006 and any successor body created under a Legal Requirement to

regulate the electricity sector in Kenya;

"Event of Default": has the meaning ascribed thereto in Clause l5;

"Experl"z a person appointed in accordance with the provisions of Clause 18 2;

,,fiAt-gpnmgllontt| hS!e": the date to be notified by KenGen ,olKPLC fo. ,h.
commencem".rt of Commissioning of the first Unit;

,'Eggg-A,gi!@': has the meaning ascribed thereto in Clause 14.1;

" Forex Adiuslment Pavmenls': Payments to be made 
^to 

or recovered from KenGen in

uI6tun"" *itt Clause 9.8 and Part B of Schedule 4 for recovery of foreign exchange

losses incurred or gains realised by KenGen each month as a result of fluctuations in

foreign exchange iates relative to the base values of the Kenya Shillings to foreign

cune-ncies shown in Clause 10, Part C of Schedule 4 in payments of its foreign

denominated costs in the process ofperforming its obligations under this Agreement;

.'Functional soecificalions,,: lhe funotional specifications for the Plant and each Unit

thereof set out in Section I of Part A ofSchedule l;

"FuA Commercial operfu" has the meaning ascribed the'eto in Clause 6'9;

,,Governmintal Aulhoritv,,: the Parliament or any legislative organ either national or of

-]Jurt ofof rc".,ya, the Covemrnent of Kenya, any ministry or department or division

thereof, any gove[rnent owned or controlled corporation or goverrunental agency,

County Govemment , or any other authority .including, the Energy Regulatory

Commission, Central Bank of Kenya, Central Bureau of Statistics, National

@
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Environmental Management Authority, Courts of [.aw and any regional or local

sof

puchase, import and use or consumption of any Plant or system, equipment or matirials
used in connection therewith or in respect of the nght or act of producing or del

.t
lvenng

electricity, which result, directly or indirectly rn an increase or decrease ln the costs of
KenGen in performing its obligations under this Alreement.

Indirect Taxes and Duties do not include (i) any Taxes, imposts, levies or duties ln

existence at the Effective Date or any changes ln the rates thereof; or (ii) any Ta)(es,

lmposts, levies or duties imposed in respect of the Income of employees of Ken or

o (iii) any Taxes imposed in respect of the profits ofKenGen;

of Klnya,
or on the

operdtion
"Inlefim Comnercinl Op "; this is period commencing on the date ofI
Commercial Operation of the first unit until start of the Plant Commercial

Tests

"Interudliona lht Aoolicable Ensineefinp ": the latest issue of relevant cohes

practices and standards specified in Pan A of Schedule I

'?,S@": the lntemational Organisation for Standardization;

ufrenGen's Conneclion Facilities": the connecti

Part A of Schedule I installed by KenGen;
facilities specified in Section 3 of

for the time

by
ities

"Egtrs_SL!!!@-!KSht)": the lawful crrrency of the Republic of Kenya

being and from time to time; 
I

I

"KETRACO". lheKenYa Electricig Transmissiou Company Limited;

I

"{!!gygJ!b": an SI unit of electrical power equa.l to 1,000 watts;

I

I

"Kilouat"' an SI unit of electrical power being 
"quLl 

to I ,000 ,"t.;
I

"KETRACO .Conneclion Fo ': the conn+tion facilities to be installed

KETRACO at the Plant substation to which the i(ETRACO Interconncction Facil

shall be terminated; 
I
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"l.l

7.2

Clause 7: Ooeratinc a I)esnetch Procedures

to give a declaration in respect of Available Capacity, then the Avaiiable Capapity
shall be deemed to be equal to the last Declared Capacity provided that if the failure

Characteristics.

7.4 Further orocedures: The
Date for the fust unit, agre

Despatch Procedures, and
Requirements) such further procedures as shall be necessary ln accordancc #ith

a

Prudent Operating Practice for of the Plant and

o comrnunications between the Parties.
procedure by the Unit Commercial Operation the first Unit, these shall pe

are unable to agree on
Date of
oJd*""referred to the Expert for determination in acc with Clause 18.2. While the

Expert is adjudicating the matter, the Parties shal,l abide by procedures existhg at the
time, or if there are none applicable, applicable KPLC procedures existing at the

.l
tlme.

If circumstances arise subsequent to the U ercia.l Operation Date of the fifrtnit Colnm
Unit, which either Party deems to require change in procedures, the Panies shall work
together in good faith to establish procedures satisfactory to both Parties, giving
consideration to issues of safety and any economic effect on the Parties which m

dP"
ight

result from such revised procedures. If the Parties are unable to agree on any suih

the DespatCh
If the Partils

operatioiral
any specific

'l

eshall be refened to the Expert forprocedures relating to matters of safety, thes

determination in accordance with Clause I 8.2.
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7.5 Over-seneration: With effect from the Full Commercial Operation Date, in the event

that KinGen over a period of four (4) or more Settlement Periods delivers to KPLC
electricity in excess of the Despatch lnstructions, KPLC may by notice require

KenGen to comply with Despatch Inshuctions and if such excess delivery continues,
KenGen shall notwithstanding any other provisions in this Agreement to the contrary,
not be entitled to receive the Energy Charges and Steam Charges in respect of any

excess delivery from the time the KPLC notice is given.

7 .6 Under-s erslion : Effective from Iull Commercial Operation Date, in the event that
KenGen having failed to notify KPLC of a reduction in Declared Capacity over a
period offour (4) or more consecutive Settlement Periods delivers to KPLC electricity
which is less than the quantity rbquired by the Despatch Instructions ("under-
generation"), KenGen's Declared Capacity shall be deemed to be equal to twice the

Net Electrical Outpul for each Settlement Period in which there is an under generation.

For avoidance ofdoubt, this Clause 7.6 shall only apply when the quantity required by
the Despatch Inslructions is less than the Declared Capacity unless such under

generation is as a response to KPLC's System requirements.

7.7 Reactiv e Power: KenGen shall operate the Plant to provide KPLC with MVAI within
the power factor range at full load as specified in Paragraph 2.8.5 ofPart A Schedule I
for each Unit. KPLC shall be entitled to request MVAr.from each Unjt within the said
power factor.

&!!Sg: Any notice given by KPLC under this Clause 7 shall be given through a voice
rccorded telephone conversation or Email in accordance with Paragraph 3 of Part C of
Schedule 3.

C

't.8

o
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ilause 8:

l,,

e

8.1

8.2

8.3

a
(b) KPLC may within thirty (30) days after receiving KenGen's proposed dates notif,

KcnGen of altemative dates which KPLC plefers, in which case the parties sha.ll

consult and KenGen shall use reasonable ehdeavours to accommodate KPLC's
proposal. ,l

(c) Not less than thirty (30) days before the of the relevant Operating Y
plarured mainrenance in accoKenGen shall issue a final programme ofth

with the agrcement reached by consultation. .

ea,

t

8.4

8.5 Mrintenance Outasg: Without prejudice to Clause 8.1 and subject to applicable
notification requirements under the Operating uhd D"tpatch Procedures, nothing lino this Agreement shall oblige KenGen to take a Urut out of operation at the start of the
relevant period specified ln the programm -ttor planned maintenance nor

Chanees to the ProsramFe: The Parties will, cooperate and use their reasonable

"rd""*rc 
t" 

""".rr-"date 
any reasonable reqdest by either Party to reschedute al.rY

planned maintenance in any Operating Year. | :

lt

e

Kencen from retuming a Unit to operation b ^lelore the end of each period.

8.6 Other Outag6: Nothing in this Agreement shall prevent KenGen from carrying "Lmaintenance or repair of the Plant (and taking a Unit out of operation for dli.
purpose) at timcs other than during planned maidtenance where such maintenance or
repair carmot, in accordance with Prudent Operatrng Practice, be deferred to the nex
scheduled planned marntenance or upon the occurlence ofany outage. KenGen shall
keep KPLC informed of the progress of the maintenance and the anticipated
completion date and re-compissioning of the Unit (s) or Plant(s).

Page 23
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8.7

8.8

8.9

8.10

KPLC Maintenance: KPLC shall, in accotdance with Prudent Operating Practice,

r*inuin and repair KPLC's Connection Facilities, and shall use reasonable

endeavours to coordinate the timing of such maintenance and repair with KenGen's

Planned Maintenance.

Revision to contracted capacitv: Effective Full commercial operation Date and not

l*r. thu, on"" in every period of twelve (12) months KenGen shall conduct a

contracted capacity Test of the Plant. Iollowing a contracted capacity Test for the
plant the contracted capacity for the Plant shali be revised in accordance with the

results of such test provided that: (i) the Confacted Capacity for the Plant may not be

greater than one hundred per cent (100%o) of the contracted.capacity at the signature

bate except by agreement by the Parties in writing of such higher amount and revised

ter..; 
"nd 

1ii; the Contracted Capacity for the Plant for purposes of computing the

Target Availability under Part c of schedule 4 shall be the contracted capacity at the

Signanre Date or such higher amount as agreed under this C-lause 8 8, except in the

caie ofa Force Majeure Event under Paragaph 8 of Part C of Schedule 4'

Attendapce at Contracted Capocitv T€st: KenGen shall give KILC anotice of not O
tess tt * tt t"" (3) business days of its intention to conduct a contracted capacity Test

and KPLC shall be entitled to attend or send representatives to witness such test'

Adititional Contracted Canacitv Tests: In addition to the Contlacted CaPacity Tests

pr*ia.A for in Clause 8.8 either Party may at any time and from time to time call for a

bontacted Capacity Test and upon giving a three days notice and the provisions of '

Clauses 8.8 (other than the first sentence thercofl and 8.9 shall apply thereto, mutatis

mutandis.

8.1 I Ava bilitv F ilure: Effective from Full Commercial Operation Date, if within 72

hours of an Availability Failure, KPLC cal ls for an additiona-l Contracted Capacity

8.12

Page 24

Test, such test shall be carried out within tfuee(3)) days after the notice in which

KpLC calls for the test and for the period beginning from the Settlement Period within

which such Availabilily Failure occurred and ending on the earlier of the tkee (3)

days period or when the Contracled Capacity has been agreed or determined pursuant

to thi results of the Contracted Capasity Test, the Contracled Capacity for such a

period shall be equal to the Net Electrical Output delivered in response to a Despatch

instruction(s) for the Settlement Period within which the Availability Failure occurred

divided by halfhour.

Failure to Conduct Tests: If KinGen fails to conduct a Contracted Capacity Test

tG-Uy fU.C pursuant to Clause 8.11 (other than due to Force Majeure affecting

either KenGen or KPLC or a default by KPLC which prevents KenGen from

undertakiag such contracted capacity Test), then the value ofthe contracted capacity
(in MW) ihull fto, the time the notice calling for such test was issued until a
donr.""t"d Capacity Test is conducted, be deemed to be equal to sevenry per cent

(700/o) of lhe Net Electrical Output delivered by KenGen in.response to a Despatch

instruction(s) for the Settlement Period within which the Availability Failure occurred

divided by halfhour. where KenGen fails to conduct a contlacted capacity Test due

to a default by KPLC which prevents KenGen from undertaking such Conkacted

capacity Test, the contracted capacily (in Mw) shall, fmm the time the notice calling

o
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for such Contracted Capac1ty Test was issu and until the default by ls
removed, be deemed to bb equal to the Conthcted Capacity prevailing before !rch
notice calling for a Contracted Capacity Test ras issued.. Where KenGen fails to
conduct a Contracted Capacity Test due to Force Majeure affecting either Party! the
Contracted Capacity (in MW) shall, fiom the time the notice calling for iuch

8.13

Contracted Capacity Test was issued and until the Forcc Majeure is removed, be
deemed to be equal to the Contracted Capacity lwhich KenGen can demonstrate tb be
the Capacity oi th. Pl*t through Declaratidn and compliance with a Despkch
Instruction by KPLC within the provisions of Paiagraph 2 of Part C ofSchedule 3. i

ll
Disoutcs: -Any dispute as to lhe results of a Contracted Capacity Test shall be refened
to an Expert. During the period that such Dispute exists, thc Contracled Capacity shall
be that deemed by I(PLC as prevailing prior to the notice calling for such test'and
Capacity Payments shall be calculated using buch Contracted Capacity ("Deemed
Payment"). Ifthe Cbntracted Capacity determined by the Expert is different from that
uria whii" the Dispute existed, then KenGcn 'shalL, using the Contracted Capafity
determined by the Expcrt, calculate the Capacity,Payment for the period during which
the Dispute existed ("Conect Payment") and appiopriate adjustments shall be made to
thc nexi following invoice ,o ., to .".0u", nonl (pfC or pay to KPLC (as the clase

a
may be) monies equ
Payment.

5 PPA

al to the differencb between the Corect Payment and the'I
I

I

8..14 Availability Restoration: Effective from Full Commercial Operation Date, if in
consecutive period of two (2) months, the Average Availability is less than ninety
per c,"nt (94o/o), then KenGen shall (without preJudice to the rights of KPLC
Clause 8.15 and Clause 18,1) immediately pro
restore Availability to the Target Availability.

and implement a programme

8.15 LowAygilabitltvAdiustments:Notwithstand mg the implementation by KenGen

any
four

under
to

of

O

the restoration progarnme pwsuant to Clause 18.14, if in any period of five (5)
consecutive months commencing from Full Commercial Operation Date, lhe Average
Availability for the said period is less than eigtity seven Wrcent (87yo) ('the Ldw
Availability") then the Capacity Payments fol the five (5) months period and aqry

subsequent mon&(s) that the Availability remain's below the threshold levels herein
shall be adjusted iu accordance with Part C of Schedule 4.Thc five (5) consecutiie
months period referred to herein shall 

"ornrn"n|. 
from any month ihat the actuLl

Avaifabiiity in that month falls below eighty s&en percent (87Yo). If in rhe sixih
month and subsequent months referred to un'der this Clause 8.15, the actubt
Availability is less than eighty seven (87%), this shall be considered to constitute pah
ofthe Low Availability and the adjustments oftlre'Capacity Payments for the relcvarit
month shall be made based,on the actual Availability achieved for such rnonth until
the Availability of the affeciid Plant(s) in the subJequent month is restored to no leJs
than eighty seven (8702). For the purpose of this Paragraph 8.15 where a Major Unit
Overhaul falls within the five (5) months period or'subsequent month referred to unde'r
this Clause 8.15, the threshold Availability ofeighiy seven (87%) shall be a justed forr
the Major Unit Overhaul allowance specified ih Ar:nex I to Schedule 7 ("thb
Adjusted Thresbold") and the Low Availabilitv pdjustments shall onJy be made to
the exteDt that the Average Availability fa.lls below the Adjusted Tlueshold. Iil

tl
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8.16

In case of a continuous Low Availability evcnt, the adjustments shall apply for a

maximum period of 12 months' Thereafler, a new cycle of Low Availability' if any'

shall commence.

Maior unlt overhsul: KenGen sball be eutitled to withdraw a unit or unit from

ir;to-, o, u pt*n"a Major Unit overhaul once in every six (6) years and for

continuous periods not exceeding three months. Not later than one y.ear and two

monlhs before the scheduled date for a Major unit ovefhaul, KenGen shall give notice

to KPLC confirming the proposed dates for such ovcrhaul. The Parties will cooperate

ard use their reasonibl" ind"uno*r to accornmodate any reaSonable request by either

Party to reschedule any planncd Major Unit Overhaul to an agreed period'

o

o
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I

Clause 9: $ale and Purchase of Elebtricitv

9.1 Pavments P r to the f,'ull Commercial eralion Date: Pri Fullor to tle
be payable in acOperation Date, KILC

with Clause 6.10.
shalt pay to KenGen such iums as may

I

I

9.2 Sale and Purchase: From the Full Commercial Operation Date KenGen shall sell

KPLC rh"tt p*.h*e in accoidance with this Clauii 9 the Avail;ble Capacity and al
and
the

Net Electrical Output delivered in accordance w

9.3 Desoatch: KPLC intends to despatch the Pl
provided that it shall have no Iiability under thi
so.

9.4 Delivery Point(s): Electrical bnergy soid and pu ed under this Agreement shal

delivered by KenGcn at the Delivery Points

a 9.5 Metered Ouantities: The quantities of the Net Electrical Output delivered at

9.6

9.'t

9.8

o 9.88

9.8C

9.9

9.10

ith KPLC's Despatch Instructions.

I

antl according to economic merit
s Agreement or otherwise if it fails

,ln^

I

EI

be

do

the

OLKARIA I, UNITSIT&5 PPA
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9.i I Chrnse in Law: In the event of a Chan

9.t2

5 PPA

of the change occurring provide written notice to the ot

effect which the change has had on the operations of the

meet and endeavour tO agree adjustments or leconmendations required for Parties to

continue with their obligations under this Agreement. The Parties shall submit the

adiustments agreed to be made to the payments to ERC for approval. Where Parties do

noi 
"gr." 

on the adjustment either Party may refer the mattel to ERC for a determination.

K.PLC simultaneously, submil an application to ERC for approval for pass through of
associated costs in the retail tariffs to support the required payment by KPLC. Such

adjustments shall only take effect after approval by ERC of KILC's application save for
Taxes which under the requisite kgal Requirement ,are to be levied directly to the

consumers of electricity without requiring such approval'

Where applicable, ERC shall approve a Pass Through Cost Facility for recovering

prorrre-ent and other statutory charges or levies not expressly provided for in the

ielevant tariff (approved for KPLC and KenGen respectively) notwithstandirrg the fact

that the charges came into effect prior to the Effective Date of this Agreement'

Where ERC declines to approve the adjustments or application, the affecied party shall be

at lib€rty to view such charge to constitute a Force Majeure event and the provisions of
Clause l4 shall applY.

Back Feed charses: KenGen shal] pay KPLC payments for energy supplied to the Plant

a*irrg 
"onrtru"tion 

and ater Full Commercial Operation of Comrnercial Opelation

computed in accordance with KPLC's applicable retail tarifffor the appropriate customer

category.

ge in Iaw either Party may within six (6) months
her Party of the change and the
affected Party. The Panies shall

Page 28
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Claure 10: lovoicins and Pavment

10.i Invoices: KenGen shall prepare and issue to KPLC after the end of each month
starting from the month in which the First Commissioning Date occurs, an invoice in
respect of Interim Capacity Payments, Energy Charges, Steam Charges and Forex
Adjustment Payments due for such month, and from the Full Commercial Operation
Date, an invoice in respect of Capacity Payments, Energy Charges, Stearr Charges
and Forex Adjustment Payments due for such month.

10.2 Content of Invoice: Each invoice prepared by KenGen shall contain'the information
specified in Pan C of Schedule 4. If such invoice does not contain the information so

specified or does not contain (otherwise than in an immaterial rvay) the supporting
documentation specified h Part C ofSchedule 4, KPLC shall be enlitled no later than
seven (7) days after receip! to notiff KenGen that such invoice is not in the form of
invoice attached to Pafi C of Schedule 4 or is not accompanied by all the supporting
documentation specified in Pad C of Schedule 4 and shall speci$ in such notice the
nature of the non-conformity and/or what supporting documentation is missing.
KenGen shall provide any missing supponing documentation or information in
response to this notice at least seven (7) business days before the payment due date
of the invoice. To the extent KenGen does not take such action, non-payment by
KPLC of the part of the invoice that is affected by the deficiency in the invoice or tle
supporting documentation shall be deemed to be the subject ofa bona fide dispute for
the purposes of Clause 10.5. Any dispute under this Clause 10.2 shall be referred to
an Expert for determination.

o

10.3

10.4

10.5

Pgvment l)ue Date: Energy Charges, Forex Adjustment Psyments and Capacity
Payments and any other amounts payable by KPLC hereunder shall be due aad
payable on the fortieth (40ur) day after the date of delivery of the invoice except
where such fortieth (40e) day is not a business day in which event the due date shall
be the next business day.

Late Pavment Interest: Subject to the provisions of Clause 10.5, any amount
properly due from KPLC to KenGen under this Agreement and rcrnaining unpaid
after the due date for paymcnt shall bear interest at the Default Rate from and
including the date when the amount i:: question was due until but excluding the date
when il is received by KenGen accruing fiom day to day and compounded monthJy.

Disouted Pavmeub: If any sum or part of any sum shown on an invoice tendered by
KenGen is disputed in good faith by KPLC then the payment ofthe undisputed sums
or parts shall not be withheld on those grounds and shall be paid 1o KenGen when
due,

Any disputed sum subsequently agreed or judged to be due from KPLC shall be paid
by KPLC within seven days of determination lhal such payment is due. Any disputed
sum subsequently agreed or judged to be due from KenGen or any payments arising
from conection of error in a previous payment shall be offset fiom the payment of
any invoice amounts due to Kencen following submission by KenGen of a credit
note in respect of such paymurt. KenGen shall issue a credit note (s) for such
payments within seven days ofdeterminalion or agreement that such payment is due.
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14.2 Excluiions from Force Maieure:

The following events or circumstances shall not constitute Force Majeure unless caused
by an Event of Force Majeure:

(.) late delivery to KenGen or KPLC as applicable of fuel, machinery, equipment,
materials, spare parts or consumables;

(b) a delay in the perfolrnance ofany contactor;

(") normal wear and tear of, random flaws in materials and equipnent or breakdowns
of equipment of the Plant ald KPLC's System;

(d) payment of monies due provided that relief under this Clause 14 shall extend 10

failure caused by circumstances or events of Force Majeure affecting all
reasonable means of payment; and

(e) Unavailability of funds

14.3 Effect of Force Maieure:

lf a Party is prevented from or delayed in performing an obligatioo hereunder by reason
ofForce Majeure the affected Party shall:

(a) Promptly notifo the other Party ofthc occurrence ofthe event -and where possible,
provide detailed information of the event and the period required to cure the
da.orage or ovcrcome the effect ofsuch Force Majeure;

(b) use all reasonable endeavours to overcome the co|sequences ofthe event; and.

(c) be relieved fiom the consequences ofits failure to perform that obligation.

14.4 Force Maieure Termination: If an event ofForce Majeure continues beyond a period of
one hundred and eighty (180) days, the Parties shall meet in good faith with a view to
determining mutually acceptable terms for continuing tltis Agreement notwitlstanding
the effects of the event of l'orce Majeure provided that if at the end of a further ninety
(90) days, no solution is found, either Party shall be €ntitled to terminate this Agreement
by giving notice ofnot less than seven (7) days to the other Party.

14.5 Pavments During Force Msieure: Upon the occulrence of any Force Majeure event
afler the Full Commercial Operation Date, then during the Iorce Majeure event, KPLC
shall pay to Kencen Energy for the Net Electrical Output delivered during such Force
Majeure Event and where applicable Capacity Payments computed in accordance with
Paragraph 6 of Part C of Schedule 4.
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15.1

Clause I Defeult and T lnetion

KenGen's right to own ahd/or operate antl/OT maintain the Plant or any ma
part thereof without such an agreement between the Parties;

e) any failure by KenGen,to pay to KPLC an of money due to KPLC whj

KenGen's Events of Default: For the purposes of this Agreement and with effect from
Fdl C.rrr-*"t"I Op.r"tt", Drte, an Eveniof DefJult in respect of KenGen shatl sudject

to the provisions ofClause 15.4 be any ofthe folto*ing events: 
i

a) the wilful and unexcused failure by Kend"n to make the Conlracted Capacity

Available to KPLC or to sell the Net Electrical Output to KPLC or to operate pny

. operable Unit in compliance with Dispalch Instruclions and in accordance with
the provisions of this igreement without th'e written consent of KPLC; 

I

b) subject to Clause l5.l (e) the breach !l KenGen of any of it. ."t"Liul
obligations under this Agreement; I i

c) in relation to KenGen the occurrence of a Bkrrpt.y er"nt; 
I

d) the assignment or tiansfer ot f"rC.n'l rights or obligations und", ,Li.
Agreement or the transfer, conveyance, losb or relinquishment to any personlofa ledal

ve

ls

due and owing under this Agreemcnt for five (45) days or more frorn the
v suln

dnv
date when such sum was due Provided that thc payment of such sum
disputed in good faith by KenGen;

f) the failure by KenGen to declare Available Capacity for the Plant fo
thirty (30) days withoui the prior notice to KPLC

c) the repudiation ofthis Agreement by KenGen and

h) the Declared Capacity for the Plant being
CoDtracted capacity as at fie Signature Da
months (12 months) unless otherwise allowe

15.2 KPLC Events of Default: For the purpose of thi

.."tJ

o
respect of K.PLC shall subject to the provisions ofC

(a) Subject to Clause 15. 2 (d) the breach by KPLC of any of its material obligations

under this Agreement;

(b) the repudiation ofthis Agreement by KPLC

(c) in relation to KPLC the occurrence ofa Ban tcy Event ;

(d) any failure to pay Kencen any sum of money due and owing for forty five (45

days or more from the date when such sum was first due provided that t

ln

I

payment ofsuch sum is not b

(") the assignment or trarsfer. of
or the transfer, conveyance, I

einp disouted in sJ

r<irc r riei,,r ]i
oss or relinquishm'

obligations under this Agreement
ent to any person of KPLC's right

od faith by KPLC; and
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15.3

15.4

i5.5

to ormr and/or operate and/or maintain the KPLC Transmission System or any

material pafl thereofwithout such an agreement between the Pa(ies'

Defaultine Partv: For the purposes ofthis Agreement KenGen_is the defaulting Party in

l."t"tl* t" tir. Events of Default specified in clause l5.l and KPLC is the defaulting
party in relation to the Events of Default specified in clause 15.2 and (in each case) the

other Party is the non-defaulting Party.

Remerlial Procedures: Upon the occurrence of any event (a "Default") specified in
Cl"rs" t5J - li.2 which is capable ofremedy, the non-defaulting Party may give notice

to the defaulting Party ofthe occurrence of such default and requiring the remedy thereof;

and if after such notice has been given:

(a) the defaulting Party does not within thirty (30) days after receipt of the non-

defaulting Party's notice;

(D where such default is capable of rcmedy within such thirty (30) days

period, remedY the default; or

(ii) where such default is capable of remedy but not within such thity (30)

day period, furnish to the non-defaulling Party a detailed programme

("iemedial Programme") for the rernedy as promptly as is practicable of
the default but in any event the Default must be remedied within six

months; or

(b) the defaulting Party fails to remedy the default in accordance with the Remedial

Programme;

then the non-defaulting PaIry may give notice to the defaulting Party that such

default is an Event of Default; but no even( specified in Clause l5.l or 15' 2

which is capable of remedy shall be an Event of Default except pursuant to the

provisions of this Claus" 15.4. Any Dispute (including- a Dispute in relation to

whether a default is an Event of Defauit or the Remedial Programme) may be

referred to an Expert for determination.

Termination: Subject to any determination by the Expert under Clause 14'4 upon

i6u..*" of * E ent of Defautt the non-defaulting Party may upon not less than thirty

(30) days notice to the defaulting Party terminate this Agreement. The exercise of such

;ight oi termination does not preclude the non-defaulting Party from exercising other

rernedies that are provided herein or are available at law'
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Clause l7: Confidentialitv

17.1 Confidential informetion: Each Party. a$ees that it will, and will ensure that its
in confidence this Agreement, all
disclosed to it by the other Pady and

employees, officers and directors will, hold

information, documentation, ilata and know-lrow
designated in writing as confidential "Confidential Information" and will not disclose

to any third party or use the Confidential Information or any Pall thereof without the

other Party's prior written approval, provided that:

a) this clause shall not apply to Confidential Information which is in the public domain

other than by reason of a breach of this Clause 'l7.1, or was already in the rightful

possession of the recipient Party, or was obtained by the recipient Party in good faith

fiom a third party entitled to disclose it;

b) a Pany may disclose Confidential Information in accordance with any Legal- 
Requiriment to do so, or to consultants and contractors (subject to obtaining

undirtakings of confidentiality except where professional duties already impose an

obligation of confidentiality) whose duties reasonably require such disclosure save

that Parties shall be entitled to disclose, such confidential Information as they

reasonably consider necessary, to their stakeholders in connection with inquiries

raised by stakeholders or in circumstances where Parties are obliged to disclose

Confi dential Information and

c) a Pany may disclose Confidential Inforrnation, subject to obtaining an undertaking to

keep the same confidential, to:

(i) any prospective assignee ofthe Party and its advisers;

(ii) to any bank or financial institution or investor from whom the Party is

. seeking finance;

(iii) to any Expert or Arbitrator under this Agreement' 
.

(iv) consultants and ;ontractors whose duties reasonably require such disclosure.

continuins oblleation: The provisions of this clause 17 shall survive the

terminalion or expiry of this Agreement.

o

o
17.2
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Clause 18: Disnute Resolution

l8.l Arbitration: Subject to Clause 18.2 any di
the Parties in connection with or arising
termination or validity hereof (a "DisPute")
Arbitation Act, 20i0. It is hereby agreed tha

I

(a)

(b)

(c)

(d)

(e)

The language ofthe arbitration shall be

The award rendered shall apportion the

The award shall be in,writing and shall set

the Dispute and the reasons for the tribdnal'

(g)

18.2

(a)

(b)

The seat of the arbitration shall be Nairobi, Kenya;

I

There shall be a panel of three (3) arbitrdton. Each Party shall appoint
arbitrator and the third who shall be the lchairman shall be appointed by

Institute of Chaflered Arbitrators Kenya Chapter. No arbiraor shal

existing or prior relationship with either Party except wrth the written
both Parties; I

I

spute or difference of any ki
out of this Agreement or
ttlall be settled by arbitatio

I

I

nd betrieen
the brehch.
n ,-a"rl *re

Enslish:

""*l*

I have

one
the
any
of

of

h

a the arbitration;

forth in reasonable detail the
decisions

(0 The award in such arbitration shall be fi and binding upon the Partiest,
judgrnent thereon mdy be entered tn any Court having jurisdiction forl its

I

enforcement; and the Parties renounce anl'.right of appeal tom lhe decision of the
tribrmal insoiar as such renunciation can valldly be made. I'J*', * **- 

|

The arbitration panel shall not have the d,uthority to order the terminatioil or
amendment of this Agreement. i I

p5p9g Where lhe Ageement provides that {ny Oirprt. or other matler shalll be

ffia ,o * g*p..t oitl" parties so agree: | 
' 

I

The Expert shall be an independen, ,.oon Jit relevant experience ana wittinl to
act as agreed between the Parties or if not agreed within fourteen (14) days df a
request in writing by either Party appointed by the Chairman of the [nstirute of
Chartered Arbitrators of Kenya *t o iUI rirake such aPpointment having relerd
to the nature ofthe Dispute. Provided that latry percon who has existing or piior
rclationship with eitber Party shall not be qligible for appointrnent as an Expert
except with the written consent of both Partibs. 

I

For a period of forty two (42) daysafter tile appointrnent of the Expert or srlch

other period as the Parties may agree, qach Party may make such written
submissions as it wishes to the Experi'and sha[ simuitaneously provide u 

"opi 
to

the other Party and at ihe end of such fonyltwo (42) day period each Pany sliall
have a period of trventy one (21) days to make counter-submissions to the Exfiert
(with a copy to the other Party in reply to the other Party's written submissions
made during the aforementioned forty two (42) day period provided that neither
Party shall-during such twenty on. iZt; dqv p"riod'.at" any written countrer-'t
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(c)

(d)

(e)

(0

(g)

(h)

submission which purports to reply to raise or refer to any new matters not raised

or referred to in any submission made during the aforementioned twenty-one day

period.

At the end of the twenty one (21) day period refened to in paragraph (b) above,

and no later than twenty one (21) days thereafter, either Pady may, with the

consent ofthe Expert and at a timo and place decided by the Expert, make an oral

presentation to the Expert in the presence of thc other Pady commenting on or

ixplaining matters previously submitted to the Expert in writing'

The Expert shall render his determination in writing within fourteen (14) days of
the completion of the oral Presentation given in accordance with Clause 18.2 (c)

and give reasonable details of the reasons for his determination.

The decision of the Expert shall be final and binding on the Parties save in the

evcnt of fraud or manifest enor or mistake,

The Expert's fees and expenses shall be payable by the Parties in equal amounts, -
unless the Expert (having regard to the conduct of the Parties with respect to the v
Dispute in question) shall direct in his determination that such costs should be

bome by one Party only, in which case that Party shall pay such fees aad expenses

in a"coidance wiih suttr direction and if the terms of the Expert's sPpointment

provide for the payments of his fees and expenses before delivery of his

determination, the Parties shall pay such fees and expenses in equal amounts, and

shall make adjustment payments irrler se following such direction.

The Expert shall act as as expert and not 8s an arbitrator;

In the case of invoices Disputed by KPLC in accordance with Clause I0 5, the

periods in Clause 18.2(b) and (c) shall be reduced respectively to ten (10)

Lusiness days instead of forty two (42) days and five (5) business days instead of
twenty one (21) days. In the case of Disputes referred to an expert, the periods in

Clauses t 8.2(b) and (c) shall be reduced to such an extent as shall enable the

Expert to render his determination within fifleen (l 5) days of being appointed ln ,-
cuse of the Disputes referred to an Expert in accordance with Clauses 6.4 or 7.4, I
the periods in Clauses 18.2 (b) aad (c) shall be reduced to such extent as shall

"r"bl" 
thr Expefi to render its determination in accordance with the provisions of

Clauses 6.4 or 7.4.

E:S!u!iy!g: Neither Party shall have any right to commence or maintain any legal

proceediog concerning a Dispute until the Dispute has been resolved in accordance

with Clauie 18 .1 or 18.2, and then only to enforce or execute the award under such

procedure;

Confirtentialitv: The Parties shall each secure thel all Experts and Arbitrators shall

.gr* t" U. U*ra by the provisions ofClause l8 of this Agreement as a condition of
appointment.

18.3

r 8.4
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Clause 19: Maintenance of Operatine Records

(a) Each Party shall keep complete and accurate records and all other data required by

each of them for the purpose of proper administration of this Agreement. Among

other records and data required hereby or elsewhere in this Agreement, KenGen shall

maintain an accurate and up-to-date operating log, in a format reasonably acceptable

to the Parties, al the Plant with records of:

(i) real and reactive power production of each Settlement Period and generation

voltage at all times;

(ii) steam flows, pressure and temperatues at selected poinls at the steam fields and

the Plant;

(iii) ihanges in operatinS, status, scheduled outages, forced outages and partial
' forced outages; and

(iv) any unusual conditions found during inspections.

(v) Any other report as may be requested by KPLC and agreed to by KenGen

(b) K-PLC shall maintain the following records:

(l) Planned and forced outages of KPLC transmission system evacuating power

from the Plant;

o

(ii) Daily System Report; and

(iii) Any other report as may be rcquested by KenGen and agreed to by KPLC.

AII such records and data shall be maintained for a minimum of sixty (60) months

after the creation of such records or data provided that each Party shall not dispose of
or destroy any such recbrds or data after such sixty (60) month period unless the Pa(y
desiring to dispose of or destroy any such records or data gives tltirty (30) days prior
written notice to thc other Party, geuerally describing the records or data to b€

destroyed or disposed of, and the Party receiving such notice does not object thereto

in writing within ten (10) days. Ifa written objection is received within such ten (10)

day period, the objecting Party sliall have a period of sixty (60) days after the dale of
such written objection within which to inspect and copy the records or data proposed

to be disposed ofor destroyei, which records and data shall be made available within
such sixty (60) day period by KPLC or KenGen as the case may be, at such Party's

offices in Nairobi. Afler the expiration of such sixty (60) day period, the Party
desiring to dispose ofor destroy such records or data shall be permitted to do so.

Either Party shall have the right, upon ten (10) days prior written notice to the other

Party, to examine the records aad data ofthe other Party relating to this Agreement or
the operation and dispatch of the Plant at any time during normal office hours during

the period such record and data are required hereunder to be maintained.

o

(")
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a

or
OI

unenforceable, then in any such case the Parties will negotiate in good faith with a vi
to agreetng one or more provrslons to be substituted therefore which are not invalid

a

original facsimile notice ifreceived in accordance with Clause 20.4.

20.5 Effect of Ilteqalitv: If for any reason whatsoever a|y provision of this Agreement is
b*"","r ; ii declared by any court of competentlju.isdiclion to be invilid, i egal

illegal or unenforceable and produce as nearly as is practicable in all the circumstan ces
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20.6

20.7

20.8

20.9

the appropriate balance of the commercial interests of the Parties. The remaining

ploviiitns, to the extent that they are not inconsistent or aflected by the provisions so

ieclared invalid, illegal or unenforceable shall remain in full force and effect and shall

not be affected by the illegal, invatid or unenforceable provision or by its severance'

Eptire Aereement: This Agreement constitutes tle entire agreement between the Parties

*itt ."spi"t to its subject matter and expressly excludes any warranty, condition or other

undertaking implied at law or by custom and supersedes all previous agteements- and

understanding 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, *an-ty or other undertaking by the other Party not fully reflected

in the terms of this Agreement.

counterpsrts: This Agreement may be executed in two counterparts aad by each Party

on a s"p"rut" counterpart, each of which when executed and delivered shall constitute an

originai but both counterparts shall together constitute but one ald the same instrument.

AggpSL Nothing in this Agreement shall be deemed to create a partnershiP,

ffi"ipul/rg"nt relationship or suoh similar relationship between the Parties. Neither

iu.ty .t ult t 
"u" 

uny right, power or authority to enter into any agreement or commitrnent,

act on behalf of, or otherwise bind the other Party in any way.

survival of Riehts: The expiry or terminBtion of this Agreement shall not affect any

right. or obligrtions which may have accrued prior to such expiry or termination and

shlall not affecr obligarions of each of the Pafiies under lhis Agreement which are

expressed to continue after such expiry or termination.

a

20.10 Joint A
through the joint efforts of the Parties and shall not

other as a result ofthe prepamtion, drafting, negotia

uthorshio: This Agreement shall be considered for all purposes as prepared
be construed against one Party or the

tion, or execution hereof.

t
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2t.l

21.2

Cliuse 21 Revl€m rnd Termlnatioh

service ofa aotice oftu,enty four (24) months.
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Churc 22: Govcroinc Law

This A!rccruent shell bc govcrned by ad constsued in all rcspccts in accordancc with the Larrys

of Konya.
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AS WITNESS the haods of the duly authorizcd repres
first above written.

SEALED with thc Common Seal of
THE KENYA POWER AND LIGHTING
COMPANYLIMITEI)

In the prcsence of:

MANAGING DIRECTOR

COMPANY SECRETARY

SEALED with the Common Seal of 
.

KEITIYA ELECTRICITY GENERATING
COMPAI\TY LIMITEI)

In thc presencc of:

MANAGING DIRECTOR

COMPANY SECRETARY

I
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SCIIED LFl, 1: I'ACILITIES 'I'O BE INSTAI,LEI)

PART A:

SECTION l: FUNC'IIONAL SPECIFICA'IIONS

Introduction

'lhe Functional Specifications agreed betwecn the Partics will he based on this Schcdulc

l. Rol€ ofthe Functional Specifications

The technical requirements of the Plant are presented in these specifications which define

the general functional requirements of KPL(I including specifications for some of the

typei of equipment, systems, process and/or design philosophies to be adoptcd. It is not

th; intention of these Functional Specifications to provide detailed specifications for the

plant but to provide the outline performance requirements with KenGen being

iesponsible for the provision of complcte working Plant which meet these requilements,

those ofthis Agreeme and which are fully compliant with all Legal Requirements'

It is fundamental that where there is any conflict between any specified general or

functional requirements &nd any particular specification as to how any requirement is

achieved then the general or functional requirements shall prevail. lt shall be the

responsibility of KenGen to identiry zuty such conflicts and repo( them to I(PLC.

KenGen shall carry out all necessary work, whether ofdesign, construction or ofienvise,

arising as a result of such conflict.

In these Functional Specifications any reference to "Plant' shall be understood to mean

KenGen's Olkaria I Units 4&5 geothermal Powcr Plant. No defect, error or omission in

this Schedule in relation to any design, data, specification or method shall relieve

KenGen from its obligations under this Agrecment.

t

o
l.t Site Location and Amhicnt Conditions

Mombasa.

The ambient conditions al the Site are as follows;-

Altilude of sitc abovc sea Ievel

Maximum ambicnt air temperature

Olkaria Geothermal area is near Lake Naivasha and is located in the Hell's Gate National
park approximately 130 knr north-west ofNairobi. 'Iherc is a good access road suitable

for thJ iransporlation of heavy equipment. The main port ofentry into Kenya is

2000 m

3 50C

5p
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Minimum ambient air tempenture 1"C

Ice
Average ambient air temperahlte in any one year

Nil
l8

Average relative humidity: lvltdday 57o/o

Maximum 70%

annual rainfall 714 mm
Isokeraunic Level between 60 and 70 days

annum

Design Maximum Wind Speed 36 m/s

l.l Project general descriplion

a. Plant

KenGen shall design, finance, construct, install, test, commission, own, maintain and operate the

Plant. KPLC intends to dispatch the Plant as base load and in a manner sonsistent with
economic merit order (although KILC shall not be obliged to do so) and will also be affected by
the availability of the other Plant on the KPLC system. Thc Plant must therefor€ be capable of
operating within a wide range of operating regimes and within the manufacturers' operating
recommendations and the Operating and Despatch Ptocedures as set out in Part C of Schedule 3.

The Plant will be constructed at the sepamte plant site from the existing Olkaria I power plant
site. The design steas pressure and temperature will be 5 bara and 151.7 deg. C, which is same

as the Olkaria I and Olkaria II existing plants. The existing wells and stearr supply system will
be utilized for the Plant.

The Plant design will be based on a single flash condensing systcm. Construction ofthe power
Plant will takc approximalely 33 months including a 2 month Commissioning and testing period.

Contracted Csprcity

L]NIT
PLANT

b. Steam Grthering System:

A new gathering system shall be constructed with an interconnection pipes between the new and
existing units to accommodate additional capacity while lhe existing gathering system continues
to handle steam of existing wells. For mitigatidg environmenta.l impact, the new reinjection
pipcline is plarured to transfer brine and cooling tower blowdown ofboth existing ald new units
to the new reinjection wells. New access road rvill be constructed for the new reinjection wellpad
OI-NR2.

OLKARIA I, UNITS 4&5 PPA
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Net Output (kW)

70,000
140,000
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c, Switchyards and Trsnsmission Lines

A switchyard and transmission lines shall be constructed to canJ the power generated by the

new units to lhe main grid at Olkaria II and Suswa switchyards

The power generated by units 4 alld 5 of olkaria i will he printarily delivered to suswa

substation using a new 220kV double circuit transmission line.

A new 220kV double circuit transmission line shall also be built to intercolmect the new

substation with Olkaria II Switchyard.

The new Plant will alsg be interconnected u,ith existing Olkaria I l.hrough modificalion to the

transmission Iine network. (refer to the final layout ofthe transmission network).

d, Geothermal wells.

Results of Feasibility Study indicate that lhe reservoir can sustain the exploitation of 140 MW

for an estimated total of 25 years with makeup wells and reinjection wells drilled as needed

subject to the actual performance of each well and steam field.

1.3 EqulpmentSPecifications

The major power plant components and specification are as follows:

a. Turbine /Generator & Transformer
Turbine si le cas lse t double flow Downward Exhaust

o

e

Max. capacity 105 o/o Raled outPut

Speed 3,000 rpm

Steam press./temp 5.0 bar absolute / 151.7 oC at interface point

Cooling Tower
Type

Generator

Induced drafl
Film fill (PvC)

Tllee Phase, rotating field, cylindrical rotor, horizontal type

brushless synchronous AC generator

Cooling method: Closed air circuit, water cooled (CACW/TF;WAC)

Capacity 88,550 kvA,Voltage I I kV,Power factor 0.8 (Lag)i0.95

Lead), Frequency 50 Hz, Speed 3000 rpm, Number ofphases 3

Excitation: Brushless. AC-exciter, rotating-rectifier and Permanent

magnet generator (PMG)
Insulation class: Stalor/rotor winding: CIass F (tenlp. rise rvithin class

B limit

J
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Generator transformer Three Phirse, two winding oil-filled transformer fumished with
ONAN cooling rating I

Capacity 90,000 kve,, PrimarJ volt age22O lllkV,50Hz,
OLTC+8'x 1.25% at HV, Yndl

,l

I

1.4 Additionallnformation:

As a minimum, the following systems and Plant ite
installed and commissioned, in order to construct a

ms shall be designed, supplied, shipped,
new 220kV and l32kV substation. Both

substations shall be circuit breaker and a third in a ent.

a. Substations

a 2201 132/ llkY, l05MVA, auto-transformer, YNyn0d1.

220kV Outdoor Switchgear, including all necessary CBs, CTs, CVTs, Disconnecto
c

o

o

b.

Suge arrestors, support stuctues etc 
I

132kV Outdoor Switchgear, including all necessary CBs, CTs, CVTs, Disco

Sulge arrestors, support shuctures etc 
I

Protection & Control Equipment plus associated e<iuipment

nnectors,l

Earthing System

Battery System

Civil works, Mechanical Works, Building service.s

Transmission Lines

etc
I

-1.i. A 4Kms tong 220kV Transmission double single conductor per phasg

Canary and OPGW shall be constructed to II from Olkaria I Q20kV
circuit transmission line between Olkaria I Additional Units substation and Olkaria II
substation - terminating at Olkaria II end on of existing Nairobi North

o transmission line, and to include minor subst at Olkaria II substation.

ii. A 25Kms long 220kV Trarsmission Line, DoublL Circuit, single conductor per plius
doi:b

Additional Units substation, and includ

to*"rloN-oN ooz
ation lhodifications

itiJn"r
on endl
Olkariri

rng mrnor control and protection su

)
e,

I

ACSR Canary and OPGW between Olkaria I *h Suswa Substations. (220kV le
circuit transmission line bitween Olkaria I Adhitional Units substation and Suswa

Substation)
iii. l32kV intertie line betwecn Olkaria I Add Units substation and Ol

substation - terminating at Olkaria I substati terminating tower NSA-OLK 074

including minor substation modifications at I substation

iv. l32kV Naivasha line extension - from OW-32 area tower NSA-OLK 069 to Ol

and

aI
bstJtion

tion,vi.

modifications at Naivasha substation
Re-arangement of the transmission line at Olkaria I and Olkaria II Substation.
Ncw bays for the transmission lines shall be Jonstructed at Olkaria II Substa
including related control, protection and superviso ry systcms

OLKARIA I, UNITS 4&5 PPA
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2.1 Generally Applicable Codes and Standards

The Plant shall comply wilh the applicable Legal Requiremenls on matters including but not

limited to health, saiety and design. Where appropriate legislation is not available, the latest

version of national or intemational standards will be used to define the minimum requirements.

2.2 EnvironmetrtalAsPecas

All equipment shall be designed and constucled to minimise the environmental impact. A full

Environmental and Social Impact Assessment has been carried out and has been approved by the

Kenya National Environment Agency (NEMA) and the project Lenders including world Bank,

ICA, EIB, K-FW and AFD.

Further, a Resettlement action Plan (RAP) which meets all requirements of the World Bank has

been developed.

The construction of the Plant and its operations after Corunissioning shall comply with all Legal

Requirements on environment on matters including but not limited to emissions, waste disposal,

land disturbance and noise.

2.! Back Feed Enerry

when on standby, the Plant may receive Back feed energy from KPLC for use. This will be

charged at thc applicable KPLC retail tariff.

2.4 Data Forwarding

Signals of the major operating parameters (e.g. Plant total load (Mw & MVAR), bus voltage,

staltus of machine breakers and any others to be agreed by the parties] will be relayed to the

existing RTU (for continuous re)ay to K-PLC's National Conhol Centre)

2,5 CommunicationFacilities

The plant shall be equipped with operational telephon!, fax facilities, e-mail and radios.

2.6 OperatingCharacterislics

2.5.1 Stetion Staras

The notice required by KenGen to start up a Unit ofthe plant will vary according to the lenglh of
time that the turbine generator of the Unit has been shut down. The plalt shall be able to start up

the various components within the following time periods:

a

t

Scope of Shutdown
Plant < 6 hrs
6 to 24 hrs
24-l44hrs
> Izrhrs

OLKARIA I, UNITS 4&5 PPA
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Time Required to Reach Full Load
20mins

lhr
4lus
8hrs
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2.5.2 Load Rej ection

2.6.1

a
The required load ramping rates are:

Load Range
0 -75%
75 - l00o/o

Start
,hM
30
35

ute

2.6.4 Load Changes

ting Chamcteristics of the Plant
the Operating aad

2.6.6 Power Factor

o Each Unit shall be able to operate at one hundred cent (100%) load of the
Output shown in paragraph 1.4 above with a power factor in the range of 0.85
lagging and 0.95 leading

2.6.6 VoltageVariations

The plant shall operate within voltage variatio ns of +70o/o (short-term) and +5o/o

(continuous) of the nominal tvoltage on the hishl
ie ifi

voltage terminals of the gene lator
transformers. The Plant should automatically tr the voltage exceeds +10%.

- "t"
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SCHEDULE 1

PART A SECTION 2: KETRACO/KPLC INTERCONNECTION FACILITIES ANI)
SYSTEM CHARACTERISTICS

l. KETRACO Intcrconnection traciliti€s

The lnterconnection Facilities shall consist of:

a. New combined 220 and 132 KV Switchy{d at Olkaria l;

b. New 220KV Switchyard at Suswa;

c. Double circuit, 220KV Transmission line interconnection to Olkaria Il;

d. Double circuit, 25KM, 220KV Transmission line interconnection to Suswa

substation;

e. Break into Existing 132 KV Transmission line from Naivasha substation to existing

Olkaria I substation and Tie in at new Olkaria I substation.

f. connection/disconnection equipment with adequate intemrpting capacity for the

conesponding short circuit Ievel.

g. Air break switch equipment (ABS) to allow isolating the Plant from KPLC System'

h. Protection equipment for protecting against overloading and faults'

i. Earthing netwolk.

. j. Renlote confiol and measurement equipment.

k. Communication facilities for data and voice.

2. KPLC Interconnection Facilities

KILC Interconnection Facilities shall be capable of taking delivery of the total energy

generated from the Plant.

a. New bays for the transmission lines shall be constructed at Olkaria II Substation,

including related control, protection and supervisory systems'

b. Connection/disconnection equipment with adequate interrupting capacity for the

corresponding short circuit level.

a

t
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c. Protsction equipment for protecting against

d. Earthing network.

e. Remole oontrol and measurement cquipmcnt.

f. Communication facilities for data and voice.

The interconnections shall be

The interconnections shall allo

Nominal rated voltage 132 kV;
Operating voltage range + 5% contindously and +10%

Nominal frequency 50 Hz;
Operating fiequency range + lHz continuously

and faults.

to Part C of this Sched
for its

and -3l+2Hi short

own use from KPLC whLn

I
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is unable to supply itself with the energy Bencrated bl it. 
I

3. System Characteristic! ' 
I

The characteristics ofthe KPLC system C'system CharacJristics") are as follows:

I

220 kV system 
I

Nominal ratcd voluge 220 kV; 
I

Operating vottage rangc + 5% continuously and +10% sho4 tcrm;
Nominal fiequency 50 Hz; I

Operating ficquency range + lHz continuously and -3l+2Hi short tcrm;

l32kVsystem 
I

teim;

tcrm;

o
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SCTIEDULE I
PART A, SECTION 3: KENGEN,S CONNECTION FACILITIES

l. Connection Facilities

KenGen's Cormection Facilities shall be capable of supplying the total energy generated to the

Delivery Point. The corurection facilities shall have translormation elements between the

generation voltage and that of transmission. These transformation elements must be provided

with adequate voltage regulation and protection.

2. Installation of protection equipment.

prior to the installation by KenGen of the protection equipmcnt for the Plant and Interconncction

Facilities Kencen will deliver 1o KETRACO and KPLC the protection schemes for the Plant for

approval. KETRACO and KPLC witl provide written comments on the protection schemes

within fifteen (15) days of tleir receipt. KenGen will insorporate the comments received during

such fifleen (lSj aay period into the protection schemes and deliver final copies to both

KETRACO and KPLC. Both KETRACO and KPLC will approve the schemes within seven (7)

days or notifi Kencen that it does not approve the schemes, giving its reasons thereof. If either

KETRACO or KPLC does not give reasons for not approving the schemes within such seven (7)

rlay period, then the one that not do so shall be deemed to have approved such schemes. Upon

approval by both KETRACO and KPLC, KenGen will complete the design ard commence

"insfruotion 
ofthe protection system. Such installation shall be completed not laler than fifteen

(15) days prior to the First commissioning Date. KenGen shall provide KETRACO and IQLC
Uti, tf,i.ty (lO) days advance notice of, and eaoh shall have the right to observe and inspect the

installation of the protection System. KETRACO a::d KPLC shall be notified not less than

fifteen (t 5) days prior to, and stialt havL the right to observe, the testing of the plotection system

by KenGen.

a

o
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SCHEDl]LE I

PART B: METERING SYSTEM

1. Metering System

i. KenGen shall, at its expense, procure, install, test and commission the principal metering
equipment (the "Main Metering Equipment") and the back-up metering equipment (the

"Back-Up Metering Equipment"). The Main Metering Equipment and the Back-Up
Metering Equipmcnt shall be corulected to sepalate voltage and current transfotmers to be

installed by KenGen as part of the Main Metering Equipment shall have separate

secondary cores which K-PLC shall use to cotrnect the Back-Up Metering Equipment.
KenGen shall give K.PLC reasonable notice of thJ date for the tesiing and commisiioning
of the Metering System and KPLC shall atend and witness such testing and

commissioning. If, having been given reasonable notice, KPLC does not attend and

witness the lesting and commissioning of the Metering System then KPLC shall be

deemed to have attended and witnessed such testing and commissioning and shall not be

entitled to raise any objection to such testing or the results thereof or to the
commissioning. Once KenGen has satisfactorily completed the testing and

commissioning of the Back-Up Metering Equipment, including the procurement of the
certificate of the Independent Engineer called for il Clause 5.10, then KenGen sha.ll

tansfer to KPLC as beneficial owner (and without any encumbrances) all rights, title and

interest in the Back-Up Metering Equipment ancl thereafter KILC shall own and maihtain
it. Kencen shall retain the ownership of the jMain Metering Equipment and shall
maintain the Main Metering Equipment. The Back-Up Metering Equipment shall be

installed by KenGen in a secure cabinet adjacent to the recording devices of the Main
Metering Equipmcnt.

ii. The metering pohts to record the active power iUWt; ana reactive power (MVARh)
exchange between KenGen and KPLC shall be as.shown in aa appropriate diagram to be
provided by KenGen under paragraph 2 @) of this Part B of Schedule l. The currcnt and
voltage tarisformers will measure current and voltage at the Delivery Points and shall be
located at the Delivery Points.

The Metering System shall be to a mutually agrEed international standard providing a
measured accvacy of + 0-2Yo

lll-

a
2. Procedure for Installation of Metering System

Prior to the installation by KenGen of the Metering System, KenGen will deliver to KPLC the
metering plans for the Plant for KPLC's approval. KPL,C will provide written comments on the
metering plans within fifieen (15) days of their receipt. KenGen will incorporate KPLC's
comments received during such fifteen (15) day period inlo the metering plans and deliver final
copies to KPLC. KPLC will approve the plans within seven (7) days or notiS KenGen that it
does not approve the plans, giving its reasons therefore, lf KPLC.does not give reasons for not
approving the plans within such seven (7) day period, KPLC shall be deemed to have approved
such plans. Upon approval by KPLC, KenGen will complete the design and commence
construction of the Metering System. Such installation shall be completed not later than fifteen
(15) days prior to the First Commissioning Date. KenGen shall provide KPLC with thirty (30)
days advance notice oi and KPLC shall have the right 1o observe aad inspect the installation of
the Metering Syslem. KPLC shall be notified not less than fifteen (15) days prior to, ard shall
have the right to observe, the installation ofthe Back-Up Metering Equipment by KenGen

OLKARIA I, UNITs /d.s PPA
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SCIIEDULE I

PART C: DEIJVERY POINTS

Thc Dolivcry Points for tho Plant shall be at holator on thc 220 kv iride of I 1220 kV step up

trangformcrs.

Rclevant dnwings and maps arc attaohod.

a

o
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Single Line schematic layout of olkaria Geothermal Area Power Plants, substations, &

Transmission Lincs
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olkaria l, I AU and II 220 kV & 132 kV Transmission l,ines Final Proposed Arrangement
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SCHEDT]LE 2: MAINTENANCE ALLOWANCE OFTIIE PLANT

All equipment and components will be repaired and maintained in accordance with a
maintenance programme, prepared on the basis ofthe rccommendations given by the respective

manufacturers or supplicrs and of good maintenance practice. In addition, while preparing the

maintenance programme, KenGen shall take into consideration the Target Availability
requirements for the Plant.

The maintenance programme shall be agreed between KenGen and KPLC in accordance with
Clause 8.16

o

o
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SCTIEDULE 3: PROCEDURES

ART A: C ING

Commercial Operation.Tests

Tests Prior to Synchronisation of Unit

Prior to the first synchronisation ofeach Unit, KenGen shall carry out the following tests:

a. automatic voltage regulator setting and adjusting in stand-still condition aad with the
generator running at no load;

b. nrbine govemor control checks, in'cluding an over speed test;

c. open and short circuil tests on each gcnerator which may be performed at works or on

site. KenGen shall procure a c€rtificate from an independent engineer, of satisfactory
completion where the tests are conducted at works;

d. functional testing and timing of high vollage switchgeu in the switchyard of the

Plant; and

KenGen and KPLC shall verify that all protection level settings for all the schemes are as

mutually agreed.

Tcsts after Synchronisstion of each Unit and Unit Commercial Operations Tests

(a) After first synchronising each Unit, initial operational testing of the Unit shall;be
conducted by KenGen. Once KenGen is 'satisfied that the Unit is capable of continued
reliable operation, KenGen shall so notify KPLC in accordance with Clause 5 of this
Agreement and carry out tie following tests (the "Unit Commercial Op€rations Tests'),
which if the Unit satisfies the minimum performance criteria therefore, will result in the
Unit having satisfied that test:

a

.,

,
Capacity Demonstration Test;

Automatic voltage regulator droop;

turbine govemor operation;

reactive capability;

minimum load capability; .

response ofthe Unit to step load change;

Unit full load rejection tests; and

viii. Reliabil Run Test

OLKARIA I, UNITS4fl.5 PPA
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(b) Minimum performance criteria

Minimum performarce critcria for these Unit Commercial OPerations Tests are set out

below.

i. Capacity Demonstration Tesl

During the period of the Capacity Demonstration Test, the capacity of the Unit will be

demonstrat€d in the following manner:

the Unit shall be in operation at Rated Capacity with normal auxiliaries load;

- Kencen will declare to KPLC the commencement of the test and will record the

reading of the Metering System;

- the test duration will be six (6) hours and at the end of this period KenGen will
record the ncw reading of the Metering System.'fhe Capacity as determined by such test

shalt be the difference between the reading taken at the end of the six (6) hour period and

the reading taken at the beginning of such period, divided by six (6); provided, that the

Qapacity shall not be considered to have been established unless the result of such

detirmination is equal to or greater than the minimum criteria for such test set forth
below.

a

During Commissioning and the Operating Period the Capacity will be determined by

measuring the output al the outgoing busbars of the Unit through the Metering System.

Tests will be based on relevant ISO and IEC standards using Plant instrumentation and

the Metering Systern.

The Unit will have satisfied this rest ifit is demonstrated that the Capacity ofthe Unit is
greater than 93 Yo of 70 MW measured at Delivcry Point.

lt Automatic Vollage Regulator Droop

The AVR will be demonstrated to control the generator voltage over the range of i 5

percent of rated voltage with a droop characteristic of 0 - 5 percent.

o

iii. Turbine Governor OPeration

The operation of the turbine will be demonstrated over the range of ninety five percenl

(95%) to one hundred ard five percent (105%r) ofrated speed in an open circuit mode.

iv. Rcactive CapacitY

Tests will delnonstrate the capability of the Unit to operatc stably at rated voltage and

frequency at power factors and under reaclive conditions as follows:

oLKARIA r, uNIrs 4rs PPA
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o

100% output 0.95 Leading Power Factor
100% output 0.85 Lagging Power Factor

The Unit shall meet the manufacturer's published curves at zero load.

Minimum Load Tests

The Unit shall prove its capability to operate stably at fifty percent (50%) of the Capacity
demonstrated in its Capacity Demonstration Tesl for a period ofone (l) hour with ail
other Units shut down and all normal auxiliaries in operation.

vl Step Load Change Tests

Step load changes shall be done in accordance with operating characteristics of the Plant
and as per the manufacturers' recommendations.

vlt. Unit Full Load Rejection Tests

The Unit shall undergo a test to demonsuate that it will conrinue to operate safely
following a sudden de-synchronisation and be rcsynckonised within a period of one (l)
hour. Immediately prior to the de-synchronisation the Unit shall have been operating at
maximum output

viii. Reliability Run Test 
.

A reliability run test for each Unit will be carrie.d out as part ofthe Commissioning tests.
The run will be for a period of 30 days and will'include seventy-two (72) continuous
hours at not less than ninety-three per cenl (930lo) of the rated capacity of the unit (70
MW). The output during the test will be as requested by KPLC.

Day I to l0 Not more than five (5) Availabiliiy Failures which cause a reduction in
Available Capacity of greater than three (6) MW and have a duration of
greater than tkee (3) hours and 30 minutes. Total Availability Failures
shall not exceed one thousand one hundred and seventy six (l,l?6)
MWh. Failure of the test during this period requires the rest io- start
again as at day one (l ).

Day 1l to 20 Not more than five (5) Availability Failures which cause a reduction in
Available Capacity of greater than three (6) MW and have a duraiion of
greater than three (3) hours and 30 minutes. Total Availability Failues
shall not exceed one lhousand one hundred and seventy six
(1,176)MWh. Failure of the test during this period requires the test to
start again as at day one (l l).

Day 21 to 30 Not more than five (5) Availability Failures which cause a reduction in
Available Capacity of greater thsn ttuee (6) MW and have a duration of
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greaterthanthree(3)hoursand30minutes'TotalAvailabilityFailures
ihall not exceed one thousand one hundred and sevenly six

(1,176)MWh. Failure of the tesl during this period requires the test to

starl again as at daY one (21)'

ThetotalamountofAvailabilityFailures(,l'AF)inMWhduringeachten(10)days
period shall be calculated using the following formula:

CCo
/1C,

TAF =D 2

where

2

CCo

AC.

(D
(iD

the Conlracted Capacity at thc Signature Date (expressed in MW);

Avaitable Capacity in Settlernent Period s (expressed in MW)'

Contacted Capacity Test;

Reliability Run Test;

a

o3.

K-PLC shall cooperate with KenGen so that each Unit is Despatched to rated capacily so

aS to complele the seventy.two (72) hour ful| Ioad nrn, taking into account system

,equi.ements and the desire ofKPLC to Despatch the Unit to avaried operating pattem to

ensure that the unit will operate reliably under a wide range of operating regimes. If the

ilniiioiir t. operate at rat;d capacity for uninterrupted period of seventy-two (72) hours

ty tt" ti." when the Unit wouid otherwise have satisfactorily passed the Reliability Run

ii"n rc",,O"n shall be entitled 10 request KPLC to Despatch the Unit to rated capacity

*,if ii ftu. satisfactorily completed the seventy-two (72) hour run If KPLC has not

n-"rparcn"a the Unit to iated capacity for a continuous period of seventy-two (72) hours

Jrrilg ,f," Reliability Run then ihe seventy-two (72) hours continuous operation at rated

capaclly shall be deemed to have been satisfactorily completed'

Plant Commerciat OPeration Test

(a)FotlowingsatisfactorygompletionoftheUnjtCommercialoperationsTests
forallU-nits,thePlantComnercialoperationsTestishallbecarriedout'
KenGen shail notify KPLC of its intention to carry ollt such tests in

accordance with Ciause 6 which, iI the Plant satisfies the minimum

performancecriteriathereo(willresultinthePlanthavingsatisfiedthattest.
These lests are:
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(b) The minirnum perforrirance criteria for the Plant Commercial Operations tests
are:

(i) Reliability Run Test aod Contracted Capacity Test

Upon completion of the Reliability Run Test prerequisites as included
below KenGen shall declare to KPLC the commencement of the
Reliability Run Test. During the,period of the Reliabil.ity Run Test,
the Contracted Capacity of the Plant will be determined in the
following manner:

The Plant shall be in operation at full output wit
auxiliaries Ioad;

normal

a

KenGen will declare to KPLC the commencemenl o the test
and wjll record the reading of the Metering System. \

The test duation will be six (6) hours and at the end of this
period KenGen will record the new reading of the Metering
System. The Contracted Capacity as determined by such test
shall be the difference between the reading taken at the end of
the six.(6) hour period and the reading taken at the beginning
ofsuch period, divided hy six (6); provided, that the Contracted
Capacity shall not be considered to have been established
unless the result of such determination is equal to or gredter
than the minimum criteria for such test set forth below. i

(ii) Conaracted Capscity Tcst

During Commissioning and coinmercial operations the Contracted
Capacity will be determined by ineasuring the output at the Delivery
Point through the Metering System. Tests will be based on relevant
ASME power test codes and IECrstandards using plant instrumentation
and the Metering System.

In the event the Contracted Capacity Test carried out during
Commissioning to enable the Full Commercial Operation Date to
occur demonstrates that the Capacity of the Plant is greater tlan
ninety-five per cent (95olo) but leis than one hundred per cent (100%)
of the Contracted Capacity at the Signature Date of this Agreement
lhen the Contracted Capacity shall bc adjusted to such lesser amount.
Where the test shows the Conlracted Capacity to be below ninety-five
per cent (95%) of the Contracted Capacity al the Signature Date, the
tesl shall be deemed to have failid.

o
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(iii) ReliabilitY Run Test

A reliability run test for the Plant will be canied out as part of the

Corffnissioning tests. The run will be for a period often (10) days and

will include seventy-two (72) continuous hours at not less than ninety-

Iive per cent (957o) maximum output (i.e. maximum-cortinuous rating

' at the prevailing ambient temperatures). The output during the test will
be as requested bY KPLC.

The test shall have been salisfactorily completed only if the Plant

expefiences not morc than two (3) Availability Failu-t'es which cause a

reiuction in Available Capacity of greater than six (6) MW and have a

duration of greater than three (3) hours and thirty (30) minutes' Total

Availability Failures shall not exceed one thousand six hundred and

eighty (1,680) MWh.

The total amount of Availability Failures (TAF) during the ten (10)

day period shall be calculated using the following formula:

480

r, f=L
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CCo - rAC,

2

a

o

CCo : Contracted CaPacity at the Signature Date (expressed in

Mw).

ACy = Available Capacity in Settlement Period y (expressed in
Mw).

KPLC shall cooperate with the KenGen so thar the Plant is
Despatched to Contracted Capacity so as to complete the seventy-two
(72f hour full load run, taking into accounl system requirements and

the desire ofKPLC to Despatch the Plsnt to a varied operating pattem

to ensure that the Plant will operate reliably under a wide range of
operating regimes. If the Plant fails to oPerate at Contracted Capacity

for unintemrpted period of seventy-two (72) hours for any reason

thcn the seller shall be entitled to request KPLC to Dcspatch the Plant

for upto three (3) further altempts.

t'urther, if the Plant fails to operate at Contracted Capacity for

uninterruptod period of seventy+wo (72) hours by the time when the

Plant would othetwise have satisfactorily passed the Rcliability Run

then KenGen shatl be cntitled to request KPLC to Despatch the Plant

to Contracted Capacity until it has satisfactorily completed the

seventy-two (72) hour run.
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a

If KPLC has not Despatched therPlant to Contracted Capacity for a
continuous period of seventy-two (72) hours dwing the tttirty (30)
day Reliability Run then the seventy-two (72) hours continuous
operation 6t Contracted Capacity shall be deemed to have been

satisfactorily completed.

For avoidance of doubl the Reliability Run Test for the Plant may
cornmence and run concurrently with thc Reliability Run Test for the

second Unit during the last ten (10) ofthe Reliability Run Test for the
Unit.
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PARTB

PART B: METER PROCEDURES

l. Testing of Metering System

a) KenGcn shall initially test the Metering System for Plant for accuracy in accoldance with
Paragraph 2 of Part B of Schedule l. Thereafter, the Metering System for the Plant shall

be tested at intervals of not more than two (2) years. KPLC shall be entitled to attend attd

witness such testing. If, having been given such notice, KPLC does not attend and

witness the testing of the Metering System, then KenGen shall proceed to test the Main
Metering Equipment and KPLC shall be deemed to have attended and witnessed such

testing in which event, KPLC shall not be entitled to raise any objcction to such testing

or the results thereof. KenGer: shall provide KPLC with a signed copy ofthe test results

not'later than seven (7) days from the date of $e test. Each Party shall meet its own cost

associated with the testing. However, where the testinS, equipment has been hired or the

entire testing work has been subconffacted, the resultant costs shall be bome equally by
the Parties

b) KenGen shall also test the Metering System at any other time reasonably requested by
either Party, such additional testing to be at the expense of the Pany calling for such test

unless the t€st indicates that the Metering System is inaccurate by tnore than one-fifth per

ce (g0.2yo, ofthe acceptable accuracy in which case both Parties shall bear the cost of
the additional test, Each Party may have a representative present during any such testinS,

as rvell as during aoy inspection of the Metering System or adjustment thereof.

c) When on the Site, KPLC shall comply with all reasonable instructions of KenGen and,

notwithstanding any other provision in this Agreemenl to tho contrary, shall indemniS
aod hold KenGen harmless from any loss or damage sustained by virtue of KPLC'S
negligence or wilful misconduct in the performance of its obligations but only to the

exlent that such loss or damage is not covered by insurance ofKeuoen.

d) The calibration ofthe meters will be checked to ensure that the accul"cy remains within
the specified limits. The method of calibration and frequency of tests will be agreed

between Kencen and KPLC based on knowledge of the performance and the design of
the installed meters and the manufacturers' recommendations.

e) Cunent and voltage transfotmers fot the Plant will be tested for ratio and phase angle

errors following manufachrre at an accledited testing station in the presence of
ropresentatives from KenGen. Copies of Test certificates issued by the testing station
shall be forwarded to KPLC.

2. Reading of Meters

(a) Procedures:

The Main Metering Equipment shall be read monthly on the midnight of the last day of each

month (or such odter day as may be agreed upon by the Parties) for the urpose of determining
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flre Net Electrical Output of the Plant since the preceding reading. KpLC may have a
representative during the reading of the Main Meterhg Equipment. In the event that a KpLC
representative is present at such reading of the Main Metering Equipment, then such reading
shall be jointly taken and recorded. The Back-Up Metering Equipment shall be read at the sam;
time and a record of the readings shall be maintained by both Parties.

In the evenl that a KPLC representative is not present at a reading ofNet Electrical output, then
KenGen's representative shall take and record such readingi KenGen shall maintain a log of all
such meter readings. Measurements recorded shall be delivered by the recording party to the
non-recording Party by facsimile within forty-eight (48) hours after the readings are taken. In the
event that the Main Metering Equipment is not in service as a result of maintenance, repairs or
testing, then the best available information, which may include the Back-Up Metering
Equipment, shall be used during the period that the Main Metering Equipment is not in service
aad lhe foregoing provisions of this section shall apply to the reading ofthe Back-Up Metering
Equipment.

a
where an automatic Metering System has been installed and the accuracy of such a system has
been ascertained, the Parties may by mutual agreement,r take readings from such Metering
System.

o

When, as a result of any test of the Main Metering Equipment, the Main Metering.Equipment is
found to be inaccurate by more than one-fifth per cent @0.2o/o) or is otherwiie i.rnctioning
improperly, then the corect amount ofNet Electrical output delivered to KpLC for the actual
period during which inaccurate measurements were made, if any, shall be determined as follows:

first, the readings of the Back-Up Metering Equipment, if any, shall bc utilized to
calculate the correct amount of Net Electrical Output, unless a test of such Back-Up
Metering Equipment, as required by either Party,. reveals that the Back--Up Metering
Equipment is inaccurate by more than one-fifth per cent @0.2%) or is otherwisi
functioning improperly;

if there is no Back-Up Metering Equipment or if ,the Back-Up Metering Equipment is
found to be inaccurate by more than one-fiffh per cent (!0.2o/o) o,r ij otherwise
functioning improperly, then KenGen and I(PLC shall jointly prepare an esrimate of the
correct reading on the basis ofall available information and such guidelines as may have
been agreed to between KenGen and KPLC;

(b) Inaccuracies in Main Mctering Equipment

in the event that KPLC and KenGen fail to agrce upon an estimate for the correct reading,
KPLC shall make payments ro KenGen required ari a result of its estimate of the correit
reading and the matter may be referred by either Party for determination by an Expert
pursuant to Clause 17 .2; aul,d.

1l

l

IV
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the difference berween the previous payments by KpLC for the period of inaccuracy and
the recalculated amount shall be offset against or added to the next paymcnt to Kencen
under this Agreement, as appropriate. If the period of inaccuracy cannot be accuratelv
determined, it shall be deemed to have begun on the date which is midway betwcen the
date the meter was found to be inaccurate and the date of the last meter reading accepted
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by tbe tuo Partics as aoguratc, lo no cvcnt, however, shsll any such adjustrncot bc made

for any petiod prior to tbc datc on

and found to bc accuratc within
otherwisc fu notioning impaopenly.

,tt:rFr

which the Main Macriag Equipmcnt was l8st tastcd

plus or minus oncfifth per ccnt (t0.2%) and not
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PART C: OPERATING AND DESPATCH PROCEDURES

1. Scheduling and Despatch

(a) In order to assist with scheduling of the Plant to nieet the requirements of KPLC, the
Parties agree that the following procedures rvill be adhered to for the plant:

Year Ahead Notificalion: Not less than ninety. (90) days before the beginning of
each Operating Year, KPLC shall provide to KenGen estimated requirements on a

monthly basis for Net Electrical Output for the subsequent Year, but KPLC shall not
be bound by these figures;

It

ll l.

Month Ahead Notificstion: No1 less than fourteen (14) days before the beginning of
each month, KPLC shall provide to KenGen estirhated requirements, on a day-by-day
basis, of the Net Electrical Output during that Month and also, provisionally, for the
following Month, but KPLC shall not be bound by these figures;

a. Wcek Ahead Plant Avallability Notification: Not less than seventy-two (72) hours
before the beginning of each week, KenGen shall provide to KPLC the estimated
Capacity Available, on an hour-by-hour basis, for the Net Electrical Output during
that week and also, provisionally, duling the following week, but KenGen shall not be
bound by these figures;

a

1V. Week Ahead Notification: Not less than forty-eight (48) hours before tlre beginning
of each week, KPLC shall provide to KenGen the estimated requirements, on an
hour-by-hour basis, for the Net Electrical Output during that week and also,
provisionally, during the following week, but the KPLC shall not be bound by these
figures;

Planl Availability Notification: lb enable KPLC to give final schedule of
requirements as required by subsection (vi) below, KenGen shall, by 1200 hours each
day, inform KPLC of the estimated Capacity Available during each hour ofthat Day
commencing thirty-six (36) hours ahead a:rd, provisionally, for the day immediately
thereafter. Such estimate shall not be binding upon Kencen, KenGen shall advise
KPLC as soon as possibie of any changes in its Declared Capacity for such days; and

Day Ahead Notlfication: Not less than seven (7) hours beforb the start of each day,
KPLC shall provide to KenGen firm requirements, on an hour-by-hour basis, for Net
Electrical Output, for the next day. The firm requirements shall not be binding upon
KPLC and KPLC may subsequently alt€r its requircments.

Actual operation levels requested by KPLC will be determined by the requiremenls for
operation in accordance with economic despatch and, if applicable, automatic generation
control and may be substantially different from the information provided in accordance with
this Pafi C; provided however, that actual operation levels requested by KPLC shall at all
times be subject to compliance with the Operating Charbcteristics.

vl
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(b) Notice of Change of Operating Levels:

ln connection.ith it. iigtt. to Despatch the Plant in accordance with this Agreement,

KPLC witl provide KenGen with at least five (5) minutes advance notice of changes in

opeiating levels to be achieved by the Plant (or such. grealer period as may be.required by

Uie Opeiating CharacteristiCs) except that when the Plant is operated with automatic

g"n"*tior, 
"o-nt 

t, rplc shall not be required to provide such notice but KPLC shall

Ib.erv" the Operating Characteristics in effecting the changes in operating levels.

2. Operation in Accordance with Despatch

The'Plant shatl be operated by KenGen in accordance with the Despatch Instruction within a

;;r;rr.h irb;"" Uina of tS,i, provided that. the Net Electrical Qutput in any given Settlement

Period shall not be less thanihat iequested in the DesPatch Instruction'

3. Recording of Telephoned Communications

Each Party hereby authorizes the other Party to record atl, telephone voice communisations

..t"ting to O".tu."d Capacity control and Despatch of the Plant received from the other PaIty

prrr*it to this Agreemlnt and shall supply, at the request of the other Party, a copy or transcript

of any such recording.

a

o
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SCHEDTJLE 4: PAYMENT

PART : ENI]RGY CHARGF]S

Where

MECe

l. Calculation of EnergY Charges

For thc purposes ofclauses 5.1I and 8.5, KPLC shall pay to Kencen Energy Charges in respect

ofthe Nit Electrical Output ofthe Plant in each month p, calculated as follows:

uoc , =flnno,xvoM o)

O NEoe

o

the aggregate amount of Energy Charges (in KShs) for the Plant payable in
resp€ct of month p;

the Net Electrical Ou9ut (in kwh) for the l'lant in month p;

the applicable Energy Charge Ratc for the Plant (expressed in KShs/kWh)
prevailing on the last day of month p, being the-.(i) Base Energy Charge Rate

tvoMo) b.sot KShVkWh commencing from l$tJanuary 2012 and ending six
(6) months and (ii) thcreafter the applicable Energy Charge Rate (VOM)
determined in accordance with Paragaph 3 below.

USCP

2. Adjultm€nt ofthe Energt Charge Rates for Inllation

Subject to the provisions of Clause 8.8, the applicable Escalable Energy Charge Rates (VOMr)
wilibe automaiically adjusted for inJlation at thi end ofevery six month period starting from l"
July 2013 such that:

,(cPtu, _,,\*o.t(
lc'Prub / t

,)]

voMp

VOMp = VOM| I + 0.7.10

Where:

VOMr

CPIUT

oPtt.tr

uscPI b

'Ihe Base Energy Charge Rate, bcing 0.901 KShs&Wh.;

The Underlying Consumer Price Index for Scptember 201 I 8s posted by
Kenya National Bureau of Statistics (Index base - l'ebruary 2009 = 100),

being I 18.00.

The Llrrderlying Consumer Pricc Index published by the Central Bureau of
Statistics (lndex Base - February 2009 : 100) or such other lndex as may be

agreed by the Parties, in respect of any each calendar year, for: (i) the month
of March. which shall be used to calculate the VOM, applicablc during the

period July - December of such year: and (ii) the month of September which

Page 8L
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USCPIT

USCPII

shall be used to calculate the applicable VOM, during the period January -
June of the following Year;

The "Consumer Prices Index for all urban consumers (CPI - U) for the US

city average for all items 1982 - 84 =100" as published by the United States

Deparunent of Labour Statistics irrdex for September 2011, being 226.889;

and

The Index known as "the Consumer Prioes Inddx for all Urban Consumers

(CPI-U) for the US City Average for All Items 1982-84 = 100" as published

by the Unitcd Slates Department of Labour, Bureau of Labour Statistics or

such other Index as rnay be agreed by the Parties in respect of any each

calurdar ycat, for: (i) the month of March, which shall be used to calculate

the VOMe applicable dwing the period July - December of such year; and

(ii) the month of September which shall be used to calculate the

applicable VOM, during the period January - June of the following year.

a

o
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PART !:STEAMCHARGES i

1. Celculrtlon of Sterm Chrrgee

For thc purposcs of Clauses 6.9 ad 9.6, KPLC ahall pay to Kcncon StcEIlr Chsrgos in
respcct oftbc Nct Elcctical output ofthe Plant in cacb month calculatcd as follows:

Where

sq

sc,

NEop

P

NEoSP

= thc amout of Steam Chargc (oxprgscd in KShs) for
tha Plant payable in rcspcot of month p;

= Nct Elecrrical Output (in kWh) from thc Plam in
month p;

= thc stEam charge rate.

a

o
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PARTC:

l. Capacity Charge Rates

The Capacity Charge Rate ior the Plant during each month shall be calculated as follows:

CC& =

FCCR FOA,I -

- 

+ ----------:-12 12

where

CAPACITY AND VAII,ABILITY PAY

the Capacity Charge Rate for month p, (expressed in KShs&Wmonth);

the non-escalable component ol'the Capacity Charge Rate being 19,463.24

KShVkWp; and

the applicable. escalable component of the Capacity Charge Rate, being the
(i) Base escalable componcnt of the Capacity Charge Rates (FOM6)
(5,388.61 KShs/kWyr ) during the period commencing January 2012 and
ending six (6) months as specified in Paragraph l(b) of this Part C of
Schedule 4 and (ii) thereafter the applicable Capacity Charge Rates (FOMr)
determined in acsordance with Paragraph 2 of this Part C of Schedule 4

expressed in KShs/kWYear).

as previously defined

The base Fixed Operation and Maintenance Charge Rate being 5,388.61

KShs/kWyr.

The Underlying Consumer Price Index for Septenber 20ll as posted by
Kenya National Bureau of Statistics Qndex base - February 2009 = 100),

being I I 8,00.

M[:,NTS

ccRp

FCCR

FOMe

Where:

FOMp

!'OMr

CPIUT

2. Adjustmcnt ofthe Capacity Charge Rates for Inflation

Subject to the provisions of Clause 8.9, the Escalable Capacity Charge Rate (FOMb) will be

automatically adjusted foI inflation at the end of every six month period starting from January

2012 such that:

FoM, - FoM,lt.. 0.7.o s(cpg!|il,) - r {ffi -,)]

o

a
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CPrut The Underlying Consumer Price Index published by the Central Bureau of
Statistics @ase Index - February 2009 = 100) or such other Index as may be
agreed by the Parties in respect of any each calendar year, for: (i) the month
of March, which shall be used to calculate the FOM, applicable during the
period July - December of such year; and (ii) the month of September which
shall be used to calculate the applicable FOM, during the period January -
June ofthe following year;

USCPIu The "Consumer Prices Index for all urban consumers (CPI - U) for the US
city average for all items 1982 - 84 =100" as published by the United States

Department ofLabour Statistics index for September 2011, being 226.889.

uscPlr The Index known as "the Consumer Prices Index for all Urban Consumers
(CPI-U).for the US City Average for All ltems 1982-84 = 100" as published
by the United States Department of Labour, Bureau of Labour Statistics or
such other lndex as may be agreed by the Parties in respect of any each

calendar year, for: (i) the month of March, which shall be used to calculate
the FOM' applicable during the period July - December of such year; and
(iD the month of September which shall be used to calculele the
applicable FOM, during the period January - June of the following year.

3, Calculation of Capacity Payments

(D KenGen shall be entitted to Capacity Payments i]l iespect of Capacity for the Plant in
each month calculated as follows:

CP, = CgPr*""

where:

cPp:

ccRo:

CC=

the Capacity Payment for the Plait in month p (expressed in KShs);

the Capacity Charge Rates for month p (expressed in KShVkW);

the Contracted Capacity prevailing from time to time (exprcssed in
kw)

4. MonthlyAvailabilities

For each month during the Operating Period and during each Operating Year, starting with the
month in which the Full Commercial Operation Date occurs, there shall be calculated a Monthly
Target Availability and an Actual Monthly Availability as follows:

(i) Monthly Target Aveilability

MTAp = (CC6 x Hp) - SMAp,- USMApT

MTA, = the monthly Target Availability (expressed in kWh);

OLKARIA I, UNITS 4&
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CCo =

Hp=

sMAe

USMAP

whert

the Contracted Capacity at the Signature Date (expressed in ktly');

Hours in month p,

: Scheduled Maintenance Allowance in montl p (expressed in kWh)
representing the total energy not available for delivery from the

respective Plant in month p due to scheduled maintenance outages,

based on the Planned Maintenance programme agreed by the Parties,

computed assuming the Plant would otherwise have been despatched

at its Contracted Capacity at the Signature Date;

= Unscheduled Maintenance allowance for the Plant in month p
(cxpressed in kWh)

(rr,,o,,ffi)-Lt*, o

o

Hv=

t2

Hours in a year, being set as 8760

Annual Outage Allowance (100 - 94 : 6)oA --

(iD Actuel Monthly Availability

2,t1. //.
AMA =l n-'

FI 1

where:

AMAP

ACs=

= Actual Monthly Availability of the Plart in month p (expressed in
kwh)

Available Capacity for the Plant in Settlement Period s (cxpressed in
kw).
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5. Adjustment of capacity Psyinents for Monthly Availability - During the first
mo-nth of Operating Yeer commencing Full Commercial Operation Date'

If in the first month of an Operating Year commencing from Full Commercial Operation Date,

the Abrual Monthly Availability for the Plant is less than the Monttrly Target Availability, the-

Capacity Payment for that month calculated in accordance 'ivith Paragraph 3 of this Part C of
Schedule 4 shall be multiplied by the factor:

AMA -Ce,"=CrS6i

rvhere:

where;

CPpo = the actual Capacity Payment for the Plant in month p (expressed in
KSbs).

a 6. Adjustment of crpacity Payments for Monthly Availability - subsequent months of
the- Operating Year during the period commcncing Full Commercial Operation

Date.

If in any subsequent month m of an 'Operating Year, the sum of-the Tdi."g.*l t:t""l.Mgnthly
evailabilities infhe Operating Year to date is less thsn the sum of the Individual Monthly TaISet

Availabilities in the operating Year to date, then the capacity Payment for that month shall be

adjusted such that:

ACP,P=Z cPo
AMA.

MTAe

a
ACPrp = the sum of the Payments for'the Plant in the Operating Year for

each month up to and including month m, but using CP, for month m

s calculated in Paragraph 3 of this Part C ofthis Schedule 4

If in any subsequent month m of an Operating Year, rhe sum of the individual l"ltl Y"l$l
Availabilities in the Operating Year to date is grcatel than or equal to the sum of the Individual

Monthly Target evailabititieJ in the Operating Year to date, then the Capacity Payment for that

month shall be adjusted such that:

A1P,P =zcPP

The actual monthly capacity payment CPrrn for the Plant for month m shall be calculated using

the following formula:
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CP-= AgP,, - ACP*1nr1

where

CPprn = the actual Capacity Payment formonth p (expressed in KShs);
and

ACPrrr,.t) = the sum of Capacity l'ayments for the Plant in the Operating Year
lbr each month up to and including, the month which ended

immediately prior to month nl as calculated in accordance with
Paragraphs 5 and 6 ofPart B ofthis Schedule 4.

7. Adjustment of Crpacity Paymcnts for Low Availability

Notwithstanding the implementation by KcnGen of the remedial programme pu$uant to Clause

7.14, for the first five (5) months of Low Availability, the adjustments of the Capacity Payments

as describ€d in Paragraphs 5 and 6 above will not be made and the Capacity Payments will be

adjusted as follows:-

(i) the Capacity Payments in respect of each of the five (5) months as determined in
Paragraphs I to 3 will be multiplied by the factor "K1"where:

r, =o.erQ, 94 ;and

C = the actual Average Availability in the five (5) months period,
exprcssed as a pcrcentage of the Contracted Capacity as at the
Signature Date.

(iD For the month in which Low Availability is first established, KctrGen shall ca.lculate the

Capacity Payment for that month in accordance with the following formula:

z =r -l(x +r)-w)

where, for the purposes ofthis Paragraph 7.1

the Capacity Payment element of the.invoice for rhe month in which
Low Availability is established;

the Capacity payment, which would have been payable by KILC for
thal month, calculated in accordance with Paragraphs I to 6 above;

the Capacity Payment for the preceding four months, calculated in
accordance with Paragraphs I to 6 above; and

the sum of the Capacity Paynrents for the five (5) Months of Low
Availability, recalculated in accordance with this Paragraph 7.1.

o

o

Z

Y

x

w
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The invoice submitted by KenGen pulsuant to Clause 8 l shall identifo and contain numerical

values for each of W, X, Y and Z.

In the event that the value of Z is negative and to the extent rhat the value ofthe invoice for that

month is also negative, Kencen shall deduct the balance of stich invoice from the next following

invoice and the plrocess shall be repeated until KPLC has recovered fully the value ofZ'

where Low Availability continues after such five (5) months period, then for each

subsequent month, the capacity Payments for such month as determined in Paragraphs I

to 3 will be adjusted as described in Paragraph (i) above, save that c will be the actual

Availability in such subsequent month. The Low Availability Penalty shall be capped to

a maximum of twelve (12) months 
:

(For the purpose of this Paragraph 7 where the a Major Plant_ overhaul falls within the

ive (51 months period or subsequent month refemid to under this Clause 7 15, the

tt'eshojd availability of eighty seven (87%) shall be adjusted for the Major Plant

Overhaul allowance ipecified in Annex I of Schedule 7 ("the Adjusted Threshold")

and the Low Availabiiity adjustments shall only be made to the extent that the Average

Availability falls below the Adjusted Threshold.

Capacity Payment During a Period of Force Majeure8.

(iiD

(iv)

a

a

For any month in which the ability of KPLC to take power is affected due

part. oi the Capacity of the Plant is unavailable as a result of Force M

iayments whicir KenGen may be entitled to, shall be determined as follows:

(l) Force Majeure affecting KenGen

KenGen shall receive capacity Payments for the part of the Plant that remains Available

calculated ,s p". pu.ag."ph I to 7 above. A contrscted capacity Test shall be carried out at the

earliest opportuni} to dei".-in" the Capacity ofthe Plant that is still Available, which Capacity

shall be used to calculate the Target Availability and Capacity Payments for the period during

which the Force Majeure Pcrsists.

(2) Force Majeure affecting KPLC

KenCen shall receive Capacity Payments for the Capacity lhat KPLC is capable of utilising for

any given period of Force Majeure affecting KPLC, calculated as per paragraphs I to 7 above.

parti-es stralt in good faith consult and agree the capacity KPLC is capable of utilising

immediately after the occurrence ofa Force Majeure and this shall be used as the Contracted

Capacity incornputation ofthe Capacity Payments and Target Availability'

to Force Majeure Jr
ajeure, the Capacity
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9. . Chrngc of Coutrrcted Crpecity

Ia the svent that the contractid capaoity is altered under thc provisions of this ppA during any
month, thc caloulation of puyraenb shall bc adjustod pro-rata to rcflcct thc differing proponions
oJthe month for which diffcring Coutractcd Capacities werc agreed.

o

e
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PART D: INTERIM CAPACITY PAYMENTS

1. Interlm Capacity Charge Rate

The Capacity Charge Rate for the Plant during Interim Commercial Operation Period each

month shall be calculated as follows:

FOM
CCRP12

where:

ccRP

FOMp

Where:

FOMp

FOMu

CPIUb

CPIUT

the Capacity Charge Rate for month p, (expressed

KShs/kWmonth); and

ln

a

a

2, Adjustrnent of the Capacity Charge Rates for Inflation

Subject to the provisions of Clause 8.9, the Escalable Capacity Charge Rate (FOM5) will be

automatically adjusted for inllation at the end of every six month period starting from January

2012 such that:

FoM P = rou,,lr + o t *o {ffi - r). t [ffi -,)]

the applicable escalable component of the Capacity Charge Rate,

being the (i) Base escalable contpbnent of the Capacity Charge Rates

(FOMb) (5,388.51 KShs/kWyr )during the period commencing

January 2012 and ending six (6) months as specified in Paragraph

1(b) of this Part C of Schedulc 4 and (ii) thereafter the applicable
Capacity Charge Rates @OMr) determined in accordance with
Paragraph 2 of this Part C of Schedule 4 expressed in KShs&Wyear).

as previously defined 
i

The. base Fixed Operation and Maintenance Charge Rate being I
KShVkWyearl.

The Underlying Consumet Price Index for SePtember 2011 as posted by

Kenya National Bureau of Statistics (lndex base - February 2009 = 100),

being I 18.00.

The Underlying Consumer Price Index ,published by the Central Bureau of
Statistics @ase Index - February 2009: 100) or such other lndex as may be

agreed by the Parties in respect of any each calendar year, for: (i) the month

of March, which shall be used to calculate the FOM, applicable during the
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USCPIb

period July - December of such year; and (ii) the month of September which
shall be used to calculate the applicable FOM, during the period January -
June ofthe following year;

The "Consumcr Prices lrrdex for all urban consumers (CPI - U) for the US
city average for all items 1982 - 84 =100" as published by the United States
Department ofLabour Statistics index for September 201 1, being 226.889.

USCP1I The Index known as "the Consumer Prices Index for all Urban Consumers
(CPI-U) for the US City Average for All Items 1982-84 = 100" as published

by the United States Department of Labour, Bureau of Labour Statistics or
such other lndex as may be agreed by the Parties in respect of any each
calendar year, for: (i) the month of March, which shall be used to calculate
the FOMP applicable during the period July - December of such year; and
(ii) the month of September which shall bc used to calculate the
applicable FOM, during the period January - June ofthe following year.

3. Calculation oflnterim Copacity Payments

(i) KenGen shall be entitled to lnterim Capacity Payments in respect of Capacity for the
Plant in each month calculated as follows:

CPo=CgP,r*

where:

CPp = the Interim Capacity Payment for the Plant in month p (expressed in
KShs);

ccRe

CC=

= the Capacity Charge Rates for month p (expressed in KShVkW);

the Contracted Capacity prevailing from time to time (expressed in
kw).

4. MonthlyAvailabilitics

For each month during the Interim Commercial Operating Period and dr.rring each Operating
Year, starting with the month in which the Comnrercial Operation Date of the first Unit occurs,

there shall be calculated a Monthly Target Availability and an Actual Monlhly Availability as

follows:

(D Monthly Target Availability

MTA! = (COolzxH)x0.9a

MTA, : the monthly Target Availability (expressed in kWh);

CCo : the Contracted Capacity at the Signature Date, being i40,000 kW;

o

o
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Hp Hours in month p.

(iD Actual Moothly Availability

5

n*,=t+

AMA.
cp_=cpS *r*-

AcP,e =ncPrffi

where:

AMAP = Actual Monthly Availability of the Plant in month p (expressed in
kwh)

AC.= Available Capacity for the Plant in Settlement Period s (expressed in
kw).

Adjustment of Capacity Payments for Monthly Availability - During the firot
month of the Interim Commercial Operation Period. r

a

a

where:

6

If in the first month of the lnterim Commercial Operation Period, the Actual Monthly
Availability for 0re Plant is less than the Monthly Target Availability, the Capacity Payment for
that month calculated in accordance with Paragraph 3 of this Pan D of Schedule 4 shall be
multiplied by the factor: '

cPp,, = the actual Capacity Payment for the Plant in month p (expressed
KShs).

Adjustment of Capacity Paymente for Monthly Aveilebility - Subsequent months of
the Interim Commercial Operation Period.

ln
I

If in any subsequent month m of the Interim Commercial Operation. Period, the sum of the
individual Actual Monthly Availabilities to date is less than the sum of 0re Individual Montbly
Target Availabilities, then the Interim Capacity Payment for that month shall be adjusted such
that:

where;
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ACPrp = the sum of the Payments for the Plant in the Operating Year for
each month up to and including month m, but using CP, for month m

as calculated in Paragraph 3 ofthis Part D of this Schedule 4'

If in any subseguent month m oflnterim Conmercial Operation Period, the sum ofthe individual

Actual i4onthly Availabitities in the lnt€rim Commercial Operation Period to date is greater than

or equal to the sum of the Individual Monthly 't'arget Availabilities in the Interim Commercial

Op"*tion Period to date, tllen the Intedm Capacity Payment for tlBt month shall be adjusted

such that:

ACP,P =LCPP

The actual monthly capacity payment cPpm for the PIant for month m shall be calculated using

the following fomrula:

CP*=AClr-ACP,prp-tt

where

CPP' = the actual lnterim Capacity Payment for month p (expressed in

KShs);
and

o

e

ACPxp-r1 = the sum of lnterim Capacity Payments for the Plant in the

Operating Year for each month up to and including the month which
erided immediately prior to month m as calculated in accordance with
Paragraphs 5 and 6 ofPart B of this Schedule 4.

Capacity Payment During a Period of Force Majeure7

For any month in which the ability ofKPLC to take poweris affeoted or part ofthe caPacity of
the Plant is unavailable as a resull of Force Majeure, KenGen shall be entitled to Interim

Capacity Payments, which shall be calculated as follows:

Force Majeure affecting Kencen

KenGen shall receive Interim Capacity Payments for the parr of lhe Plant that remains Available

calculated as per paragraph I to 7 above. A Contracted Capacity Test shall be carried out at the

earliest opportunity to determine the capacity ofthe PlaDt that is slill Available.

Force Majcure affecting KPLC

KenGen shall receive lnterim Capacity Payments for the Capacity that KPLC is capable of
utilising for any given period of Force Majcure affecting KPI,c, calculated as per paragraphs I

to 7 ab-o1r". parUes stratt in good faith consult and agree the Capacity KPLC is capable of

OLKARTA L UNITS 4&5rPPA
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utitising immediately after the occurrence of a Force Majcure and this shall be used as the
Con8acted Capacity in computation ofthe Interim Capacity Phyments and Target Availability.

8. Change ofContracted Capacity

In the evenl that the Contracted Capacity is altered under the provisions of this PPA during any
month, the calculation of payments shall be adjusted pto-rata to reflect the differing proportions
ofthe month for which differin! Contracted Capacities were agreed.

PART E : FOREX ADJUSTMENT PAYMENTS

a) For the purpose of Clause 7.8 KPLC shall pay to KenGen each month Forex Adjustrnent
Payments in respect of foreign exchange rate fluctuation adjustrnent calculaled as follows:

FERFA. =l F 
r r,z.t..oxz p r.2,t...,* o

a
where

FERFAP

Fe

the aggregate. amount of Forex Adjwtment Payments (in KShs) in
respect ofthe Plant in month p; i

the sum of KenGen's total foreign denominated costs for the for
the applicable foreign currencies related to the Plant in month p,
expressed in respective currencies; and

a
where

xo

xD

the Base Exchange rates for the applicable foreign currencies as

specified in Paragraph 9 (b) hereunder; and

the average of the daily central Bank of Kenya mcan exchange
rates for the applicable foreign currencies in month p
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b) Base Exchange Rates

The Base Exchange rates being lhe mean exchange rates for tlte date of 2 I 'r Decenrbcr, 201 I are

as folkrws:

E:s!lr.ce R.tcMean
_. , Currency Name

US DOLLAR 83.5 t 67

S'I'G.POLND
EURO

I 30.8350

109.5731

SA RAND
KES/USHS

10.2227

28.2580

KES/TSHS 19.0382

AEDIR}IAM 22.7374

--e 
131alCAN $

S FRANC 89.9490

JPY( t 00) 107.4588

SW KRONER 12.2339

NORKRONER 14.2105

.- DAN KRONER 
- 

,

IND RUPEE

14.7458

0 r .5852

HONGKONG $ ro.7340

SINGAPORE $ 64.6s89

SAUDI RIYAL 22.2696

CHINESE YUAN 13.1678

- AUSTRALIAN $

KES/RWF

84.8989
07.2143

KES/BIF r s.9138

Nore: the inflation adjustmenl formula shall be revised based on l')RC's rcgulatory direction from

time to time on the X factor for local inflation component currently sc1 al 50%'
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PART F: Invoicinc

[Draft Invoice to be typed on the letterhead of KenGen]

VAT Nurhber I
PIN Number I

The Kenya Powcr and Lighting Company Limited
Stima Plazq PO Box 30099 - 00100
Nairobi, Kenya

For the attention of: [ ]

Invoice for [tnsert month in respect of which peyment ls due]

Invoice Number [ ], Invoice Date t l

Invoice period [insert period in respect of whioh Payment is d[e]

Energy Charges: KShs [ ]

Steam ChargesKshs [ ]

Capacity Charges: KShs [ ]

Forcx Adjustment Payments: KShs [ 1

Monthly Target Availability: t I kwh 
'

Actual Monthly Availability: I I kwh l

VAT at [x%] KShs [ ]

OtherCharges: KShs [ ]

Total Amount Payable: KShs [ ]

(lanount in wordsl Kenya Shillings)

Attachod to this invoice are Appendices I to 5 showing the dltails ofthe calculations and other
necessary data/support documentation relating to each of drq above charges.

Payment of this amount is due on linsert date by which payment should be madel and should be
made to the following account: 

I

Account Name: Kenya Electricity Generating Company Lirnited
Bank Name:
Bank Address:
Account Number:
Sort Code:
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Words and oxprossions dofincd in thc Power Purchase Agrecment daGd [ ]' 201x

botwen KpLb ard Kcnya Blcctricity Generating Company Limitcd hovc the same mcaning

used in this Invoice.

For Kenya Electricity Geo€rating Company Limit€d

[details of rigning officcr]

o

o
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ANNEX I: ersv Charses

Details of the calculation ofEnergy Charges shown as Item 3 of this Invoice in accordance with ,

the provisions of Part A of Schedule 4 and the formulae described therein

lnput data

NEOe - [StateNet Electrical Output for the month. Provide duly signed data capture

sheets showing readings from the Metering System and the aggregate delivery ofthe month]

o

o

Calculations: i

MEC, - [Calculate MECp, the ag$egate amount of Energy Charges payable by KPLC in
respect to the Net Electrical output using the formulae state(l ih Part A of Schedule 4]

Backup Data: fwhere applicable, attach copies of documents verirying the input parameters

stated above]

Details ofthe calculation of Energy Charges shown as Item 3 of this lnvoice in accordance with
the provisions of Part A ofSchedule 4 and the formulae described therein

Input data:

NEO, - [State Net Etectrical Output for the month. Provide duly signed data capture

sheeti showing readings from the Metering System and the ag$egate delivery ofthe monthl

Calculations:

MEC, - [Calculate MEC,, the aggregate amount of Energy Charges payable by KPLC in
rerpeit to the Net Electrical output ushg the formulae stated in Paft A of Schedule 4]

Backup Data: [where applicable, attach copies ofdocuments verifuing the input parameters

stated above]

Page99

@
OLKARIA I, UNITS 4&5 PPA



ANNEX 2: Capacitv Payments

Details ofthe calculation ofthe capacity charge Rate shown as Item 5 of this Invbice in
accordaace with the provisions of Part B of Schedule 4 including the relevant value ofthe
Consumer Price lndex.

Input data:

ACs -[State the average Available capacity for the month. Provide a table showing the actual

Available Capacity for each Scttlement Period during the month and the calculated average]

CC - [Statc the Contracted Capacity ofthe Plant]

Calculations:

CCR [Caloulate the Capacity Charge Rate for the month]

[Calculate CPp, the Capacity PaymeDt for the month in accordance with Part C ofCP,
Schedule 4.

MTAP [Calculate the Monthly Target Availability MTAr, using the fomiulae
stated in Paragmph 2 of Part C of Schcdule 4l

AMA, [Calculate the Actual Monthly Availability AMA,, using the

formulae stated in Paragraph 2 ofPart B of Schedule 4]

Backup Data:

Force Majeure [Where applicable, attach copies of documents verifying any Force Majeure

claims or other factors affecting the above calculations]

Low Availability fProvide details as shall be necessary]

o

o
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Al.lNEX 3: Misccllaocous Chngcs

Provide dotails ofthe calculation of any suoh oharges.

o

o
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ANNEX 4: Misccllaneous Charscg

Providc firll calctldions of VAT to bc paid by KPLC.

a.

I L.

o
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Cover: All buildings and their contents, machinery, stock, fixtures, fittings and all other personal.

property forming part ofthe Plant against "All Risks" of physi.cal loss or damage, including ftut
,oi tirit"a to) ihbse resulting from fire, lighting, explosion, spontaneous combustion, storm,

wind, tempesi, flood, hurricane, water damage, riot, strikes,. malicious damage, earthquake,

collapse and/or loss ofcontents oflanks, subject to standard 1:olicy exclusions'

SCIIEDULE 5I INSI]RANCE

A KenGen

1. AII risks Insurance - Fixed Assets:

Sum Insured: Full replacement value of the Plant

Insured: KenGen and its lenders (where applicable); KPLC shall be added, as an additional

insurcd as its interest may appear.

2. Machinery Breakdown:

Sum Insured: Full replacement value of all machinery, Plant boilers, etc

Insured: KenGen and its lenders (u,here applicable), KPLC shall be named as an additional

insured as its interest may appear. l

3 Consequential Loss Following Macbinery Breakdown:

Cover: Loss of revenue due to loss of capacity ald/or loss of output as a direct consequence of
Ioss ofor damage to the Plant and caused by a peril insured under paragraph 3 above.

Sum Insured: An amounl equal to the estimated continuin! expenses, including debt service

(rvhere applicable) during the indemnity period.

lnsured: KenGen and its lenders (where applicable)'

Page L03

@

Cover: All machinery, Plant and auxiliary equipment forming part of the Plant against sudden

and unforeseen physical loss or damage resulting from mechanical and electrical breakdown or

derangement, eipiosion or collapse of pressure vessels, electrical short-circuits, vibration,

misalignment, eicessive current or voltage, abnormal stresses, centrifugal forces, failure of
protecive or regulating devices, overheating, entry of foreign bodies, impact, collision and other

similar causes.

o

o
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4. Public Liability:

cover: Legal tiability of the insured for damage to propeny of third parties or bodily injury to
third parties arising out of the ownership, operation and maintenance ofthe Plant'

Insured: KenGen and its lenders (where applicable); KPLC shall be named as an additional

insured as its interest may appear.

S. Miscellaneous:

Other insurance as are customary, desirable or necessary to comply with othcr requirements,

such as Workmen's Compensation insurance in relation to all workmen employed in the Plant or
in connection with its operation, and Motor Insurance on any vehicle

If KPLC is added as an additional insured on any of the insurance listed in this Schedule 5,

KPLC acknowledges and agrees that (a) it will not be included as a loss payee on any insurance

proceed payments relative to such insurance coverage, aad (b) it will not be involved in any

claim negotiations, discussions or settlements.

B K?LC

l. Comprehensive Fire Policy for Sub-Stations

Cover: On lransformcrs, circuit breakcrs, control buildings (ifany) and other

structures within KPLC's sub-stations,

Sum Insured: Replacement value ofsuch sub'stations

lnsured: KPLC

2. Public Liability:

Cover: Legal liability ofthe insured for damage to prope(y ofthird parties or
bodily injury to third parties arising out ofthe owuership, operation and maintenance ofthe
Plalt.

3. Miscellaneous: Other insurance as are custornary, desirable or necessary to comply

with local or other requirements, such as Wotkmen's Compensation insutance in relation to all

workmen employed in the Plant or in connection with its operation, and Motor Iusurance on any

vehicle.

OLKARTA I, UNITS 4&5 PPA

-.2

a

o

/(

Page 104
@



I

a

1r.-

' " -':- .:.

KPLC;

SCHEDI]LE 6: PARTIES AITDRESTIES AI{D NOTICE DETAILS

By hand and by Post:

For the atEntion of:

Company Seorttary
Thc Kcnya Powcr and Lighting Cornpany Ltd
Stima Plaza
Kolobot Road
PO Box 30099 - 00100
Nairobi

Tcl:3201000
Fax: 337351

KenGGD:

By hand and by post:

For thc atlention of
Company Sccrctary
Kcnya Etccrrioity Gcncrating Company Ltd
Stima Plaza
Phase III
Kolobot Road
PO Box -47936 - 00100
Nairobi

Tel:366600O

Fax: 3666700/248848

o

o
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TI{IS AGREIEI{ENT is nrade this 2-A aay or.S-t:*:tS).......20 I +
BE'T\\/EEN

( I ) Kenya Electricity Cenelating Company Limited, a conrpany incorporated in
Kenya with its principal office at Stinra Plaza, Kolobot Road, Parklands, P.O.
Box47936 - 00100, Nairobi, Kenya ("Kencen"); and

(2) The Kenya Power and Lighting Company Limited, a corrpany incorporatedi
Kenya with its principal office at Stirna Plaza, Kolobot Road, Parklands, PIV
Box 30099 - 00100 Nairobi, Kenya ("KPLC").

WTIEREAS:

(A) KenGen is licensed to generate and sell electricity in bulk in the Republic of
Kenya;

(B) KPLC is licensed to purchase, transn t and distribute electricity in the
Republic ofKenya;

(C) KenGen is developing a geothermal power plant at Olkaria VI area
comprising two Units each with a net output of 70 MW, a total of 140 MW;

(D) Kencen is to develop the transmission lines step up switchyards and tie-in!,
existing network for cvacuation of Power from the plant via a developnrent
ag'eement where on cornnrissioning, KenGen translers tlre assets to
KETRACO and KenGen is reirnbursed by KETRACO for the cost of such
transrnission, step up Switchyards anrl tie in works; arrd

(E) The Parties desile to enter into this Power Purcluse Agreement in respect of
the capacity and eriergy to be sold frorl Plant.

!,r*@-g45.
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IT Is HERXBY AGREf,D as follows:

Clause I : Defirritions and [nteroreta tion

l 1 I)efined lbrms: In this AErcelnent, urrless the context otherwise requires,
the following words and exprcssions shall have the following meanings:

"Agrcetnent or PPA": this I'ower Purchase ASreement together with all the
Schedules hereto as thc sarne rnay be supplemented or arnended frrorn
tirne to time;

Availability Failure iu that S€ttlement Period in which event the Availab Ie
Capacify shail be the Net Electrical Output delivered irl response 1o I
Despatch Irrstructiotr (s) for that Settlenient Period dirrided by hall all
hour;

"Aueruse twikbillA' : tlle average of tl're Available C^pacity in any given
period;

the equiprnent for nteter.ing allcl
monitor.ing the output and operation of the Plant ilrstalled, owned, nd

"A.qtlptig.dgt: auy approval, corlsent, licence, penr:rit, authorisation or
otJrer permission granted or to be granted by a Goverrunen tal Authori$r
for the enforcenrent of rights or performance of obligations under lhis
Agreement by a Party;

rt4g11!4fu1!!!!': the abilify of lhe Plant or any Unit of the plant thereof (as
appropriatc) at a particular instant or over a particular period of titne, to
deliver electricity to KPLC at the r€speciive Delivery point(s) and the
terms "AvailabJC' and " UnauailablC' shaU be constnred accordingly;

"4w!!4b!e_@ESlg: in respect of the Plant the Capacity Available in any
Settletneut Period biing the Declarred Capacity unless therc has beel an

I
"AV_!Ab$.U_&!!!d': in respect of the Plant in any Settlement per.iod,.h
failure to deliver electlicity ur acbor-dance with a valid Despatqh
Ixstruction otller than as a result of a consh.ai t on rhc KPLC Syst€m whiill
was not caused by Kencen;

!
,

A
operated by KPLC pursuant to Part B of Scheclule I ;

" 4a!llz:Upgy_Eyg!': rreans thc occurl€nce of any of the following eJents
in respect of a Palty ("affectecl Party"), rrnless strch event is caiabie of
bei.rrg set aside and pncpet. proceedillgs to have such event set asidl are
filed with the appropr.iate court within sixfy (60) days: there is enierecl
against the a ffected Party a decree'or order by a court adjudging the

Ir I
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affected Party banknrpt or insolvent, or approvir-Lg as properly filed by or
on beltalf of the affected Party a petition seekirrg reorganisation,
arraugenlen!, or lecorlslnrclioll, or appointin8 a receiver, liquidator,
tnlstee, sequest.rator (or other siruilar official) of the affected Party over a
substantial part of its propelly or assets, or ordering tlre winding up or
liquidation of its affairs; o)' the institution by the aff.ecled,Party of
proceedirrgs to bc adjudicated banlu'upt or insolvellt, or the conselrt by it
to the uutitution of bankruplcy or insoh'ency proceedings aSainst it, or
the filirrg by it of a petition or consent seekinS relief fronl its creditors
gencrally under any applicable [aw, or the consent by it to the filing of
any such pehtion or for the appointrnent of a receiver, liquidator, trustee,
seqrrestlator (or other sinrilar official) of the affected Party or of any
substantial part of its prcpedy, or any other event shall haye occurred

IilflJ:lL';iJ,[,*Txl'"il* 
u'ourd have an effect anarogous to ana

the capacity of lhe Plant explesrd in I\,IW to generate and
deliver electricity at the Delivery Point and "Capabld and cognate
expressiorrs shall be construed accordingly;

"CapA9!ge!U!gp_BaE! 'l the sum of the values of FCCR arrd fOM shown in
Part B of Schedule 4;

CI I110n atiorl ": a test lo denronstrate the Capacity of the
Plant corrducted in accordarrce with Section 2 (b) (i) of Part A of Schedule
3;

"Caruelly PaylelE": the anlourlts payable by KPLC to Kencen in respect
' of the Contracted Capacity in accordance with Clauses 8.7 ind wbere

applicable, I 3.5 and calculated in accordance with Parl B of Schedule 4; _o
"Changc in l-ztl': any of the following evcrlts occun'in8 after the Effective'

Dale and wltich despite the exercise of Prudent Operating Pr"actice by
KcnGcn or KPLC (i) re,sults irr a material increase in thc operatinS costs
or capital expenditure incurred by I(enGen or K-Pl,c in performing its
obligations rurdel lhis A8r'eerlrert or (ii) iutposes lequirenlellts for tlle
operatiorr or lrailltenarlc€ of the Plant or of the KPLC System that are
matcrially ]nore onerous tharr lhe requirerrrents in effect as of the
Effcctive Date and that affect KenGert's perfonnancc rrnder this
Agreenlerlt, or that alfect KPLC's perfomrarrce urrder this Agreement or
(iii) results in a material decrcase ill the operating costs or capital
e:rpenditurc incunr:d by Ken(icrr ur perfornring its ob.ligations under this
A8rrcmeltt:

(a) a chan.ge iu, or in the interpretation (b), any colllpeterlt
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authority iu tlre Republic of 'Kenya), applicatiori or
enforceme[t of, or the enachuent or adoptiorr of, any l,egal
Requirement or the expiration or revocation of any Indirect
Taxes or Duhesl or 

,

(b) any cha:rge in any Authorisation required in corrnection with
tltis Agreernent or any additional requirenlents or conditiorrs
imposed by any Govetrrmental Authority in connection with
the issuance, extension, replacenlellt, r,ariation or renerval of
any Authorisation reqnired in corurection with this
Agreernent, provided that in respect of the issuance, extensiorr,
replacement, variation or rer:ewal .of any Authorisation
required in connection with this r\greenrent, the pady
requiring the relevant Authoriiation I'ras first diligently
atternpted 1o obtair such Authorisation and if the pr.ocesses
required by such duty of diJigence have not been exhausted,
such processes have beetr and arc btill being, diligently pursued
lry that Party; or 

j

(c) arr adverse change or reduction by a Governmerrtal Authority
or by a Legal Reqrrirenlent of the Capacily Charge Rate or
Energy Charge Rate, fuel Costs .Pa3mrents, Forex Adjustnrent
Pa)mrents or other paynrents payable to KenGen under this
ASreenlent ("KenGen Tariffs')'or of KILC's Retail Tariffs
applicable as at the Effective Dhte which in the opinion of
KenGen, as relates to KenGen Tariffs or KPLC as it relates to its
Retail Tariffs that nrakes the i:erformance of the affected
Par[r's obligations urrder this Agreenrerrt conrmercially
unsustainable

(d) or tlre anrendrnent, rcvocntion or adverse clange by a legal
Requirement or by a Govemnrental Authority to the scope or
applicability in whole or in part of any elelncnt compriscd in
thc Pass'l.hrough Costs Facility in place as at the Effective Datc
without itrstitution of replacetnent Pass 'I'llrough Costs Facility
or nlechanistll, \.vhich iri the opirrion of IGLC f,ave at least thl
same conlpensation effec( to KPLC as the Pass 1'hrorLgll Costsl
Facil ity;

o

I
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u.eonuacled 
?pacit!l': I40MW at site arrrbient condrriorrs, hereinafter the*Contracted Capacity at llffeclive Date; or such o{hcr revisecl anrounts as

may apply followirrg a Corrhzcted Capacjty Test.

" Cotuag!e4&@eiy_ki!,: a resi of the nornMl full loacl Capacity of the
Plant cnrried out in accordance with the requirenrents oi p^it n of
Schedule 3; and Parzgraph 8 of part B of Scheduli +;

",D+lz+4-cape!41': irr respect of a Sentenrenr period, the Capacity
cteclared fol the_ Plant, in accordance willl the Operating and Oespatcir
!ro9e$u1e1, by KenGen to be Available from the piant for"that Settlement
Period which shall not be higher tharr the Conrracted Capaci[5

"+4gA: any otle or. mor! of the evellts specfied iu Clauses I4_I and
14.2;

"**gt$ry pa$: has the mearring ascribecl thereto in Clause I4.3;

"Wg!!-!EE'l the Central Bank of Kenya tiate for overrlishr lending to
ffnler.i.t bonks ptevailing during the period that an atnouut 6wing unier
tllls AEeenlellt relnairrs unpaid after the due date;

':?cli:q, !o!tl!i) ': the poinr(s) of conrnron coupling with Kpt C at which
Net Electr rcal ourput fronl a,y Urrit of the plani is reliverecr a.d shalr be
thc point specificd in Part C of .schedule 1;

" 2psg4tcL_k$a9!i9n,: arl insh.uction giverr by K.PLC to Kencerl in
relation to the operation of the plarrt in eJcordanie with Clauses 6.3 and
6.4 and the Oprating and Despatch procedur.esl

has the nrcatring ascl.ibed thereto in Claux 1Z.I;

" EffcctiW Da1lg'l has the ureaniug ascribed thereto in Clause 3.I;

"E!l9!geggy', a conditiorr or situation, which it the reasonable opirrion of
:i_jl]er 

?,lrty does nraterially and adversely, or is likely to rnatcrially and
1lr..1ty p..t91t.1 phy-sical thrcat to persons or properly for the sccurity,
urteSnty or reliability of tle plant or of Kpl,C,s Sysiern;

e

o

200 : 
-lhe Energy nct, 2006 in force at the tffective Date as

nrerrded ol replnced fronr fillle lo tilue;

Page B
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"Enetgy Chargel': the alnounts payable by KPLC irr respect of the Nef
Eleckical Output irr accoldarrce u'ith Clausis :8.5, i 3.5 and Part A of
Schedule 4 rvithout concurrent application of the Clauses;

"Egsgyehsqle Rrlgl': tlre values of VOMCR sliown in Part A of Schedule
4 as adjusted iu accordarrce with Clarrse 8.9; l

"b!.9!:y_89&4etorv bmnissionl the commission established pursuant to
section 4 of the iJnergy Act 2006 and any succbssor bcdy created under a
Legal Requircntent to reSulate the eleclricity sector in Kenyal

"E&41d_fufuu!!': has tlre meanirrg ascribed thereto in Clause I4;

"BEf: a person appointed in accordatrce with the provisions of Clause
t7.2;

hmnissiont Da
the colflficllcenrent of Commissioning of the first Unit;

" forcefigkud': has the nreaning ascribed th'ereto in Clause I3.I;

: the date trc be notified by KeuGen to KPLC for

t rcn : paynrelrts to be ruade to or recoverEd froft
KenGen in accordance with Clause 8.8 and PBrt B of Schedule 4 for
recovery of foreign exchauge losses incurred or gains realised by KenGen
each ruonth as a nesult of fluctuations tr foreigrr exchange rates r€lative to
the base values of the Xenya Shillings to foreign currencies shown ln part E
of Schedule 4 in payments of its foreign derronrirraled costs in the process
of pcrforming its obligatiotrs urrder this Atreeluent;

I
I

I

:

i

o "funcfional SpccificationS': the futrctiona[ slxcifications for the plant and
each Unit tllercof set out ix Section 1 of Part A of Schedule I;

!
J

l(
it

rl
,

dlltll Conlnercial Operation Date', b,as the meaning ascribed thereto in
Clause 5.9; 

I
* GeZUtUEl1U! ,q-Cttjg!!f,: the parlianrent or any legislarive organ eitireJ
naHonal or of any payt of I(enya, the Government of Kinya, any riinistry o;
clepartmerlt or. dir.isiorr ther€ot any govemment owned or controlled
corporation or governn:ental agency, Counfy Governulerlt , or any othei"
axthority including the Energy Regulatory Conrmission, Central dank of
KenyB, Ccllh?l Bureau of Statistics, Natiorral Environurental Managernerit
Authority, Courts of Law and any regional ol Iocal autlroritjes of Kinya or
any regulator rvith authority over K-FLC or Kencen; ;

I

I
:

I

i

I
I
1
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" naep_etnq!$!g!Sel': has the rrreaning ascribed tlieleto in Clause 5.1 I ;

"htdirccl Taxc.s ancl Dulies'.1 the Taxes, irrrposts, levies or duties and, all
forms of laxatiorr, irnpost, levy or duty irnposed, pursuant to the laws of the
Republic of Kenya, after the Lffective Date in respcct of the generation arrd
sale of electricity or on lhe purchase, inrport ald trse or cotrsnmption of
any I'lant or systeln, cquipmerrt or materials used irt connection therewith
or in lespect of the right or act of producing or delivering electricity,
which result, directly or indilectly in arr irrcrease or decrease irr the costs of
KenGen in perfolming its obligations under this Agreement.

Indir.ect 'l'axes and Duties do not include (i) any Taxes, irrrposts, levies or 3
duties in existence at the Effective Date or any changes in the rztes thereof;
or' (ii) any lhxes, irlposts, lcvics or duties inrposed in respect of the irrcome
of enrployees of KerrGen; or (iii) arry Taxes i.uposed in respect of the
profits of KeuGen;

rhis is the period conurrencing onn

il
lt

'i

ll
i1

B
H

I
:i

$

I
I

2
the date of Comnlercial Operation of thc first unit until start of thc Plant
Comnrercial Operation Te$ts.

't ln lcrnatiotmllv Aoolt Eneitlecrin? ,glandards". the latest issue of
relevant codes, practices and standards specified in Part A of Schedule 1;

"!fQ' : the [n temationa I OrSa n isa tion for Starrda rdiza tion I

Faciliti ': the corrnectiorr facilities specrfied in OtGen's 1n

Section 3 of Parl A of Schedule 1 installed by KenGenl

"Kenva Shillings (KShl'l the lar,vful currerlcy of the Republic of Kenya for
the time being and fiom tinre to tinrel

" KTTRA : thc Kenya Electricity Trnnsnrission Conrpany Lirnited;

"Kilotatt (kl44D: an S[ unit of electrical powel equal to 1,000 watts;

"Kilowrs'l an Sl urlit of electrical pou'er bejrS equal to [,000 r.arsl

Page 10
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CO L:on!) .:clion Lit ' Ii lie.i' : tlrc connectiorr lacilities lo bc installcd
which thc KUTRACObv KETRACO at the Plant substatioll to

li terconnccliotr facililics shall bc tcnllillatcd;

L'O 11 ': the interconnection facrlities

o

a

cl:scribcd in Ptrt A, Section 2 of Schcdule I to be installed b1' Kcn(ien irnd
Iransferrcd lo KETRACO putlsuarlt lo Clausc 4.2;

CO |tt : lhe specifica tions for
thc I(ETRACO Interconrrectiorr Facilities to be agl'eed betu'eetr KenGen and
KI'IRACO ,

" KPLC's S-vstenf': the high voltaSe transnlission systern op,cratcd by KPLC,
r,pon transfcl in accordance witl, Clause 5.5, both the Kf,TRACO
Intercomection Systenr and the KETRACO Connection Facilities, the
clistribution syslem(s), gerleratin8 plants (othcr than the Plant) and other
z ncillary electrical equipmenl conrlecled to srrch transnrission systenrl

t ltt ': any failure or inability of Kl'l.C to reccive
delivery ofelectrical encrgy from the Planl horvever alisirrg other than as a
l€sult of ar1 event whicll is caused by KenGerrl

a KPLC Relail Tbrif{s''i the set of prices, rates, costs, inclrrclurg the Pass
'fhrough Costs facility, chargcd by KPLC to the electricity corrsurners for
r:nergy supplied arrd related selvices as approved by the Energy Rcgulalory
rlolnnlission and ta-xcs and levics charged by I(PLCI to thc electricity
{ionsumers pursuallt to any Legal Requirelllellt;

"Jtlfil". Kilowatt houl's beurg three lltillioll six hundrcd thousarrd
(3,600,000) joulcs as dclincd in ISO I000 1992 (t);

" kSd 8eq!u!eac!Lt': lhe re quircrnent of or undcr nny statute law,
reSulation or othcr legislarron, or any order, clecrce, crr direc^tive of any
Governnrent Authority having jrrriscliction in rcspect of this Ag,recnrent or
either Party;

"Lorv ly,1til4fu!tl!': ltas the rncaning ascribed lhel'cto irr Clarrsc 7.15;

OLKq tiA IV PPA Page 1l
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in Meleri UT enPl equipntent for nreterirrg and rnonitoring the
operation ancl output of the Plant installed or to be installed owned
operated and maintained by KenGen in accordance u,ith Schedule 1;

kMaiotiutnit.Overha.ul',: the planned rrrajor overhaul of a Unit, undertaken
as provided for in Clause 7.16;

"Mek!!!B&-4!ruc!!': either the Main Metering f4uiprnent or the Back-
Up Meterirrg Equipment;

ulIetcring PartvD and ,, Non -Meterirg partJl,: have the rnear '

Clause 10; 
tctcrutS ra{.U ; nave u1e lneanlngs Sven lra

"Metcing S-vstem'1
A4etering Equipment;

the Mairi Metering Equipment and the Back-Up

"L[W'l megatvalts being one thousand (1,OOO) kW;

"M-ly!t'a .Megswatt hours being one thouJand ( I ,000) kwh;

"448!4 reactive power measured in one thousand Kilovars;

"l,leL lgeXiegL2g4S!'| electrical energy fronl the plant measur€d in kwh
at the rcspective Delivery Points and which is 3enerated by the respective
Plant and delivered to KPI.C irr accordance with-Despatch tristructions;

"QwA!!ry-_ehar.ae!ett8!eo'1 the perfonnance and operating
characteristics of the Plaut and each of the Unit thereof for whici valueir
are specified in the Functional Specifications; '-U

4 Oprutitg attd Dcspatch hocedurcl,: the procedures set out in Fart C of
Schedule 3;

"Qw1lleL&dgd'l the penod ftonr the Full Commercial operation Date
urrtil the end of the Tenl;

'( Opct4ling Ycar,a (i) rhe period be8inning ori the l-ull Commer.cial
Operation Date until and including the nexi 3O ,Jurre; ancl thereafter (ii)
succcssive periods oI twelve (12) nronths beginnirlg on IstJuly of each
ycal';

" Partics". KPLC and KenGcn, and', Parltt, nrcans either of thenrl

l,r @



o

o

" Pa.x 11uou8h C\tsts FaliliU': the

Adirrstment lbrtltula, the I'ore18/t

toinula and steatrt charges in plaee

iRC as part of KPLC Relail 'fariffs

tlrrc'trgh to elcctricity con slr lners

conponents of thc Capacily Paynteut

CharS;es and Steanl CharSes;

"Planncd MaintcnancC': uraitrtcuancc of the Platlt or a thit rvhich has

b""Gt"**d t" accordance with Clause 8.3, or u'here the colltext adnlits,

thc period allowed or the dates planned for such urainteliancel

" Ptaqf': shall meall the Plant cornprisir-rg the Olkzu'ia I Unit 4 and 5 and

o[cr eqrlipt',,ent and facilities dcscribed in Part A of Scherlule I ,
ilcludin.s, wherc appropt'iate, KenCen's Conncction FaciJities, arrd the

Mercrinf Systcnr for rvhich KenGen is responsible in accordance witlt Parts

A ard B of Schedule I ;

" I\ttttcnt OPeratinS Practicd': iu relaliotr to either Party, standardr of
prar:tice obtained 6y exercising that degl'ee of skill, diligeuce, prudence

and foresight rvhich could reasonably be expectcd fronr a skilled and
exp,:rienced opcrator engaged in the sallte typc of undertaking under the

same or sintilar c ircurtrstancesl

" ReluedielfteSrafilte': is defir,ed in Clause 14.4 (a) (ii);

rnechallism contprisirtg thc Itrflation
Exchange f'lrtctttations Atljustment
as at the Effcctive Date approved by
for autouratjc adjusfment atrd pass
of inter alia, KcrrGeu's escalable

s, Ibrex Adjustment Payll1el1ts, [ner8y

"Seilenent ': a perio<l ()f 30 nlinutes beginnirlS orr the hour or the
hatf-hour as the case ntay be;

" Situature !)at!': the date of this Agrecrnent;

"StcB C-halgcs" the chalSes for steam supplied to operate the Plant as

defi:rcd in Clausc 8.6;

"|y;tem Characle istics''l the clraracteristics of KPLC's Systern specificd rn
Part t) of Schedulc 1;

" 7lt, t Availa for the Plant, ninely four percent (94%) of the
Conlracted Capacity at thc Sig,naturc flate or of such I

Capacity a.s rnay be reviscd 1:ursuant to Ciausc 5.lO
Paregraph 8 of t nrt B. Schedule -l;

" !14get Irfe1livc DatC': ZOtt'JanlL,lry,20I2

righcr Ciontlac Led

or Clarrse 7.8 or

OLKARIA IV PPA Page 1 3
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'12x$'l ttll fornt.s of taxatiorl, cluties, irnposts, levies and rates whencyer
ilnpo* 1nd applicable pursuanr to ihe liws of f.nyu incltrding lndirect'l'axes and Duties;

"k4!': the period from trre Fulr cormnerciar operation Date unt expiry
of this Agrcenrent irr accordance with Clause Z,Z'or 

"artieitinrinahonl

fiorn dre
Operat.ion

Effective Date being the datc
Date is required to have occurrcdl

Thirty Three (33) months
when tlie tull Commertial

Page 14

@

fuLl'.: a.gcnerating unit and rerated auxrriaries fo,.ing part of trre plant
described in Part A of Schcdule I;

" Uttil_Coqrryter_cial Oprutiu shall nrean the date that a Unit shall
pass the Uuil Comrnercial Operation Tests.

a

a

OLKARIA IV PPA



L4t!)lpretation: In thi.s ASrecnlent, unless thc contexl other\^.isc requircs:

(a) Reference to a business day i.s a refereuce to ally day which is not a
Saturday, Sunday or recognized public holiday in Kenya and is a day
on whicll cotllnlercial banks are oper, for business irr Kenya;

(b) Reference to a nlonth is a refererrce to a calendar mollth;

(c) References to Clause.s, Schedules, Paugraphs and Arurexes are
references to clause.s, schedules, paragraphs, arrd anrtexcs of and to
this ASreement;

(d) Words to the singular shall be interpreted as refen ing !o the plural
and vice versa, arrd words denoting persons shall be interpreied as
rcferrin8 to leg,al and nalural lxrsons;

(c) A rcquirement that a pa)nnent be made on a day which is not a
business day shall be construed as a requiremcnt that the payrltent
be made on the rrext business day;

(0 The ternl "include" antl aincludint'' shall be construed without
linritation;

o

o

(g) Headings are for convenience only and shall nol affrct (he

construction of this Agrecment;

(h) ln lhe event rrf any conflict bctweelt the Clauscs and thc Schedules,
the Clauses shall prevail;

(r)

(i)

Words not otherwise defined l.rcreiu that have rvell-knowrr ancl
generally accepted technical or. trade tneanilgs are used herein irr
accordarrce with such recognized meanilgs, as of the Effecfivc Date;
and

In carryirrg out its obligations arrd dtrties trnder this Agrcen.tellt, each
Party shall have arr irnplicd obligation of good faith.

l-
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2.1 Scope: KenGen shall explore,. develop or otherwise access geothermalsteanr, finarrce alld construct the.plarri; o*,,, op..rtl maintain the plant
arrd nrake the Contracted Capacity lr"lfrUfl, fl".'tire Full CorunrercialOpeiation Dalc Lt coulDlialrcc witli the Op"." ti,ri'ifr^r"cteristics and sellthe Nct Electrical Outnut exclusively to KpiC. fO?,C,'[,U nramtai, KpLC,sSyste* arrd,s,alt pu."l.,ur. and pay'ror,lrt;*iLil ;;pacrry and the NetElectrical Oulput ilt accorclrici *itf., ,"J 

",fr;""t"'io rtre ter.nrs a.dcollditions of lhis Agr€cnlen L

Z.Z $+-ql+qegutg,l: This ,A,gr-eenten I shall come hto force o'r the EffectiveDate and shall confinue iri force for u p"ri., ; i;;;comrnenciru on rrre' r, o,"*."irr'oiiluil-il?.t'ffii3tlJ,:,?l
tenninated in accor.dance with its tents. ' -'.'---' .-"

2.3 Extensrorr: The Term rnay be exlended sxbjecl b agteenlent by the parties
to such extellsion at the Iatest l2 nrorrths prior to1i, .*pry, ancl on suchternls as thc parlies shall agree.

o

Page 15
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Clause 3: ( ondition Precedent andIffective Date

o it c : Exccpt for the obligations irt Cllauses '.1.2 and 3.3 or as
llercin thc Parties' obligations hereunder shall

5_l
otherwise Provided
colnnlencc on tlte date ('1he [ffective Date") on wlticlt:

(i) t.1is ASreemcllt is approved by the [RC;

(ii) A cornmiirncnt has been received fronr ERC that sufficierrt revellues
ra,ill be Sencrated through the electricity retail tariff to supporl the
n:quired paymellts under this Atrecmcnt;

(iii) thi.s Agreenrent is sigrred by 1he Parties.

3.2 Kencen Condition: KenGen shall rrsc all reasonable endeavours to facilitate
satisfaction of lhc Condition Prccedent in Claue 3.1 by the Target Effeclive
Date r)r such later date as the Partics nlay a8ree in writinS.

3.3 I(PLC Condition: KPLC shall use all reasonabls endeavours to facilitate
satisfa.chon of the Condition Precedent in Clause 3.1 by the Targct Effective
Date or such later date as lhe Parties lnay agree in writirS.

3.4 Pro3r'ess Revicw: The Parties shall joirrlly review progress made torvards
achieving satisfaction of the Condition f'recedent on a nlonthly lrasis and
shall uotrfy each other pronlptly of any arrticipated delay in the Effcctive
Date occurring beyond thc Target tJffective Date.

3.5 Non-sr{.!glqc,!!94: If the Conditions Pr€cedent have rrot been satisfied withirr
six ntc,nths from the'larget Effective Dale or such later date as thc Parties
nlay a8r€e in writing, then this Agreerneht shall ternlinale at such date, in
wltich evcnl this Agrecmcn t shall bc deenred to bc rrull and void ab-initio
and neithcr Parly shall have any liability whatsrrver to tlle other Pa rty
under this ngreement.

Page 17
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Clause 4: Corrstntction of the plant

4.2

4.3

4.4

4.5

4.6

4.1 Ken s 1St

o

ffi , i;*"J,:lf :,"""?:,j,&X 
"l,l;KETRACO. provided rhat the cost (irrclusive-of ta x-eri'oi'un,i".tot ng tt.desrgn, cousrr.uction. insraltafiorl, l""li;; 

-und';;i,i'*rillrng 
"f ,h.KETIACo tnterconnect.ion Facili[ies 

_anf, ,ti;p;;i;;ii;;rs shafl beagrecd bctween KenGen ancl KTTRACO_

i
l
I

I
I
I

I
I
t
q

KenGen shall design, finance, conskuct andinstal.l lhe plant and shall ensure that it is conslstent and compatible withthe Syslem Charactenstics and other\ irse lr accotdance with theKerrGen's obligittions urrdcr this Agrccnrent.

Frr

Infonnatiol: KenGeu shall keep Kpl,C and KXT.ILACO infor.mcd of the
l"t:{:::..9f the desitn, finarrcing, suppty, conslrucrioi -u,, j'insrutt, tion ofrhe tac rlics and equiprnerlt to 6e i,isioitea UV it pr".rr"Ito CIauJes 4.1or 4.2, and every nro,rth ,,.1,,1^T:rlO," ,.'r;6;;;;,, in respecrthereof wrrich report s'a, itenrise.trre extert fo vJirich eaitirrate.iat taskin the Corrsrrucrion progranrme 

.has bcerr "";,;i;,; ;;' ;r" expecredconlptction datc for each outstarrcling task

Monitor. proqress: KenGen shall, sublect to Clausc 5.2, ensure that KPLCand, any represenrarives annoi,red "by 
Kprc ;;;";;i.;;; rcaso.abteaccess 

^to^the, 
Site upon giUrig Xenc.n'..asonafri.-,,''o,[. ' 

p.orrdcd thatsucn access docs not rnaterially interferc witll the 
"orrr*u"f,on works orexpose ally person or1 the Site to ally danter;

o

lt e al oll n : KenGen shall construct the
Operation Dates on or before
ate or any other date as shall

Plant .so as to achieve the Full CotlrnlctEla
the Required Full Conrnrer.cia I Operallolt D
be agrecd by the I'a rties

hr ate: lf the frrll Commer.cial Operation Dale is notachieved within twelve ( I 2) nronths fionr the Required full ConrmercialOper"tiolr Dale or such longer date as nray be agreed by the partiesKPLC sirall be erl titled to tcrnrinate its obl tEatiofls [o purchase Capaclaud Energy fncm the Plant under this A8r'eelncnt in wlrich cvent tl
iy

Parties righ ts and obligations in r elation to the Plaltt shall cease
1e

o ii

I

il

fl
,d

bt

tl

d

il(
I
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elalrsg,ll Courrnisalonin" and Testing

S.I K<lGefr's Q.b-]iga!-ans: KenGen sltall t:arry out Corlllnissiolling of the Plant

in accordance with Prudent Opcraiing l\'achce and thc procedrtres

aprced or deterntined ul writing pul'sulltl! to Clause 5.4.

5.2 Notifications: KenGen shall Sive fJ'LCl tloi less than seven (7) days'notice
ol'tlle First Conrntissioning Dale provided tltat KenGen nl0y posfpolle any
such datc by giving KILC notice of the Postpollcd date in accorclance

with such deEriled proceclures agreed or determirrcd itr accordance with
Clausc 5.4.

5.3 (PLC attendance: trLC shall have lhc right to atterrd the site of tlle Plant
on each occa.siorr on which a test is being conducted antl to inspect and
wilness thc tesl, alld to receive, with.ur fifteen (15) days aftcr the test, a

written copy of llle test reports.

5.4 Det îled Cnrl rrl ics lon I t1q Pro : KenGerr shall not latcr thau uinety

o

(()O) days prior to the First Comrnissioning Date providc to KPLC draft
detailed proccdures for the Cornntissionin.g and testing of the Unit(s)
which shall be procedurcs collsistctlt with Prudent OpelatinS Practice
ancl with I'art A of Schedule 5. 'lte Partics shall rneet in 3ood faith to
djscuss and reach agreement on the said procedures no later than sixty
((iO) days prior to the First Clolnnrissioning Date. [f the l'artics fail to so

nleet or agrce on the procedrlres rvithin fifty (50) days prior to thc First
O:mmissioning f)ate, theu the maltcr shall be referred inlrrrediately by
the KenGen to an ijxpert for determittation an<l, tlolwithstanding the
pl,ovisions of Clause 17.2, tbe Expert shall be reqttire.d to relrder its
deternrirution no later thall tldrty (30) days prior to lhc llnit lirst
C,l.nrnissioning Date arrd slrch deterlnillation shall be consistenl with
Part A (l) of Schedule 3.

CO Cor nection fa and K-I'IIiACO Interco rurletor &!Iides:5.5
Kr:nGcn shall usc its best endeavottrs to colnplete thc installation of the
KffRACo Intcrconnection lacilities arrcl KETRACO Cotrncctiott Facilities
n()t latcr lhan fiftcen (15) days beforc the First CotrltrtissiollillS Date so as

to enable KenGen to cornplete the testing ancl Commissiottittg of the
K];TRACO Irrtelconltection }hcilities arrd KITRACO Cotruectiou lacilities
bt:forc the I'irst Conrmissioning Datc. Upon thc succe,ssfill trotntnissioning
o( the KIITRACO Interconnectiort facililics and K-[lliA('C) Conncction
f, cilitics in ;rccordancc with tlte itsr?eI cnt belweell Kcncicn and
Kll'l-RACO, Kcncen shall transfer the KIIIRACO h1lercorulectiotl facilifies
and thc KITRACO Conrleclioil lhcilitics to K -RACO.

E-
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5.5

5.7

lJpotr complction of thc lransfcr above, the KITRACO Interconnection
Systenr and the KEIRACO Connectiorr Systern sha become part of the
KPj.C Systenr and for purposes of this Ag.eemellt, KJ,LC shall beconle
solely responsible for the KPLC Systetn Despatch, rmailtenance and
performance.

KPLC Coqpcration: KPLC shall, subject to any constrainis on the KPLC
Systenr, cooperate with KenGen so as to enable Xercen to Conrrrrission
the Plant in accordance with this Clause S and in particular will
authorise connectiorr to the KpLC System and Despatch thc Unit(s) ancl
the Plant to the eitent reasonably riquir.cd by Kenben for such purpose
and in aocordance with the procedurcs in parl A of Scheduli 3'and
agree<l or deternrined under Clause 5.5.

Re:tqstrlg: Where thc Conulercial Opcrations Te.st is not completed
satisfactorily, KcnGen shall arrange an applicable further test Uy giving
KPLC not less than seven (7) days, notice ir accordance *itfr tG
folegoing provisions of lhis Clause S.

i

I
I

I

O

5.8 Comnletiorr of Colnmrs'slorll for tlre Unit and Unit Comme rcial
Operatiotl Date: On the satisfactory conrpletion of the Comlriss ioning ofa Unit, Kellcen shall procure the issuance of a certifica te of the
Independent Engineer addressed to Kpl.C alld Kellcen , cerlifying without
any material qualificatiotl, that the Utrit,s Conun rsslollulg has been
conrpleted, that the Unit Comnrercial Operatiorl Tests for such lrnit have
becl succcssfully completed alld the Unit is available for commercial

5,9

?t3jrl,,: KenGen 
_shall, upon the i,ssuance of the ce rtificate, give noticc

to KPLC that thc Unit is availab.le for cornmercial operatiol; lttle ..Unit
Commercihl Operation Date').

Capacify at Signafure Date. Following thc Contractecl C.apacity
fonning part of the Plant Commercial Operation Tests, the Conlia
Capacity for the Plant may be revised to rio trore than one hundred

Ehnt_ _CqrnBrercial Opgration Tesls: following satisfactory completion of
the Uuit Comnrercial Oper.ation Tests for- each Unit, KenGen shalt
conduct the Platrt Cornmercial Operation Tests. Upon satisfactory
cornpletion of the Plant Conrnerciil Opration Testi, KenGen shail
procule the issuc of a certificate of the hrdependetrt Engineer addressed
to K?LC and KenGen, ccr.tjfying without any rnaterial d'ualficatioll that
KenGen has irstalled all plant and equipmerrt specified il1 the l.unctional
Specification, that the plant,s corrurrissioning lias been completed, tl-rat
the Plant is available for full commercial operafion and certifying that
the Contracted- Capaciry achieved by thc planr during the Cont;cted
Capacity_Test forming par.t of the plaut Conrmercial (iperation Tests is
not Iess thatr llot less than runety five per.cent (gS%) oi the Contracted

o

'lest
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cent (1O0%) of tlle Contracted Capacity at Signaturc Date. Ken(ierr shall,
upon issuarrce of the certificate, and subject to clause E.2A , give nolice
to IU]LC c-rf a date (the "Arll Comnrer.cial Operation Date,,) bcing a date
not latel than ttventy-one (21) days after thc date of the notice.

5.lo

5.1 1

Commissioning and 'I'esting Output: With effcct frctrr the Fir.st
Cummissioning Date KPrc shall pay to Kencen [nergy Charges for all
Nr:t [lectrical Output. In addition, during interinr conimercial opcration
period, KPLC shall pay Itltcrirn Capacity Charges based on the Contractecl
C4pacity and Availability of the Unit, calculated in accordance with part
C cf Schedule 4.

I Appolntarent of lndependeil_faqjneel: for lhe purposes of Clauscs 5.9,
alrd 5.10, Ken(ien shall not less than tlrree G) inonths prior to rhc
ccrnlnlencenlent of the te.sts under Clause.s 5.9, ancl 5.lO appoint an
independent suitably qualified professional engineer who ij not an
e,rnployee of either_Party. apprcved by Kpl.C who shall arnorrg othcr
things witncss the Comndssiorling and tesfing of the plant pursiBnt to
this Clause 5 ("Independent Engineer,). f XftC fails to approve slrch
appnintment, KenGen shall have the right to rcquest the I;jtihtion of
Dngureers of Kelrya oEK) for an Expcrt to nrakc luclt appoinhnent and
su.ch appoinhnent shall be binding on KenGerr and KpLt. All fees and
cc,sts payablc ir1 rcspec t of thc hrdependent fngineer (irrcluding tho.se
irrcurred in nraking suclt appoinhrrent) shall be borne by KenGcn.-'

,
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Clar 6; Oueratin c alrd DesDatch Plocedtrr.es

0I-KARIA lV PPA , t-.

Operatioll: KcrrGen shail dunrrg the Operating I'eriod operate the plant
in a urarurer collsistent u,itli prudcit Olirating piactice and in
conrpliance wilh Despatch Instnrctions wiih a viiw to nraking lhe
C.ontracted Capacity Avaiiable to KpLC and KenGerr shall operai-e rhe
['lant irr accordarrce with the Operating Characterjstics.

Notification: With effect fronr the Unit Conuuercial Operahon Date ofthe firs( lJnit, KenGen shall in accordance with the Operating and
Despatch Procedurcs and any ptoccdures agreed or determined under
Clause 6.4, keep K?LC informed by rcgular?ai.ly dcclarati

xr;.;."'*mryffi '[j;ti;:ongi]i,:,,,,:*s,liHf ;,p.
fo give a declaration in respect of availible C{,pacity, then the Available
Capacity shall be deented to be equal to th; las[ Declared Capacity
prcvided that if the failure by KenGen to make declarations persist foi
forLy eight (48) hours or longer thc Available Capactty shall be deerned
to be zero unhl such time as a declaratiorr of Available Capacity is
subsequently rnade. D-Lrring maintcnarrce or r.epair of a Unit, ttraf Unitslra be cleerned to Ire declared to be unavailable unless Kel]Gerr nrakes a
cotrtrary declaration.

Dgqpatch lnst*rctions: KPLC shall issue Despatch lnstructions consistent
with and within the lu,rctional Specificationi of the plant, the prevaiting
declaration of Availability and any declated unpairmerri of ihc plant[
Operati:rg Char.ncteristics, and any Despatch conshzints and iu
acconlance rvith _thc Operating and Despatch procedures and any
proccdures agreed under ClaLrse G.4 and shall seek to ensure that I(pLC,s
Systenr mainta ir.ls and complies with arld does not deviate from thef
Systern Characlet.islics.

Flrrther pt ocedures: 'lhe parties shall, not latel. tlmn the Unit
Conrnrercial OperBtion Date for the fust unit, agrec (in accordance rvith
and consistenl with the Opcratilg and Dcipa"tch e-""ar."r; ora uii
otlrcr terttts of this Agrecnlent, and any applicablc Legal Re4uircnrents)sucn rlher procedulcs as shall be lleccssatJ in accordance with
Prudent Operating Practice for the Despatch of the plant aud operational
corruurulicatiolls betwcerr the f'arties. lf the parties are trnable fo agree
on arry specific procedure by tlle uuit Conrnrercial C)peratioll Date of lhefirst Urrit) thesc shall be referred to the ijxpcrl for deter-mirratiorr irr
accordance s,ith Clause 17.2. Wrile the dxper.t is adjudicating the
nratter, the Parties shall abide by procedures eiisting at ihe timeior if
there arc none applicat-rle, applicable KpLC procedul.e, 

"*irtl,l3 
it tt,"
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6.2
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6.5

6.6

6.8

tinre. If circutrtstances arise subsequart to the Unit Conrrncrcial
O;.eration Date of the first Unit, .which either Parly deerns to require
changes in procedures, tlle Parties shall work together in good taith to
establish procedurcs satisfactory to both Parties, giving due
consideratiorl to issues of safely and any ecouonric effect o11 the parties
which rnight result from such revised proceduris. If the Partics are
unable to agree on any such procedures relatitlg to nlatters of safety,
the.se shall be leferred to the Expert for deterrnination in accordance
with Clarrse I 7.2.

Rcactive Pou'er: KetrGen shall operate the plant to provide KPLC \yith
MVAr wittlin the porver factor rangc at full loacl as specified in
Parrrgraph 2.8.5 ot t'art A Schedule i for each iJnit. KPLC shall be
ertitled to rcquest MVAr frour each Urdt within the said porver factor.

Notice:. &ly notice given by KPLC under this Clause 6 shall be given
through a voice recorded telephone corrvcrsation or Email in accordance
with Paragraph 3 of Paft C of Schedule 3.

Over-Seneratiorr: With effect from the t'ull Conrmerrial OpetEtioll Date,
in ihe event that Kencen over a period of four (4) or lnore Settlenrent
Periods delivers to XPLC electrici! in excess of the Despatch Instruclions,
I(PLC may by notice require KenGen to conrply with Despatcli
lrrs lrr.rctions and if such excess delivery continues, KenGen shall
notwithstanding arly other provisions in this Agreement to the contrary,
not be entitled to rcceive the Energy Charges and Steanl Charges iri
respect of any excess delivery frorn the time the KPLC notice is givei.

Under-Senemtion: Effective fronr Frrll Comntercial Operation Date, in
the evellt that Kencen havirig failed to notify KpLC of a reduction in
De<:lared Capacity over a period of four (4) or lllore consecutive
Setllement Periods delivers to XPLC electriciiy which is less than the
guaryiq ryquired bJ the Despatch tnsrnrctions (,funder-gerreration,,),
KenGen's Declared Capacity shall be deemed to be equal to twice the Nei
Electrical Output for each Settlenrent period in which there is an uncler
gereration. For avoidance of doubt, this Clarrse'6.6 shaLl ouly apply
when the quantity rtquired b), the Despatclr lnshnctions is less tlan itri
$ck-red Capacity unless such under generation is as a response to
KPLC's Syslem requirements.

Page23
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Clause 7 tcnan a rrd Rcpair

7.1

t.J

KenGe_n's Obligation: (enGen shall nraintain and repair the plant il1
accor dance with pludent Operating practice durirrg the Opetating
Period.

Eannej Maintenance: with effect fronr the [ir[ cornrnercial operatioll
Date, KenGen shall be entitled to withdraw each Unit from operahon forplatued i aintenance and irlspection iJ1 each Operating year for periods
rlot.-exceedult those which will enable KenGen ineet the Target
Availability.

nlaintenance for each operating year shJl;" Ji;;;il:;,:i"ill'rt
dM n ce l11nle:

(a) KeuGen shall rrot later tharr sixty (60) days before the full
Comnrercial Operation Date and therlafter not later than ninety (9O)
days before the slart of each Operating year subnrit to KpLC proposed
dates for_planrred uraiutenancC of the-plant in that year, based on the
:r$,y,:d annual requirenrents of Lhe Net Electricai Ou'tprrt provided
by I(PI,C to KenCor turder part C of Sclredule S

(b) KPIC may withfuthirty {3O) days afrer r:ceiving Kencen,s proposed
dates- notify 

. 
Kencen, of alternitive dates rvhiEh XILC ptefeis, ur

which casc the partiei shall consult and KenGen shall use reasonable
errdeavours to accommodate KpLCrs proposal.

(c) Not lcss than thirty. (30) days bcfore the start of
Operating Year KenGen shall issuc a final programme of
mairrtenance in accordance with the agl.eenrerrt 

-

consultalion.

7.4

7.5

Charrge.s -to thq Pncgrarurue: l'hc par.tics wili cooperate and use their
reasonable endeayours to accornnrodali any reasonable rcquest bycither Party to reschedulc any planned ,""ir,t",.,rn.. i,rlny Operathg
Ycar.

M4r!s!91!::9+gger: Withour prejuclice ro Clause 7. I and subjecr ro
appltcablc nohl lcatioll requirerrrents undcr thc Operating and Dcspatch
Plocedureq nothing in this Agrtenrent shall obiige Keicen lo take aul t out o, opcration irt thc start of thc rrlevant pel.iod spccificcl ir, theprogr*ml.e fo. plarrned rnainterrarrce rror pieverrt i(enGen fronr
letuming a Unit to operution before the end of each per.iocl.

the lelevant
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I

7.7

7.8

erlllgfpUlgge!: NothinS in lhts Agreentent shall iPreven-t. KenGetr frotrr
i*ivinc out maintenatrce or repair of the Plant (and taking a Urrit oul
,rf o'per-"tion for this purpose) at times other than rluring planped
flai;tellance where such nlairtellance or repair calmot, itr accordance
with Prudent Operating Practice, be deferred to th'e next scheduled
planned mahtenallce or rtpon the occurretrce of any outage. KetrGen
ihall keep KPLC infonned of the progress of the mairrtenarrce and the
anticipated completiotr C,ate and re-cornntissiotring of the Unit(s) or
Pla n t (s) .

KPLC A4aintenance: KPLC shal.l, irr accordarrce \r"ith Prudellt Operating
Practice, maintain and repair I(PIf's Corurection Facilities, and shall use
reasonable endeavours to coordinate the tininS of such rlaintenance
and rcpair with KenGen's Flanned Maintenance.

to Contracied Cl act Effective full Conrnrercial Operation
Date and not le.ss than once in every period of twelve (i2) nronths
KenGen shall conduct a Colltlzcted Capacity Test of the Plant. Followin3
a Conh€cted Capacity Test for the Plant the;Conh'acted Capacity for rhe

Plant shall be revised in accordance with the results of such test
plovided that: (i) the Contracted Capacity for the Plant nray not be
greater than one hundred per cent (l0O%) of the Contracted Capacity
at the SiSnature Date except by agreernent by the Parties in writing of
suclr higlrer antount and revised tennsl and (ii) the Contracted Capacity
for the Plant for purposes of conrputirg the Target Availability under
Part C of Schedule 4 shall be the Conhacted Capacity at the Signature
Date or such higher amount as agreed urrder this Clause 7.8, except in
the casc of a Force Majeurc Evenl under Paragraph 7 of Part C of
Schcdule 4.

I

I

7.g Attendarrce at Contracted Calacity I'est: Kencen shall give KPLC n notice/

"r@ys of its inte.Eo. to conduct a/
Contracled Cspacity Test and I(PLC shall be entitled !o attend or send'
representativei to witness such test. : 

I
'7.1O Additional Contracted Capacity Tests: In addition to the Contractei

Capacity Tests provided for i:r Clause 7.8 eiiher Party nuy at any tinle
aud fiorn tirne to tine call for a Corltracted Capacity Test and uporr
giving a three days notice and the provisions of Clauses 2.8 (other thzjn
the fifs{ sentence thereof) afld 7.9 shall apply tlrcrcto, mutatis tttutandis.

7 .11 Availability failure: Effective from lhll Comnrercial Operation Datef if

I

I

I



beginning fronr thc Scttlelrrellt period 
_tvithin which srrch Availability

I:"::,:-"-*.y*"1 and ending_on the earlier of thc ii;."i3)' days pcriodor when the Conhacted Capacity has beerr agreed or cleierirrinedpursuanl to the results of the Con*acted Capacitf Test, ih. Contr.actedCapacity for such a period shall be.equal t" rfr"'N.i ti""i.ical Outputdelivered irr r.esponse to a Itespatch i,,rtr.*"tion frl'i#-t-he serttementPeriod within iv'ic. ttre availabitity rritu,.; ;;;i;;'airia.a uy rrur

7 .) Z ihiluL u Te If Kencen fails to conduct a Cr)ttractedCapacily Test called by KPLC pursuant to CIause 7.1I (other than due toIbrce MaJeure affecting eitller KerrGen or. K?LC or a default by KPLCwhich prevents KenGetr fiolu urtderlakirrg such Contracted
Te.st), then the vatue of Lhe Conh'acted Capacity (in MW) shall frorn the

Capacity.ttime the notice calling for such test rvas issued unti-l a ContractedCapacily 'Iest is conducted, be deemed to be equal to severrtlr per cent(7OoA) of the Net Electrical Output delivered by KenGerr il response to aDespatch hlstruct ion(s) for the Settlenlerrt Peliod within which theAvailab ility Failure occurrcd divided by half hour. \Mrerc Kenccn failsto corlduct a Conh.acted Capaci ty Test due to a default by IGLC whichprevetlts KenGerr frorn undertaking such Contracted Capactty Test, theConlracted Capacity (in MW) shall, fronr the tirtre tlre notice calling forsuclr Conll?ctcd Capaci ty Tcst was isstred anci until the dcfault l:y KPLCrs rrtttoved be decnred to be equal lo the Contracted Capacity preva ili,l8before such notice callurg for.a Corrtr:acted Capacity Test was issued--Where KenGen fails (o conduct a Contracted Capacity Test due to lorceMajeurc affecting either party, the Contractecl Capacity (in MW) shallfronr the tinre the notice ca ur8 for such Contracted Capacily Test wall
s i

I
issued and unlil the lbrce Majerlre is renr<.:ved , be dcemed to be equal tcthe Contl?cted Capacity which KenGcn carr denlotlstrale to

plia:rce with a
be the oCapactg of the Plant through Declaration and conr

Despalch lnstnlction by KPLC withirr lhe provisions of Paragraph 2 ofPart C of Schedule 3.

7.1:. p!'splltcs: Any dispute as to the rcsults of a Corltracted Capacrty Test shallbe rercrred to a, Experr. Duri.ng rhc p..j; il;i:;;'dlp,ii. .*irt , tt.,.Contracted Capaciry shall bc tlrat decrred by K"l.a- ;; p-";";;tin3 prior tolhe rlotice. calling for such tesl and Capacity'paym",rr. Ifrlii'A. 
"uf"ufrreausrng such Contracterl Capaciry (,,Deenrcd "payiner,i;i. -l;ih; 

CorrtractcdCapacity deternrined by tlie Eipert is diffcrerit f;,'ih.; .,rla ,"lrit" ur"Disprrtc existed, then KenGeri. shall, rsing tir. i.,,t.*i"a Cap city
jeternrinerl by the 

.[xperl, catculale. rhe crpi"iiy f,"V,.""i7oi tn. pc.ioadururg rvhich lhe Disputc exisled (',Co-rreit Raynrent,,) ,,rJ app.op.iuteadjustrrerlts shall be made to the rloxt fo[orvrii i,rilce]'as to recover
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i.1t

7.15

{ronl KPL(I or pay to KI'L( (as lltc casc nl.ly be) tntrttics ctlttal to tlte
rliffc:rdrcc hctrvtctt tllc Corrr'et l'ayllldlll alrd tltc Dcented I'il-vlllcllt.

[va ability Rcstoration: Uflcctivc iterttt FtrlI Cotutnereirl L)pcr;rtlon [)a tc )

f irr any conscculivc pcrrod of tu'o (2) nlollths, the Avcragc Availability

Low Availabilitv Adiustmen ts: Notwithst:rndir rg thc inrplcme ntaticrn by

is less ihan nincly tirur pcr ccrll (:){'1('), tllcll Kentlctr s}lell (wirhout
plejrrdicc to thc ri3lrts oi KI'I,C Ltnclcr Clattse 7.1 5 attd Clatt.se I 7. I )

inrnrcdiately provirlc artel it'rplentcnl progrelrrt.rle to rcstDrc i\r'ailability
lo thc Targct .nva ilatrilitY.

t KcrrGctr of tl10 restoratiol't pro8r'anrnle purstutnt to Clattsc 7.1.1, if in any
g,riod of iivc (5) cotrsecutivc Ittotttlts contntorcirr3 trotn full
Conrnrcrcial ()l)er:rtion Datc, thc Avcra6c Avail:rbility ft-rr tlrc said 1x'riod
is less than e i.g,h ty scven pcrccnt (li7%) (4the Low Availabililt') lhert tlrc
Capacity I'aynrcnls for thc five (5) ntr'rttths period arrd allv subserluent
nlonth(s) lhat llle Availability rcnraitts h'low thc lhtcsltrrld IL-v('ls hel'eiIl
shall bc adjustcd in acctrrdance wrth l'ar1 C oi SchcdLtlc '1. l'hc tlvc (5)
corlsc( utivc nrontlts priod reterrt'd tLt hcrcin sltall conurlcncc front any
rnonth lhat the actual Availability irt that Irontlt falls bclow ciShty scvclr
pcrccnt (8796). tf rlr the si.xth rnonlh atrcl subsr(luenl rnonths rcl'crrcd to
rrndcr this CIaLrsc 7.15, thc aclrral Availability is lcss thatt ci.ghty scvetr
(87%), this shall bc considcred tn constitute parl. of lhe Lorv Availability
allcl the adjrutrrrcrrls of tlre Capacity Paylllcnls for llle rclcvant nrontl'r
shall be nradc basccl on the aclual Aveilability achicvccl for.such ntontlr
r.rntil tlle Availabrlily of thc affcctecl l'lant(s) in thc subscclucnt nronth is
rsstorcd to no les.s tltan cig,hty sci,cu (87%). lbr tltc pLrrlrcse of tltis
l'arrgraph 7.l5 whcrc a Major llant Ovcrhaul falls rvrthin thc iivc (5)
nronlhs pxricxl or subse(lu('l'lt nrorrlh rcle|rerl to undcr this (i)ausc 7. 15,
the ihrcshokl Avail.rbility of eighty seven (87%) shall bc adirrstcd for thc
r\{ajor t'lant L)verhaul allowance specified irr Aurtcx I lo .SchcrlLrlc 7
("the Adjusied Threshold") ancl lhc In*' Availebility adjrrstrrrurts shall
(rnly lrc nradc to lhc cxtcnt that thc ,.\vcrage.{vailability lalls lrc]ow thc
Adjustecl Thrcshold.

In casc of ir (ontinLlous Ir:w lvailability cvent, tltc irdirrslnrcnls shall
rpply fcrr a rrlrxinrrnrt 1tr irxl ol l2 rlonlh.s.

7. l6 Ma or Unit Overhaul: I.'trrt]crr sh.rll h: t'rrtillcil to willrrlr?!v .r t' it front
opclalirrn tor ;r plarruccl Nlajor t'rrit t)r'crharrl orree irr cvcr)' \ix (G) ycars
Ir[d tirr continrrous pcriiris not r'xcct'cling lllrcc ll]crnlhs. Not latcr than
onc _vcar:rnd tu'o nlontlls l)etolc the schcdulcci ilirlc lor:r llajerr tlnit
Ovcrlrarrl, Kctt(ien sltall .4ivc Itrriiec t(t K['l,L- (:()nfilnrir13 llre Ptrgxrsetl
il;rlc,s for -srrclr ovcrlutttl. 'I'ltc P,rrlrcs u'ill cLrr'lpclatc .rrrri usc tircir

a
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reasonable ende&vours to accolttntoclate arry reasorrable request by eithcr
Party.to reschedule any planned Major Unit Overharrl to arr agrced
period.

a
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Clause 8: Sale and }lrlchasc of i'lcctrictty

s t Pavnrctrts Errq: Lo- tlrc f[ll -eqntttrcrlj]4I Qfiellltlott I)at9: Pritrr to lllc I'ull" 
Ci,ir*",',-i;ll OPcrdtiLrrl f);rtc ancl subjcct to Clatrsc 8.2.r\. KPLC slulll pay to
Kerr(l r sLrclt sttltts rls tttay Lrc payablc in accol dancc u'ith CIa'.rsc 5. I O.

g.Z Sale and Purcltase: Ircrtrt the fLlll Corlltnercial L-)pcmtioll Dalc attd sLbjcct
to Cllarrse 8.2A, Ket.r(ien shail scll and I0't,C shall putch.ase itr accotdatrce
with this Clar-rsc 8 tltc Available Capacity artd all tlte Nct Licchic;tl Olrtput
deliver',ed in accotdatrcr- Ivi th KPLC's Dcspatclt Itlstl-ttctiolls.

I
8.24 eqgplEtiqn of -{lT8Agg-lttlel@l:rigdia-nj4eljties: KPLC's |CCR pafncrrl

obli2;alions slurll comntencc aftcr (i) KcnGcrr has cotrrnissiotted thc
Kl)lllACO In ter connectiorl facilities in accordancc rvith Clausc {.2, and (ii)
the liuswa sub.statiorr and transmission line beiween Susrva and Isinya are
constructed ancl conunissioncd by KETRAC-O, or arry otlter transrnission
capacity that enables thr: flll Contracrtcd Capacity of thc Plant to bc
Desp;rtched.

E.3 Desllatg.h: KI'LC intencls to despatch the I'lant according lo ecolonric nreril
order pruvided that it shall irave no liability under this Agrceluent or
otherwisc if il fails to do so.

8.4 Point

8,.5

Agr'('ernent shall be delivelcd by XenGerr at lhc l)elivery Points.

Metered Ouarltities: The quantitics oi thc Nct tilcctrical ()utput dclivcred at
the Dslivery Points shall be nretcred and dctclrrined itr accortl*rnce with
lhe plovisiorrs of Clarrsc 10.

8.6 EncIgy-.!!43e5: With cffcct front tllc frrll Conrrrrertial Ol)eration f)ate altd
subjcct to Clauscs 8.2A and 8.8A, KPLCI shall pay KenCcn llncrgy C--ha r3cs
ascerlailed in accordancc wilh Ihrt A of Schcdulc 4 in respcct of all Net
ElcctricaI Output delivered in accordarrcc lvith Despatcl, Instnrctiotrs.

S.7 Steanr (lhar.ges: Suhject to Clause,8.2A, KI,I,C shall pay Ke[Cerr Srearrr
Ch:u;qes as approvcd by IRC fronr tinlc to tin1e.'l'he applicatit-rrr for srch
app tval shall bc rrrac.le by KenGcrr.

E.8 e4! leilts Subject to Clause li.ZA, KI'l,Ll shall rvith ctttc't frorl tull
Corrrnrercial Opcratioll [);1fq., alld for cach ruonth tltercaftcr drlring tllc
'l'c|rrr 

I])al Kcrr(icn for tltc Corltt'actcd ('apaljity .tt Capacity C'lratBc Rntcs
(with ;rdjushnents ret'l.ctir1g Availabiiiiy) lol tlle Plallt in accoldancc u,iih
Parl (l of Scrhedulc 4.

p a,;e Z.)

: tlcctrical ener3y sold and purclrascd uncicr this

t
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Clause 9 Irrvoicinq and Pavrnent

9.r Invoices: KenGen shall prcpare and issue to KPLC aftel' the end of each
lnonth startilrS fronr the month in which t)re first Corrrmissiorling Date
occurs, atl invoice in respect of lnterirn Capacity Payrnents. Errergy
Cliarges, Steanr Charges and Forex Adjushnerrt Payllrerlts due for such
ntonth, and from the F\rll Commelcial Operation Date, arr invoice in
respict of Capacity Paynrents, Encrgy Charges, Steam Charyes and
Forex Adjushnent Paynlents due for.such rnonth.

9.2 Content of [n volce: f,ach invoice prepared by KenGen shall contain the
information specified in Part C of Schedule 4. II sirch irivoice does not
contair the information so specified or does not contain (othenl'ise thau
irr an inmaterial way) the suppoiting docunlentation specified irr Part O
of Schedulc 4, I(PLC shall be cntitled no later than severr (7) days after
receipt, to notify KenGen that such invoice is not in the fonn of invoice
attached to Part C of Schedule 4 or is not accoulpallied by all the
strpporting docunrentation specified in Part C of Schedule 4 arrd shall
specify in such notice the nahrrc of the rron-corrfornrity andlor what
supporting docunrentation is nrissing- Kencen shall provide any
nrissint supporting documentation or information in resporuc to this
notice at least seven (7) business days bcfore the paynlent due date of
the invoice. 'tb the extent Kellcen does not take such aclion, non-
paynlent by KPLC of the part of the invoice that is affected by the
dcliciency in the. invojce or the supporl.ing documentation shall be
deellred [o be the subject of a bona fide dispute for the purposes of
Clarrse 9.5. Any dispute under this Clzlnse 9,2 shall be referred to an
Expert for determination.

9.3 Pa.vlnent Due Date: Ener'gy Charyes, lbrex Adjushuent Paynlerlts and^-..
Crpa"tty P"yrtr*,ts and aiy other-ar:iounts payable by KPLd hereunderO)
shall be <lue and payable ou the fodieth (40n') dey after the date of
delivery of the invoice except where such fortieth (4Ou) day is not a
business day in which event the due date shall be the next business day.

S).4 Late Pay[lent lrrterest: Subject to tltc provisiorrs of Clausc 9.5, any
anlount properly due frorn KPLC to Kencen under this Agreenreut and
rtulaillitlg unpaid after the due datc for payment shall bear interest at
the Default Rate frorrr and ilclucling the date when the alnoullt irr
questioll u'as due trntil brrt exchrdinS the date whell it is received by
KenGen nccruing from day to day nnd conrpounde.d lnorlthly,

9.5 Dispuled Payurents; lf any sunr or part of any suur shoryn on an invoicc
tendered by KenGerr is disputed ir good faith by KILC then the paylrent
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seofEause ea

ithcr
,re4d

Commercia onD Prior to the }\ll
Date and subject to Clauise 8.2A, KPLC slrall pay to
raybc payable jn accordance with Clause 5.10.

Commelcial OPerfltion
l(enGen such sunls as n

B.Z jiale and Purthase: lrom the Fr.rll Con-rmercjal Qperation Date and mbject
to Cliuse 8.2A, KenGen shall sell and KPI,C shall purchase iu accordance
with ttris Clause 8 the Avai.lable Capacity and all the Net Electrical OutPut
delivered iri accordance with KPl,C's Despatch lnstructions.

a
8.24 KPLC'S FCCR paJrment

obligations shall conunence after (i) KenGen has commissioned the
KEIRACO Interconneclion lacilities in accordance with Clause 4.2, and, (ii)
the Suswa substation and transmission line betwccn Suswa and Isinya are
constructed arrd conunissioned by KETRACO, or any other transmission
c^pacify that enables the fulI Contracted Capacity of the Plant to be
Despatched.

8.3 Deqratch: K?LC intends to dcspatch the Plant according to economic merit
. order provided that it slmll have no liability urrder this ASreement or

otherwise if it fails to do so.

8.4 Delivery Point(s): Electrical errergy sold rirrd purchased urrder this
ASreement shall be delivered by KenGen at the Delivery Points.

8.5 Melered Ouantities: TIle quantities of the Net Electrical Output delvered at
the Delivery Points shall bc metered and deterrnined in accordance with
the provisiorrs of Clause 10.

8.6 Energy CharSes: With effect frorn the Full Commercial Opration Date end
subjcct to Clauses 8.2A arrd 8.8A, KPLC shall pay Kencen Energy Charges ,

ascertairled in accordance with Part A of Schedule 4 in respect of all Net j

Electrical Output delivered in accordance with Despatch Instruct.ions. 
i

8'7 Stearn Charges: Subject to Clause 8.2A, I(PLC shall pay KenGen Stearn /

Ch*t* ;A.rr.d by ERC.from tinre io firne. the applicatlon fo";;h iappmval shall be nrade by KenGen. 
I

8.8 Capacit-v Pavnrents: Subject to Clause 8.2A, KPI,C shall with etrect from thlJ i
Conrnrercial Operation Date, alrd for each,rnonth thercafter during the l'ltrnr. pay l(cnGar for the Conh?cted Capacily at Capacify Chal3e Rates;
(with adjusturents reflectirlS Availability) for tl,e Plant in accordance with I

Part C ofSchedule 4. i l

i
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8.8A ntc ) l'lt c Pa en KPI..C shall drrrin8 the Inierinr Opera tingl'eriod pay KenGcn the escalable contponenl of the Capacity Char8e Rates(with adjustruents reflectiflg Availabili ty; that is capaclfy urade Available byKenGcrr and Dispatched by KpLC) (rhe ..lrrterinr 
Clapactty Paynlcnts,,) forthc Unit .in accordance with Part D of S chedule. 4.

8.9 x d lell KPLC shall pay KenGerr lorex AdjusttnentPaymen ts ascertained in accordance with Part B of Schedule 4.

8.r'r

8.12

8. lO Adrushrrent for lnflation: The escalable conlponeut of lhe C.apaci\ ChargeRates arrd E.ergy.charge Ratcs sha u" ,a1i.tJ'i".'inlrarron annualrv inaccordance with the prcvisions of parts a rrla n of .S"fr.iuf.';l '..,,,*- ".
fut'lher P.o,isio.s: The furthe. provisions of schedr.rre 4 shall take effectfor the purlroses of deremrining ihe anrounrs f,"rili;i; to iirre payable by
H':! bl way^ of Energr Chirges, st.u". -r.,"ig;.f il#x aa.justrnentvalmellts and Capacity paymerrts.

qD

Change in larv: tn lhe event of a Change in l-aw either parry nray withinsjx (6) rnonths of the change occuntrg firovide *rlri"r',roii., to tlle orherl'arty of thc. changc and jhe effect i,i.L tl* .l1i,xe'lras naa o, theoperatio,s of the affected party. 
Jhi r".ti", ii,rlii*.?"",,a 

"na.ruor. 
toagr-ee adjushrents or reconurendations requireJ'r*--'plri", to continuewith their oblisations unde. rrris Agr.;",;;l-ii;'i"ni.Jrii^u subrnit rheadjustnrents agreed ro be nracte r"" ttr" ;;y;;;;i"'ini r". approvat.

YTf ,:"i:r^ao- nor aSree on trr" od.1rsf,,.,Jri 
"irj,r"" 

pii:,i may refer. trrematter to ERC for a deternrin-ation.- Kpl,C si:nultar,"ou,rty, submit an
"lr,pll.:ri9ll to ERC for approval foI. prrs ttriougl,'.?.rr*.i.a costs in theretarl lariffs to supporl the required 

.payrnent Ey Xff-C. 
- 

Cuch adjusrmelltsshall only take cfictt after aoor.oval uy tnc .i foit{ap"pilation save forraxes. which under rhe re+risire #s;i'G,;;;"",ri"X'rT . be reviecrdirectty to the consurners of eicctricity iith;i;ififfi;;Jh app,.,c,,,ot.

i

i

I

flt
Where applicable, ERC shall 

.:pp"?u: a pass Through Cost Facitity for.recoveri.ng procuremerrt and othcr.statutory ct o,3", oii"ui* not expresslyprovided for in rhe r.el€vanr .rariff (^pi-;;';;;'iiii a,,a xe1ce,tcspectively) norwittrsrandins 

.tne ract ttrii ttr;";;;8;;;",." urro effecrprior. to the Effectivc Date of ihis Agrecrncnt.

Wherc,ERC.declines lo applrove the adjustnrenls or applicatron, the affectedparly shall bc al libcrlv to vicw such LJrarge ro.o,iriiiri" o"ro,.e Majeur.eeventa)ld lhe provisions of Clause I3 shalllppty. 
- "-"'-'- " '

ff

H

I
fl
H

E

8.13 Back Feed Cha es:
to thc Plant dr-u.in.g

KenCen shall pay KpLC paynrents for eu
collstr.uction arrd after lull Corrrnrercial

ergy supplied
Operation of
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L'omrnercial Opefiiliott co:llputcri irt accold:rnce wilh Kt)l,C's appiicable
rctail tariff for thc applopriate cuslolncr catcgory.
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(_t 9: hrvoi

9.1

9.2

9.3

ndP erlt

!:fvpieef KelGcn shall prepare and issue to KpLC after the encl of each
lnonth startilrE frour the nronth in ',vhich the First Cortnrissioning Date
T9rtr, *1. invoice in respect of lllteriln Capacify pa-vrnerrts, irrergy
Char3es, Steatn Char3es arrd Forex Adjustrnerit pair,er.,ts due for suclr
month, and from the full Conrnrercial Operation Date, arr invoice in
respecl .of Capacity Paynrenls, 

-Energy Clrarges, Stearn Charges anJ
Ibrex Adjushlent Paynrents dlre for suth nrontl-r. 

'

Co.!.r tent of lnvoice: Each inroice pre pared by Kencen shall contain theinformatio, specified in part C of scirecrure +. Ir *"n invoice aoes notcontail the infornration so specified or does not contarn (oth

I u.:ffi tlps,]# #'"x",#,lf; :[: t 1f,T$ri{;tri:'Sc
receipt,to notify KenGen that sucrr i,voice is,ot fur trre foirn oflnvoice
atlached to Part C of Schedule-4 _or is not 

"oor,rprrri.d by all the
supporting docunrcntarion spccilied in parr C of Schedulc 4 arrd shall
specry u1 such ltollce the nahlre of the rron_conformity and,/or what
supporting docuntentation is missirg. KenGen shali provide anynlissllt supportirrg documentalion or=infonnation il response to this
notice at least seven (7) busirress days before ttre pay,rierri due aate of
the invoice. 'tb Lhe extent KenGetr docs rrot takl iuch action, non-
liXl]:]]l by KP|C.of the parr of rhe invoice thar i.s affected by the
detlcrency rn lhe invoice or the supportitlg doculnelltation shall be
decnrcd^ro be the.subjcct of.a bona- iide diiputc lor the purposes of
Ctause 9.5. Any dispute under this Clause 9.2 shaU be reftnid to an
Expert for determination.

P3E!9I! fue_ !Alg: Erler8y Charyes,
Capactty Pa)'lneltts and any othcr alrro
shall be due and payable ou the fort
delivery of the invoice exceDt wherE
business day in which evellt ihe due da

ffi l#;,'Jil"'I,"3ffi :X,,x:b
ieth (40d,) day after tlle date of
such forlieth (4O'h) day is nol a
te shall be lhe next business day.

9.4 te? rent In Subject lo the provisions of Clausc g.S , allyrcst:
amounl properly due fror.n KP[,C to Kencen under this Agreemen t alld
renrarrring urrpaid after lhe due date for payment shall bear interest atthe Default Rzrte fronr arrd incluclin3 the date wlren the amount illquestiorl ra,as due until but excludi ng the date u'hen it is received by
Ken(ien accruing fionr day to clay and cornpounded rrronthly.

9.5 Disputed pavments: If any snnl or part of any snnt shorvrr on an in
tendered by KenGen is d I(PLC then the

,,,.'.?

vorce
llletrt
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(rl lh(. ultJispr.ricd $rnr.s crr pans slrrll rrot lrc rvirhheLi !)tr tllo.s! .4r.ounrls

apd shall bc paicl 1c', l(ctrCicIt rvltclr due.

,\ny clisprrlcci srrrn srrLrseriucrrtll, a.gfted crr juilgcri lo [)c (lll!' iront Kl'1,('
shall LTc paid by KPLC u,rthin rcven clays oi rictcrnrill.ition tltat srrcll
Iraynrcllt is drrc. Any disputcd srrrn ,srrlrscqrrcnllv;r3r.ccd or jrrdgccl to [t
drre frottt KellLletr or anv pl\'lt1clts arisir:5 frgpr (oi-te(itio1 r.rf crror pt a
prcvicrrrs paynrorl sirall be ofis(,t fl.ont lllc payrncnt of arry invoicrr
anloullts duc to KcnClclt followitrli srrbnrissicr.r b.y' Ken(icn or a cr.cdit
itolc i11 lcspccl o[ such payntcrrt. I(crr(lcn shall issr-rr a cr.cdit nolc (s) for
such payntcnl.s within se\.'elt days oi cleterntil3lior, Lrt a8rccrllclrt tltat
,such paynlcnt is duc.

&t:o:ff.s: Srrbject to Clause 8.8A and g.S trll payurcnts urr<lcr this
A.grccntctrt shall bc nradc frcc and clcar t'torn. arrcl rvjtlrorrt set-off,
dcductiorr or rvrllrhtrldirr,q of arry kincl (irrrlrrdirr5 oll xc...ounr ol Jn;
lbnr ol'tarcs) cxcept thaf Xl'l,C shall Irc ortitlerl to dr.cltrcl arrcl rvithhold
; ry s ltl (r^ 'laxcs irr acc<trdancc with any Lt'.gal Rrtprirelnenls k) pav
any lllonir.s Lrr Tlrxes dlle arrd pavalrlc by Kerr(ictr.

KenGe,'s Acc,u.t: I'aylrrcrrt of a,v srrrrr pay.rLrlt- rr.rlcr this ClaLtsc slrrrll
bc urar.lc to ihc accourt of Iicr.L(lcn at suclr Lratrk as rrray [,c notiticci by
hcnGcrr lo l.l'L( fro:rr tintc t() l.inl(.

!l!U1c_!qv_&L Payt1g4lf t)rless othenuise agr..c,l lrv thc parties,;rll
anlounts falling citre trndcr ihis A.gt€etuelt slrall bc l.rayable in Keni,a
Shillin,gs and eithcr. Party sluli nol Lre c.rblrgcci ttt rriake or ncccpt
payllrerlls irr :rrry otlLcr cur-r'cncy.

o

t
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10.1

Clarsc I 0: Meterinq

10.2

Obligations: KenGeu shall, in accordance with this Agreentent and
Prudent Operating Practice, supply and install, test arrd comnrissiorr the
Metering System. Upon satisfactory completion of the comrnissioning
and testing of the Metering Systern, KenGen shaU procure the issuarrce
of a certificate oI the Independent Engineer addressed to KPLC and
KenGeir, certifying, without any qualification, that the Metering System
has been supplied, irstalled, tested and commissioned in accordance
with Schedule 2. KPLC shall be entitled to attend and witness the
testing and cornmissioning of the Main Meterjng Equipment provided,
however, that if KPLC docs not attend and witness such test (afte-
having been given forry eight (48) hours norice by KenGen thereof'tf,
KPI-C shall be deemed to have attended and wltnessed such test anc
KPLC shall not be entitled to raise any objectior.r to such test or its
results). Thereafter, KenGen shall transfer to KPLC as benelicial owner
(and without any encumbrances) all righb, title and interest in the
Back-Up Metering Equipment (together with all warranties and
guarartees applicable thereto) and upon such tr.ansfer KPLC shall own
the Back-Up Metering Equipment and in accordance with prudent
Operating Practice shall maintain and opel'ate the same in accordance
rvith the procedures contained in Part ll oI Schedule 5. KenGen shall
own the Main Metering Equipment and in accordance with Prudent
Operating Practice shall nrainta.in and operate the sar:re in accordance
with tlre procedures conFained in Part B of Schedule 5.

MeterinS Party's Obligaiions: Each Party (the r(Metcring Party,,) shaU
rnaintain and operute the Metcring Equipment for which it ;ir
responsible in aciordance rvith Prudint bpLrating prnctice and f
prrccedures conlained in Part B of Schedule 1.

Non-Metering Pat'ty's fu8hts: With rtspect Io all Metel'ing F4urprnent
for which lhe other Parby is the Metering lhrty, each party (the aNon-

Metering Party") shall have the right at its ow:r expense:

(a) lo inspect such Meterirrg Equipnlcllt and secondary metering
eqnipmcut (if any) trpon reasonable noficc;

lo.3

(b) to atterld and rvitues.s tests, adjust rents and re-calibratioll of
such A{ctering Hquipnrent arrd secondary rncter.ing equipnrent (if
arry) carried out by the A4eter''ing Party purst-lant to Part B of
Schedule 3;

A €)
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lo r1'(llltsl l.)rt. tcstirrg ;rtljrrsllltC)rl lol.cltr.rr.rrrrcl rt.-r:a lil.rr.it liorr ol.
sllr 1l Aletcril l.t f(J rl)n)ct1t::ul(l

ilr, rchtiurn. ltr. i\lt,.tu.in1l lilrripnrcni rylrcrsc |rrrrprrsc is ler
Llel(r'llli:)e Ncr Ik.c,lr.it;il Oul]Irt lL) lnsr.tilLlleck r,,..i",i,,.q.

10.-1

10,5

Y_5l*ttqttl -of,rttcts:'rr,r:, tlluiprng:t!: 'l1rc spccitjcntiorrs arril recluir.ecl
rIls oi ;lu!ulAcv or Ilclc-rirrg Ir[riprn rl. arrd t]rc cicctrical point, at

:Li]lill. j,l.], il" ler.i 
nS r.qu r pnienr is irtlsi rioned (,.rtrc Mcicr.irrg rtrin r,,lrlrJl Dc as sl)ccrllc(l tl I'art B ol Sclrcdrrlc l, provicled llral rvlrcn: LlrcMetcr.illg I'oitrt.is rrr-ri specilied it.shall be locatlcj as uear.is possible tothc ficlivcry lbint.

QqtTtiyq A.l!Ie!t!f&fq.ipnlc.r! Whcrc it is a,gr.cc.l or.dcrcr.,ri.rtccl ihatarly Metering l,'qrripnrerri is defectivc (inclrrclin.q ol)eralirU< outside the

*l:.,'11.111,,.,1,:{ i::,11"-.y 
iI Parl R of sctrcdtrrc'r ) r1,..,, ri,. r, i\tcrcr.in.3,r.q rpntcltt 5t.til L-rc r.cl).titcci, adjustcil or rcplaccc.l al thc cost oi thcA,lctcri15; [,rlltv.

l4qtgI l:frars: Whcre irr thc c ir.crrnrsl.rnucs rcfe n.c.l tr-. irr L.larrse I0.-1 itis neccssary to re-deterntilte ally quatitity llleasllt.cd or rtcolded by the
:l"f::.,,:. AlctcrinS Iquiprncrrr tire'provi-{i -,ns ..i tf ,:nqraph Z0r) of part
Il oi .Sc hedrrlc li sh.tll apply.

ryL(:kil' Sealrn.q lhc A{ctcr.i,g lqrriptuent sh;rll conrply with lhespccificatrorrs sct out ill part R of Schcrlulc I ancl sheil be'iiinttv sealea.Srtr., scals rlr,tll bc brnkc. o.ly b1. .t t'.rrty irr t'c pr.r",":.;i ;i ;:;,i;;;:Party. uith.r Iarty shall lrc'givcn ,,r icarr nvcirry-iuui tz+l t.,ou..,advarrce noticc of the breaking. ot scals on tf,. ,V'.,..i,iq 14ui1;rrrcni
ll.|"L,_,t"1, 

lrorvcvcr-, th;rt no sti.h notice rvill t " ,,.."r.,, ry rvhcn thcrrreaKtn.q oI ir .\e.tl ts ltecessitilted by the occrtrrencc o[.rn ]lnrcrScncv.

r.Vclcr Ta_llll)ct'itrg: Ilrc I'arrics utr(l(:rlikc ol to latill)cr or otlrcru,ise,j]]::T].: tt'rrlr ttrc Mclcrin.s Iiluiprrrort iu.rny rr..r-r, ritith rhc oljccr ofalstol'tIlX tllu qtI, llil\' ttl(.it\l C(l .,,r. r.ce,,rJ.,,l I,y tlrt. \tctcrintf(lupnrcnr. \Vhcr.e ir iiallc.teci lh.rr rhc I\l.rin V.i.,;,,]; fi,,,1.n,",,t 1,.,*lx:cn t:tntp(r(,d.)t. intcl ttrcd rvitlr citlrtr:

(a) llre qrilrrity ,rcasrrrcri or rcr:crr.ded slral rrt lrr.:rt ,re,rsrrr.e(l orrcr:ordc.l b\- tllc Back_up l\1etcl in-q Equiplltcllt: or

o
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10.10

(b) if thert is no such tsack-Up Mctering Equipment or if it is also
a]legc! t9 lrave beerr tampered or interfered wilh, the qualltity
shall be detenlincd by secondary rnetering equipment iiany or
in the event that it is not available or if it is also aUeged to liave
been tarnpercd with, by agreement betu,een the parties or faiting
such agreenlellt as detennined by an Expert.

Meteru]8 Procedures: The Parties sllall adopt and impleltrellt the
procedures and armngements set out in Part B of Sctredule 3 for
rcading, testing, adjruting ancl rc-calibrating the Metering [quipment.

Disputes: Atry dispute arisir-g under this Clause I0 part B of Schedtde I
or Part B of Schedule 3 shall be referrcd to an Expert for t!,
determination. During the period that such a Disputi eists, f
procedures that eisted inrmediately prior to such Dispute coming ir
€xistence shall prevail.

I
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L:14!!i9-]-I llltllril ll!!

Xac h I'artY s)rrril:

(a) ;lt its olvn Lost .lrld crllettse trtke otlt illld llrril]teirr i:r trrll I(rrce ;lnd eitccl
rvith repLrlalrlc' i srrLance conrparrics srrc lr policics ot illsllt.allL.(' as it. actirr.g
in ;rcccrrdatrc c u-itlr l) rrderri Opclrlirrg l\'.rr:ticc. considcrs lr Ppr.rpr.iate, sir
as to cfttct c(rvcr asainst tlle catetoiias crf risk ancl crn lernrs L.roadly
cquivalcllt trr those lj.stcd in SthcdLrlc' 5;

(b) or1 requesl. piovide ihc I'ally nrakrng lhc l',crlltest wilh ctrl;ics of all lnlicrcs
effected by it arrcl cvidclcc lh;rt the pr.entiLrnrs piryablc thcrcund.e.r.haYe
Itcn paici:

(c) providc acccss to the l'cquesting p;1rly oI. its rt-prescntir l iv<:s t() ils oi'fices to
irtspcit l)rc ori.ri:r,r I lrrl ir'ic.:

(d) epply lhc' procccds ol claints against srrt.h polit.ics rclrrtirrg t(r dnlllrlg(. io lllc
flan! t,r I(ILC Systcrrr rc.spcctivclv; a cl

(e) obtain rvaivers of ri-thts of sul.r.ogatiorr lgainst caL-ll otller.

o

t
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au 2 ta Wa the Part

12.'l ert k of Gen:

7 2.2 Reoresentation.s and W tie.s of KenGen:

KenGerr reprcsents alrd warrants that:

(d) ot Ilel [luIt those fictions, suits or pr.ocecdrngs disc Iosed to KPLC,
rhere are no achons, suits or proceeding.s pending or, to KenGe

KenGen undertakes that it will:

(a) conrply ivith all applicable lega I Requirenrcutsl

O) app_ly for and use reasonable endeavours to obtain, pl.ior to lhe datc that
such Authorisations are rtqrrired if Kellcen is nol io be in breach of anv
Legal Requirenrent in performing this Agree rrrerrt, una f terp iriiorcl
a,Il Authorisa_tions rcquir.ed to be-in Xenden's narne for the oftration of
the Plant and axy other of its obligations uuder this Agr.eenrentl

(c) ensure that the plBltt rs operated and.nraintained in all rnaterial respc$s
in accordance with prudent Operating practice and the tenns oi this
Agreenrent; and

(d) on the Sigruture Date, 
-provide to Kpl,C certified true copies of

resolutions of its boa r.d of dirrctors approvirrg this Agrecnten t,^ancl as
soon a.i practicable after 

-arry 
amendrnents io any 6f thc foregoing

agreenents, provide to KpLC ccrtified lrue copies of rcsolutions "of ifi
board of direclors approving such anrendnrents.

11

(a) KenGen is a lirnited liabili[ courparry, duly orgar.rised and validly
existirrg under the laws of Kenya ind'has il.l r.&uisite legal power
and authority to execute this Agreelrcnt and to cin y out ?tl. i..if
conditiorrs and ptovisions hereol;

(b) all 
-actions requir.ed to authorise the execution, delivery and

perlormance by KenGen of this Agr.eement arrd tire tmnsachons
contenlplated hereby have been taken and arc in firll force ancl
effect;

(c) this Agreenrellt corrfitutes valid, legal and binding obligalions of
KenGen, enforceable in accorr{ance w.ith the terurs iier.eof-except aslhe.erforceability may be linrited by applicable laws affeiting
creditors' rights gerrerally;

OLKARIA IV PPA Page 38
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a

klolr4cclgc. lltrcJtcncd, e14:tiltsl trr ltfit'ctrl5 Kclt(;cll h( i()rc itrlY

Lourf or .r,:lrttittistratiyc bo.lv ,-rr erbitr',tl tribun.rl tlr.rt uright
r ateliallv rlrl\'cl'scly aflccl thc ellilitl' rlf Kclr[;.11 l() til( ( 1 .lll(l ( iii'rv
out its oblig,rtions tullcr lh is A.!lc'ollcllti

(e) lhc cxcculiort, clclivcr'y, . ld pcrfonllilltr:c by I(ctrGen ci this
A.!ifccllle]1t have hc.'n drrly arrth.rrisr'Ll by .rll |cqrrisitc corl)()l'atc
lction, arrd rvill rrot aolltl.tvcnc.trty p1111r.'i1t11 oi, (rr c()rlstifutc a

clcfarrlt urtclt:r, atty c,i.hct' agrecnlcrlt or instruntelrt to '"vhiclt it is a
party c.,r by rvhich it or it\ prop(rty nray Lrc borrnd: a[1.{

(0 tlLc auciiterl .lccoullts of KcrrGen shall L.e plt'pared in accordancc
wiih Applicablc Accouuting Stanclrrcls (ns clclined beiow)
rorlsislcnilv applied and shal) fairly presenl in :r(('oldn)1ce \yitll
Applic.rblc Accorrnlin;q Standard.s llte financial concliliorr and rcsults
of olrclation of Kencert :rs :rt thc- dal('s on u,hiclr thel, ilrc drarvn u1r
and frrl thc relcvanl 1'reliotl Ihor endcd. lor ihc pnlposes of tlrt'
lore.qoing, "r\pplicahle A( ( oulrtirUi Starrci:r|cls" nrcarls tllosc
accorrntitrg plinciplcs arrd policics which are, by r.iltue oi Legal
Requirllrlents. applicable to l(crGen. Withirr thrr ly (l'iO) clays ol'
rurrru:rl accorrnts oi Kerr(ir'n txrng rruditcd. KenGen slrall fnnvide to
KI'I.C n copy thercoi.

l 2.ll [ ]nclertakin s cf KPLC

lr.l'l-(l rrnrlcrtekcs that it ryill

(t) conrpiy rvith rrll applic:iblc Lc5al Rc<lrrircrnents anti u ill kccp in fblcrr
all its Atrthoris:rtiorr s;

(t) aprply ibr arrd rrse lcasonable cllcltrrtvoLrrs lo otrtirirr, prirrr tLr lltc dal.c
tllar such Aurhorisariorrs ar.c r'!'.luircrl ii Kt'l,C is llcrt to Lrc itr brtach o1
any I,e3al Requirenrcnt iu pcrfcrrming [his Agrcclllclll, lucl lo kccp irr
forcc all r\rr llror-jsalions reqLrircd io be in KI'l.C's nlrrre for thc
opcration of lhc llant ancl .rrry otlrcr. of its ohligatiolts rrnclcI this
AS!ecnlcllti

(,:) cnsLu. lhat ihe Kl'1,(l Syslcrrr is rrpcrllci.l arrr.l rrr.ritrlairre'd in ;lll
ttt,tlcrial respctts irr.rccrrrrllrrrcc ivitlr I'rLrtLtrl Ol)cr.rlinS I'r'.lclicc -l)td
t I r(. i c rr r t s t.rt' t I r is,.\l(rac r !t (' r 1 t : :t r rr-i

l:
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(d) on the Signatu re Datc r..rotrtion-r''#lirL;l;'"fT:i* lo Ke*Gcn certiried tnrc copies of
soon as practicabl" o1",. ,.lltf"tot's, 

apptovirg lhis ASreenlerlt and es
certrriccl' n'ue cJ;;r;'iilll :l"e 

n dntcn ts t hereto, privic{e to x"n6.i
suclt amendntct.rts. ;otutlons of its board of directors appoving

12.4
that;

(a)

s s KPLC represen ts ancl wa rrants

Page 40

@

KPIC is n Iirnited liabilitv r
existins rrnder;h;lr;.;;'L,::l'fo'l{ 1'lv orsanised and,vatidty

::':,i*::ll,m,'*,;::'xffi1"x"ff ,'Lxff ':",';rirx;
(b) all 

-actions required
p_erf ornrancer,iKp;cil,il'i:_,&..TiJlT:l.li"nil",i.#.nxi,1
conrernptated hereby have u"", t t"i 

"iJ.l". i,iiilr io.". and effect;(c) fhis Agreenlenl constihxr:rc,;"f;;L;"ilH:::."f::l!!"tllf 
*,:Ji*1",.,"",1y;T:1,,#

;?f["I::1,''fl ,;]av 
be rimited ov 

"ppii"'Lr" r'iJ'iii""n"g credirors'

t' 
-l,i:'ff *:" #"#,,f,*:'ll:,ll'il1 o' proceedirrss discrosed ro Kence,l,

**;:s:;lyfu #hi::xlf i:t;ri,?"rl*,3..x;,:"""y.,,::,ar".*iy-"n 
","vtthse 

uL at'bttral tribunal which 
"igl,t r'na L;;il";

obliSariors r,,a".,r,r, eglljll,r.oj,,o'" to rneet and'carry out irs

n' 
ix'".';:"J' :Tb';l['il,*']o,.terforma nce bv KPLC of trr k Atree n,en t
not corltra'ene 

"n, ,ro,,ril,:I 
all requisite corporalc a"tionr"aua 

-witi

otl,..ug...n;riol#j,".11"t" o" or corlstitute a default ;il;;; ;;;;
it' p-#.ty -ly f,i ;';ffiffij t" which it is a partv or bv which it o"r

o
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es
;c ll
I.'i

its

t.v

(l) t1e autiiled accounls ol I('Lt sllall bc prr:parctl in acr-rrrtlancc wiih
Applt.rl-rle A!LotrlllinE, 

_ 
St.lnclalil.s (as dclincrl bclorv) consistently

applic,i .urd sh,rll tairly l1r'(,s.ltt in icc()t.clAn(.c rvitlr ApplicablL
Accolllltin.g Stancl.ttds thc firrnrlc ial colciiticrrr arrcl rcsrrlls Lrf opct.alio1,l
of KI,I.C as al lllc (lxtes on rvirjch thcy ]rc ciritrui rrp anci ior thc
rclcvant lxri()d thctt cndcd. ltrr thc l;urlm.ses oi thc firrcgnlt.,*,
"Applicablc AlrcouutillS Stilltdards" llleirlls tlrr.r.sc eccoLinlil1g
prin<riplt:s atid polici(rs w'hich alc, by vrrluc ol. lrgal Rttprirt,rrrur ti,
applicable to hiI'LC. Within tllirty (110) days of anrrual it(.r.oullt.s of
KI'I.(: lxing published,I(PL(I shall providc to KenLle n a couy ther.eof.

s

tl
ls

,f

a

O

I
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Clau 1 3: Force Maieure

I3.1 Dyents qf For-ce Maieure: Ibr tlie pur?oscs of this Agr€erncnt (,Forcc
Majeure'_ureans subjcct to Clausc I j.2 any event or circ"unrstance rvhich
aflccts etlhcr Pa rty and is not within thc rcasonable control (clirectly orilrdi.ectly) of the party affected to the extellt that srch everlt or
circurnstance or its effccts- ca rrrrot bc prcvente d, avoided;r.;;";; ;;
:Y"1. 

Pr{y.r.-Ilg in accordance with prudcnt Operating Fractice. .,tbrc!
A,tajeure" shall include without lirnitation cach of the foilowing 

"r.,.t, 
u,iJcircul stances to the cxtent that they satisfy the for.egoi:rg rcqulrenrents:

(a)any act of war (whether declared or undeclared), irvasion, armecl
confljct or act of foreign enenry, piracy, blockadc, ambargo, rcvoluticr
riot,. insurrection, civil conunolion,'act of teirorisnr];. *;;tt)
provid.ed that ally such event occurs within or directly involves tf,e
Republic of Kenya;

O) an act of God including b,ut not.linritcd to liglltlulg, fire, earthquakes,
volcanic 

.activiry, gr.ound subsidercer. pois-onous- ernislions, hoods,
prolonged clrought, sforrrs, cyclones, ryphoons, or tornadoes;

(c) epidemics or plagues;

(d)explosions or chemical contami'ation (other tha. resurti,g fronr an act
of wa r);

(e) labour disputes irrcludi,g st.ikcs, works to rure or go-srows or rockoub
that are rvidesprcad or are nationwicle;

(0 change i, l.a w other than where the affecred par.iv rras bee, firrrr.
conryxrrsated for.the effect of such change in larv; and t

(g) the enforcerneut by a Goverlrntental Authority of a lrgal Requirenrent,
or any other act ol omissiorr of Gover-n:rrelllal luthoriy ir.rcfirai"g ari
failure to issue or.r.enev,,-auy Authorisation provided that in resp3ct oi
arry such failure it shall fir.st. be n."essury for the affected firty i"
demonstrate thal it has diligeutly atiempted to obtain such
Authorisation (rvhich dil,gerrce shail incluclc (j) full and timely
conpliancc rvith all procedrrral r.equirerncnts relatilg to the issrre oi
such Authorisation and witlt all lr6al Requi_renlents w[ich reJate to lhe
activities of the affecred thrty. rvifuin thc Republic of Kenya and (ii)
fi1:,!il,q all.,reasonably available. pr.oceclur.es for appealing against oi
clr8 lterlglll8 lhe grorr nds upon which sr.rch Authorisaiiorr is iot isstred).

Page 42
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I i'i.2 f xci i]q!l! !].lr1t- llo-1cc A1;gqtrt'c:

The bllorvirrg evcnts crr t.irr'rrr sh .tccs sh.rll rrtrt c(rl\lilulr. Iirrt t, 1-r.l;a,,a.
unlcr;s caused by an [vcrrt ot torce l,lilcur.c:

(a) late dclivcry to Ken(irn or Ll'I,( ,ls api)li(abjc ol hrcl, nracirinerl,,
eqltil)nl(itl. nt.ttct i.t lr,. sl).t tr pal.ts or. lonirrrl;rlrlL r;

0, a clcl.i),irr lhe l)erlbr[tallce (]f al1\,cot.llr.Aclor;

(c) llorrlral u'ear a,(r tear of. rardonr trarvs iu nrateriars ancr equipn1c.l1f
or- br.eakclount.s of eqrripnrent of the l,lant and Kpl,C,s Systerrri '

(.d) paytnellt of .rorics d*e providr,'c-r that rc:rref uncrer trris crausc 14
slrall cxtcnd tc.r Iailrrr-c caused lry ciLcLrrnstarl<.cs or cvctlt)- of force
Mrtjerrre rrftbctirrg all reasonable nre;rns of pavrnent; and

(c) t Inavailabil;ty of fi.incls

tl[q;l q! l]trqq A441s,r1re;

t

I l3 .ll

lf a t'arly is preverrtcci frorl or c{elavcd l pcuorrlllllg .1ll
cd Parl*' .shall:

obligation

I (lr)

Ircrt:undcr.bv rc;rson of Ibrce A{ajeure tlic af.fcct

(a)

() be rclievcti fi orn
c.:bligatio:r.

Prtr^1>ily,.riiy thc other party of trre r-r-currcncc or'the event a,drvhc.c possible' proviclc dcrairlcl i'fonrrarion of t.rrc c'c.tir.cr rcpc|iod reqrri|r'cl t() culc lhe danrage or.L1vercolllc the eiicct of suchlbrcc ll,[aicrlrc;

trsc all r.casonabL: c.clel*olrrs [o ovcl.colnc lhc crrr rscrl ri c rtcc.s of tltc:
cven l; antl.

the conseqtrenccs of jts taihu.t. lo pcl.lbr.nl lhat

l3 '1 lorEe r!a;1e-4rg -r'grruur-;rtro:r: 
If ar cvs.r oi }i)r!c rvtajcr,c c.crrrrirrrrcs bcyo.cla 1'c,iod.f one l.r.cr.cd anrr eighiy u.qo) ri.rys, tlic tnr.rics shrrfl rnccr ir.r

.qrxxl faillr rviilr a vicw to tlctcr.rrrinirrlq ,,,,,t,lo11, aec(.1)irlllc lcrrls forcorrtirruing th is;\gr cr,nrenI notrvirhsrrurrlil r< rlrc c lftl, ts (,f thc (,\(.)il [)f ]br.ccr\4:,jc,re p'.r'ic{ccl rrret if itt tllc c'!rrr ()r ii iurtrrci nrrieiy (f)0) .tny., ,i..,solLrri.. is ior,cr- eillrer p.r'ty srrxI hc e,lrirrccr ro rcrr.irrirtc trris,rl4rclriie.rrt
bv llivin,g nolice of rcrl k:ss than sc\.en (7) aor.., i" ifr..rii,",. [1.ir-

Page 4.3
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I 3.5 fqyBlehts During }brce_ Majeure: Ulrcn !l1e occurreltce of any Force
I'[ajeure event after tite Full Co:rrnrercial Operation Date, therr duiing the
If:.",L"t:rT *:11, Kp!C- shail pay ro Kencerl Energy for ilr.'r.i"i
Erectncat Output delivered during such Forrce Majeure liant and where
applicab_le Capacity paymcnts coniputcd in accord-ance wi*r faralrapir 

-e

of Part C of Schedule 4.

O*
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ll.trrsc 1.{: I)clault anrl 'lc t1l I1:t tl()r r

J I KellLien's [ve]l I s ol [ )elau ll
e fttct fr;ur t'ull Conurrcrcial
of l(cn(ien sha ll srrl',ieci to
followirrt cvcnl s:

c)

iarf...auar+.E
OLHAIIA IV PPA

f(rl tllc put prrscs ol this Aglrenlcnt artti rvitlr
C)pclali.xl l)atc. a11 llvcnt of [)cf'arr]t lll l.cspccl
the provisiorrs oi Clause 1.1.4 lre nny of thc

a) the wilhrl arrd rurcxcuscd tailure by Ke)lLlcll to rnake lhc Corrlractecl
(lapacity Availablc to KI'lr or to scll thc Nct Elcctrical ()utpltt kr
IiPLC or to opcratc any operable LInit irr compliancc. r,r,itlr I)iipatch
Insh'trctions arrd in ;rccordance u,ilh lhC pr.t-rvi.siorrs of this
/\.qreenlenl wit.hoLlt the wt.i en consellt of Kpl,C:

b) :;ubject to Clausc l4.l (e) thc brcach by KcnGcn of arry ol its
rrraterial obligations undcr this A5grtcrrrort;

c) n relatioll to Kcllccn tlle or.cutrencc of a llankruplcy l)vcnt;

d) ihc assignllcnt or lransfcr.of KcnGcn's righl..s or obligariorrs uncler
lliis Agrecmcnt or the transfcr, convcvanci, loss or rCiirrquishmcnt
lo any person of KenGen's right to orvn atd/ or operate and/or
lnaintttil'r thc Plant or anv uratcrial part thereof wiih,.rut such arr
a.lree nlen t betrrrcerr the Par.tics;

O n

aly failure [r1, XorGcn to pay to KPLO any sLrrrr of ntoney cluc to
KPLC rvhich is due ancl orvin.g undcr lhis Aer.cenrent for ftrty five
(45) days or ntorc fi.onl the date when such sunr \vas dlle provided
that thc pa),lncllt of suclt surrr ir rrot bcing clispLrtccl irr .goxi laith by
Kcn(ierr;

lhc failure by KcnGen b dcclarc Availabh: L:apacity for.thc t,lant for
rllorc lltan thirty (3O) days witholrt 111c prior nolire k) KI,l,Lt:

rltc lcpudiation of this Agrecnrenl by Kcn(icn; aud

It) :he Dcclalcd Lapacity ror thc l,lant Lring lcss tharr fttty pcrccnt
(50%) of thc Corrh.;lctcd capacity as at tire Sigtratut.c [)aic fcrr a
Jontinuous l.rcriod of six rrlontits (6 rrrotrtlrs) rrrrless t)tltcr\visr, ;1li(r\\,(xi
ru rrdcr this Agr.ccntent.

5

r.Lll
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Subjcct to Clause i4. 2 (d) the breach by KpLC of any of its rnaterial
obligations under this Agreernentl
the repudiation of this Agreerlent by Kpl,C
in rElalion to KpLC the occurrence of a Bankruptcy Event I

?:Y.f?,I:,:,:? 
pay Kencen 

1ny sul of nroney due arrd ow.n8 rorrom/ llve. (4b) days or more fronr lhe date wherr such surn ,raifirst
aue.plqv.rcl:d that the pa),rnent of such sum is not being disputed ingood faith by Kpt C; and

the assignurent or transfer of KpLC,s rights or obligations under [1i"Agrcenlcnt ol. tl)e [Tansfer- conreyarrce,-ioss o. ."l,r"qrtfr","ni'io Ip.erson of KpLCs r.ight to'own aicl/or'op"r^t. 
";;);;;airtain the..-.

KPLC Transnrission System or. any material purt tfl"""oi *lif.,out suchan agreemenl between the parties-

14.3 P++4itfS iady: for the purposes of this Agreernent KenGen is tired.f3r,l,ilq Part5r in relation 6 the [ve,lts of DefauTt specified in Clause 14.1and h?LC is the defaulrlng pany in relarion to'ihe Events of Defaultspecified in Clause 14.2 a;d (in eacir 
"u"l- 

tl,.-"ti". party is the non-defaulting pariy.

specified in Clause l4.t or 1.4 Z wlrich is .opoili ot renredy, rhe'nonl
1:91!,lql^p nray give notic€ to the defaultilrg parry of the occurrerrceor such detaulf and requiring the remedy thereoi; and-if after such noticenas Deen glvetl:

(a) 
:ll: d:f.r,lr|rS,laty does not wirhin ihirty (So) days after receiprO
the non-defaultirlg party,s notice:

(0 where such default is capable of l€nledy within strch tlrirty(30) days period, rcnredy ihe dcfarrtt; or '
(ii) where such default is capable of rernedy but not within sucl.rthirty (:-tO) day periocl, ftu.nish to the n'on_defaultinq partv a

dctailed pnrgnarnnre (,,Remedial pro3ranrrne,,) f"i ii,E .",r#ai
as pronrptly as is practicable of the d;fault but i, uny."",,liiil
Default must be rcntedied withilt six months; ol

0r) tfie rlefaultirrg_ party fBiJs to renlecly the clefault in accordarrce rvith
rnc Nentcctlal ll.ogr.all ne;

14.2 nts De Ir
Default in respect of Kpt,C
(a)

(b)

(c)

(d)

(e)

for.the purposc of this Agreenrent, an [vellt of
slrall subject to thc provist6us of Clause 14.4 be:

Page 46
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thcn thc noll-dctirultin;4 I'arty rtray.givc n()lit)c lo lhe lictatlltint fafiy
lhat sucit default rs an l;vcnt of L)cfatrlt; Llui I1o cvcrlt specrlied ur

cll;ruse l-1.1 or 14.2 wltir:h is capalrle of t',enretly -sh:rll beatr Evcntof
L)efault exeept ptustietlt to tlte plovisiotls of lhis Clatrsc 14.4. Any
I)isptile (irrcltrclirrt a I)ispute iu relation lo rvhelhcr ;t defartlt is an
llvcnt of Dcfatilt ol. tlte' Rclrrcdral Prt.r.qranrnte) lllaY lrr' Ieterrcd to aIr

l;xlrclt for deterltrittal ion.

I 4.5 'le rt rlll lalion: Subject lo alrv rlctcrntinaIion b1' tltc E.,<;x'rt utrder Clartscr

14.1 upoll occlllrctlce of aIr Event of Defatrlt thc tto:r-dcf aultin.g Party rrray

o

upo]1 not less tharr thirly (il0) days uoticc to thc dcfaultinS l'alty terlllinate
this Atrcemc,rt. 'l'hc cxcrcisc of suclt riSht of tct'ntirlalion docs not
pre< lrrde thc non-defaullinS fhrry front exercising olher renletlies thal ere
pro'ridcd herein or alc availablc at law.

a
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I5.4

Clau.se I5: Inderrrrr ificat ion and Liabilitv

15.1 Liability Subject to Clauses 15.2, I5.3 and 15.4 each Party shall be
liable to the other Party for the loss directly resulting from any breach
by the first Party of its obli8ations hereunder.

15.2 Owlr loss: Subject to Clause 15.1 each Party shall be responsible for,

15.3

and shall indenurify the other Party against claims in r.cspect of, loss of
or damage to pel'sons or property incurred by the first Parly and its
contractors, employees and agents resrrlting firorn thc act, onrission or
negliSerlce of either Palty in the performance of or otherwise in
connection with this Agreement.

Excludegl liabilitv: Except as provided in Clauses I5.1 and 15.2 neitheC
Party shall have arry liability to the other for arry loss or damage or
other liabilily, whether arising in contract, tort or otherwise, in
connection with this Agreenrent.

Consequential Losses: In no case shall either Party be liable to the other
for any hldircct ol consequcntial losses or daruage or loss whetlrer
arising in contract tort or othenvisc, irr conrlection with this Agreemellt

o
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Cc,tdidg4!4.!.j4foruultQe: Each Pafty agrees thal it.will, and will etrsune

thu-t its 
"n 

pl,ryees, officers and directors will, hold in co^fidence this

aqrreenrent, ail infornration, doctrmentation, dala and knorv-how

diiclosed to it by the other Party and desigtrated in writurg as

confiderrtial r'Coniidetltial ltrfonrtation" and will not disclose to any

tl.ird parry or use the Confidential Informatiorr or any .part thereof

\,, itho;t th; other Party's prior written apprcval, provided that:

a) this Clause shall not apply to Confideltial lflfo?nation wllich is in the

plublic donrain other than by reason of a breach'of this Clause 16' 1, or
,tns already in thc lightful possessiou of the recipient Party, or rvas

c,btained by the recipient Party in good faith fronr a third pady entitled

to disclose it;

b) a Party may disclose Confidelrtial hrformatiofl ifl accordatlce with afly' 
Irgal liequirement to do so, or to consultants and contractors (subiect to

obiainirg rrndcrtakings of confidentiality except where professioual

duties already imposJ ar, obligarion of confidentiality) whose duties

reasonably require such disclosure save that Parfies shall be entitled to
disclose, iuch- Confidential Infotrrtation as they reasouably considcr
necessary, to their stakeholders in corrnection Mth inquiries raised by
stakeholdels or in circtrmstanccs where Parties are obliged to disclose

I c) a Party may disclose Confidential lufomration, zubject to obtaining an

undertaking to keep the salrle confidcntial, to: '

(i) any prospective assignee of the Party ani its advisers;

(ii) to any bank or financial instihrtion or investor front whoru the

Parry is seekitrg finance; ;

I
t

I
I

\,

(iii) to any Expert or Al'bih-ator under this Agl eenrent.

(iv) consultatrts and colltractors whose duties reasonably require
such disclosure.

Continuing Obligation: The provisions of tllis Clause 16 shall survive
the ternlirlation or cxpiry of this AgreeIreIrt. ,
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Clause I 7: Dis ute Resolutiolr

Ar"bitration: Subject to Clause 17.2 arly dispule ol difference of any
kirrd between the Parties in coru-rection with or arisi],rg out of ihis
Agreelnent or tlle breach, terrnination or validity hereof (a "Dispute")
shall be settlecl by arbitration rurder the Arbitration nct, 2010. It is
herrby agleed that:

(a) Tte seat ol the arbitration shall be Nairobi, Kerrya;

&) There shall be a panel of thrce (3) arbitrators. Each Parly shall
appoilt one arbitrator and the third who shall be the chairrnan shall
be appointed by the |tlstitute of Chartered Arbitrators Kenya
Chapter. No arbitrator shaU have any existing or prior relalionship
wrth either Pafty except with the written collscnt ofboth Parties;

"t7.1

17.2

I
(c)

(d)

(c)

The language of the rrbitration sha[ be ErlStish;

'Ihe award renderect shall apportion lhe costs of the arbitration;

'l'hc award shall bs irr writirrg and shall se t lorth in reasorrable detail
the facts of the Dispute and the reasons for the tribulal's decision;

(0 The award in srrch arbitlation shall be final and bindilg upon the
Parties and judgnrent thcrcorr rrray be entercd in any Courl having
jurisdiction for its orforrcrrrclrt; and the Parties renounce any right
of appeal fronr the decision of the fribunal insofar as such
re nunciation carT validly be made.

(g) The arbifratior.r panel shall uot have the authority to order the
termination or anrendnrent of lhis Agreement.

Expert: Whenc the A8reelnent pncvides that any Dispute or other matter
shall be refencd to an Expert or the Parties so agree:

(a) The Expert shall be an indeperrdent persorr with l'elevant experience
and willing to act as agreed bctween the Pafiies or if rrot agrred
within foufteen (l 4) days of a r equest in writirl8 by either Parly
appoiuted by thc Chainrran of thc lnstituie of Chartered Arbihatot's
of Kenya rvho shall ntake such appointnrent having regard to the
nature of the Dispule. Proviried lhat any pelson who has existing or
prior rclatior$hip with either Farty shall not be eligible for'
appoirltrnent a5 an ExFrt except with the written corrsent of both
Parties.

Page 50

€).

o

OLKARIA IV PPA



I

ta

(b) ibr a pcriod oi lir|ty l\\'o (.12) day's.rltcl'the appointluclu of lhc
ll-xpu t ol sitelr otlrcr pcriocl as lhc Paltics nrJy .rgrec. cath I'ar t1, rn;ry
lltake sucll rvritt.,n sirbnrissiorrs as it wishes lo the l)rpcrt arrd shall
sirrrrrlt.rneorrrly 1:rlr-lvirlr. a ( Lrp), lo llt( tlrlrr'r'[';trly, llttl ;rl llrc cncl of
str( h ibriy lwo ('l Z) clav pc|iocl cault l',tr 11' shall lravc a pcrirxl ot
t\\,cnty ()nc (2 l) tLrvs lo t:rakc (()ulltcr sulrntissiorrs trr thc llxltrt
(rvith a copy to th(: oihcr Party irr rcply to ihc othcr P;rrt1,'s,r,.i,,",,
srrhrnissions rradc during the afbt eurentiorled foi't)r tu,o (42) dav
pr.riod providecl lhet n!.ithei' thrty shall dLrring such tu,crlty one (2 I )
dry pcriod rtrakc i.rrr\, \r'rittcn countcl -subnrissiorr \\,hich pitr-Liorts to
leply to laise or rcfcr [o alty ltew tlliittcrs llot raised or. r.eferr.ecl ttr in
xn), sLrbulissir)ll rn.rrlc rlrrling lltc aforetrrirriiorrcd trverrll,-t,ttc tla;,
perioci.

(c) ..\t the c[1d oi the t\rcnly one (2 I ) (11_1, periocl rc.fcn.ed to in
para.gral)h (b) alrcvc, and no lato th,ln l\\'cnly one (2 l) days
thereafier, eithcr ['arty rllay, with llrc it)rscrrt of the lxpert allcl at a
tinre and place dccicied by lhc l:xtxrt, ntake an or.al presentittion to
the Expert in rhe p|escncc of l.he otlter. Pilrly coltullcllfilts, on or.
cxplainillS nratlel.s l-'reViorlsly sutrntitled lo thc Xxpert itr lvritutg.

(d) 'lhe ilxpcrl .sltall t'errcler his detcnlination irr wliling within iollrlccn
(14) days oi the conUJlction of thc oral presclltaliorr givt'tr in
accordatrce r,l"it h C'lausc 17.2 (c) a1d;4ive rc.lsorreble deteils of l[e
r(:t\Jlr S f(11-hi5 .lclc rnr in.r r:oIl.

(c) Thc dccisiorl ol thc lxpct.t sh;tll bc i'inal .ut(i l):n(lirr8 on tltt. l,arties
savc in tltc cvctri ttl'Irarrd oI l allifcsl crror ot.nristake-

(f) 'fhc lixpclt's fces and expefl.ses shall lre pai,alrle by thc Partilr.s ir1
ecluai anrount.s, Lrnless tlte Lxpert (havirr.g r"egard t,.-.r thc condtrct oI
thc I'arli(:s witll l'rspect to the L)isputc in question) shail dirct:t in his
rlctcnuination th;rt sucll costs shorrlcl Lrr. borrrc lry orrc t,.rrtv only. irr
rvl ch c;rse tllat farty shal[ pay srrch [r:cs anri c_rpcrrscs in
acc'orclarrcc rvith srrch dircction arrcl if thc l(l.ni\ ol thc llxpcrt,s
al)pointrnl--r Lt prov.iclc fc,r the payrnsnt:r of his fccs lrrcl c_rpcnrcr
bcforc cleliverv of ltis dctcrnr inatiorr. tltc Partir.s shrrll 1;:rv such fi'cs
arrtl cxpcnst:s ir cqrral alltolitrts, arrri .rlrrrll rrtakc aclitt.sttrrcnt
pr.r1'rncn ts r,tt,r' -rr fol lorYir ig, suclt d i r.cctir-lIr

(.9) 'lhc l)r1rrt sl:.rll ect ;rs,rn cxpcrt arrcl nLrl rrs dn,ll.bilr?tor;

(lr; lrr lhc r:lrsc ol inytriccs L)isprrtccl b_v LPLC irt u. r- c,r.cl.rrrec rvitlr ( larr..,.,
l).1i, thc pe liLrtls in CLrusc 17.2([r) lrrd (c) sltall lrc r.c'ducttl
rr-'s1^-ctivclv lt-r tel ( l0) llrsincss cl:rys instcarl trl lirr.lt, lrr.rr (.12) cltvs

--'--:==_-=E_--'--11_:.r!
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17.3 Exclusivitv:
maintain any
has been resolved itr accordance with Clause 17 .l or 17.2, and then
only to enforce or execute tl-re award undcr such procedurel

I7.4 Corfidentiatitv: 'the Parties shall each secule thal all Experts and
Arbitrators shall agree to be bound by the provisions of Clause 17 of this
Agreement as a conditiorr of appointmellt.

17.5 Continrlance Obliqations: Both Parties shall continue to perfornr their

and five (5) business days instead of twenty one (21) days. In the

case of Disputes refelTed to an exPert, the periods in Clauscs 17.2(b)
and (c) shall be reduced to such an exterlt as shall enab]e the Expert

to render his detemlination within fifteen (15) days of being
appointed. In case of the Disputes rcferred to an Expert in
aicordance with Clauses 5.4 or 6.4, the periods irr Clauses 17 2 (b)

and (c) shall be reduced to such extent as shall enable the Expert to
render its detennination in accordance with ihe provisions of
Clauses 5.4 or 6.4.

Neither Party shall have any right to conullence or
legal proceeding conceming a Dispute until the Dispute

obliSations under this ASreenlent during any Expert or Arbitration
procleding, provided that the right to tertninate pursuant to Clause 14 on
groulds different to thbse refen'ed to the Expert or Arbitrator is not

restricted by this Clause I7.5.

a
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I iJ: l\laUlt!'43lt-qc !)1 -L)DCratill{ l({Ql d!

t,rclr Party sltall kecp conrplcle arrtl ;rc'rrrrere Ie(or(ls .rnii rrll rrlirt'r'tJale
rclitrilc(l lry c.1ql1 oi thenr lor Ihc pur}osc oi l)roltcr adrrri:rislrariorr,rf
thrij r\grccnrcrlt. -r\rlrong ollrcl lcccrlLl.s and dat:r reqrrirccl hcre[r! .rr
cls,:wlrcrc in this r\greenrclll. Kcn(ierl shall rrraintain;u1 aaaulatc 3nd
rrl, to-clate opcnrting lLtg. in a fornral lcasorlibl)' at'te]rfrhlc Itr thr.:

Pi[1ics.:it the PIarrt $'itlt rccor'.ls ol:

o

(i) re.rl atl(l lcJctivc pr,:$,cl prroiirrctirrrr o[ caclr Setllellrcltt I'r:ric'cl .rntl
guro alion r,olt:rge.rt rll tirnc's:

(ii) stelnr florvs. llessurc encl tcntpt r';rturcs al sc.lcdt(.al poillls ni fl(.
stc.rnr ficLls:rn.l the I'lrru:

(iir) cluinges irr opcrating sralrts, sch.rdulcd outages, lbr( cd (\ul.rs,cs alt.'l
part ia I rbrcecl outages; atrd

(ir ) an)' unusu;rl ccrrrciitiorrs tirrrrrd du ri rrli iIslrciiorrs.

(v., Any other rr-grrl as r)tay [)e |eqtrcslerl by KPLC and agrcrd lo Lry
KurCicn

(1,,) KPL(I shall rtraintain thc follorvinq records

(i) l'lanncd artd fcrcc(l outa.tes r:f KPI.(' trarrsrrrissiorr sysicrrr
cvacltatill3 poNc'r irort the Plantl

(ii) D.rily Syst"'uL Rclmlt, ;rrril

(iii) .\ny othcr lcporl :rs ruay i:c lcqrlcslcd by Ken(lcn :ilt(i a$l(cd 1(] []v
KIl,C'.

r\ll srrclr rccoLds ;rncl LIat.r shall L-'c nrairrtlirretl ior a nrirrirnrrrrr trf
sixil, (60) mtrrrths aftc: th,-: cleulicrn o.i srrclr rcccrrcls or clirla 1:r.oviLlc<i
that c.rc:h P..rrtv shall rrcri .lispirsc of or tlcslroy any sueh lc,(ord.s or
detx ailcr slrcll :iixty ((iC) nlonth pcricrcl rurlcss thc laliy r:lcsirirr5 hr
rlisposc rrf or deslroy lrry strch recolds or.ti:rt.r .givt.s thirty (.J0) tle,"-s
pritrr rvrittcrr noiice lo rllc olllcr I'rirty, gcltr;rllv clcstribirrg ilrt'
rccorcls or (lirta lo lrc rl('strr))'cd or disposcd of, alld tltc I'itrty
t'<ccivi:r14 su('ll lrolicc (iacs ltot oi.ljcct tlr(r'r.tt, in w|itirr.q \!'irlri lr.rr
( lO) tleys, If ;l rvrilttrr obicrtiolt is |cr:eivccl witllin suclt lcll ( ILt) dxv
llc11oC, thc obicctirr.g l':rIt! shnll hevc I1:rcrioil ()l sixlv ((;01 .l;rv:; ;tttcr
tlre c.l:rtc trf srrclr rvriltcrr trbjccliorr ti,ithirt rvlrir'lr to irrspelct rlrd copv

E-!+!tEr-r

o
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(c)

the records or data proposerl lo be disposed of or destroyed, which
records and data shall be nade available rvithin such sixty (60) day
period by K.PLC or KenGetr as thc case may be, at such Party's offices
in Nairobi. After the expiration of such sixty (60) day period, the
Party desirirrg to dispose of or desrroy such rrcords or data shall be
pent itted to do so.

Either Party shall have the right, upon terl (1O) days prior written
notice to the other Pady, to cxalrdne the records arrd data of the
other Party relating to this Agreemeni or the operatioll and dispatch
of the Plant at any tirne during normal office hours during the
period such record and data arc required her.eunder to be
maintained. 3
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I9. r

19.2

C s! | l): Al iscclla ncotrs I\-o\lslor1s

o t 9.3

l,).4

A,st:qnr:.ctit: Ncitlter- I'.rrt.v sh:ill ha'c thc right tr., ass.i.g, iis righls a,cl
obligatlo*s rrrrdr.-r rlris Agrec'lacllt rvithrrrrt prio. rvriiteir r:rr.sent of trre
oth,rr Part)' providcci:

.t) r;uch cons!-l1t .\llall not be ultreasotrably rvithftclti or. clclavccl jt thc
l'ar1y wishing to assiElr can satisfy thc other lar.ly ol srrc,h 1,ysrp6r5g6l;rssigncc's fitrancial, tcchnical anci lcgal statrrs ancl ability tti obscrvc
irnd prerfornr this Agrcetrretrl;

lr) ,llc lil'ty rvishing tcr assign sl.rall have givetr nolice to thnl ellect tolhc othet. I'arty and rrch nolicc shall havc .giucn suti.icictrl
I,f.rrrnali.n lo shttrv thc .sLallrs and attility of the pr:t.rposccl assigrrec
1() carry out thc tcrnls of this A.qlrelnent; and

c) i\o :rssignnrellt pnrsrraltt lo Clausc I g.2 shall be etTectii,e tinlcss ald
rrrrtil the assigning party has:

d) ;:rocured the proposcd assigrrcc to covcn;rrlt clil.ec.tl\, \vith the otltcr
.?arty (in a for]n |easonably satisfa<;tory to such t,arty) to obscrvc andperforur all thc telnrs and corrditions of this .4,p;reeurerrt and if
r-easouably rcqu ir.ed by thc othcr Furty arrlrngc fo-i a ,guarantec or
other.equ ivalent .secrrrity itr tavour of sLrch othcr farty'ilt r(:s,Ject of
;rll oL.liEations or. Iiablllics ro b(, assiglrc(l; altdc) providccl to thc othc.r pady a ce;tificri copy of the .rssjgnrnctrt
ic-xcluding tlrc ct.rn.sideratirrn paid or payable fti such assignrr-renl).

Sut -Col traclors: l.lrc parties shall be entitlecl to enta.!,e thirri par.lics as
cr:nlractors.for thc pcr.for:.nanr.c of tlcir ol:ligations-irc:rc*rrclrr-provitlcrl
llla. no.suclr cngagcllrent shal.i re licvc lfte I'ii.tic.s front thcir ,..,idi.gations
rrncier lhis Agrecrneul.

\Vaivgrs Ol' $glrts:.Any tcr.nt or conditiotr hereof rnay ire u,aived at any
tinre Lry rhc t'lrl)' hereto thal i.s enlitled kr the bentliif tl:crcof, brrl rrcrs*ch r*aivcr shall lre cffechvc.,lcss sct fortrr i. a r'rirtcrr irrsrr.urncrrr
duly..r'xccutecl by oi.. on bcltalf oi thc pxl.ty uaiving srrclt ter.nt or
corrdition. No delay or for-bea ra ncc b1, eit.hei lhrt_v iri c,_xcrc i.rirrg arry
right, porvcr, prrvilcjc or rcrncdv undcr.this Agr.eerrrent sla opo:atc t,t
irngrair or lrc ccrnsttrrcd ;rs a rvaivcr of .such right. pou.cr. priiilelqe or
rerrredy.

NqIic-es: lxucpt for comn'[lllica rions irr accorclancc rvith rrrc ()pdratillg
attt, I)csPalclt ['r\,!*cdrrr.cs, any llolicc, or otller.co,t,t,tric,tlioll lo l)c
.givr:n hy (),c filrl,y lo tlic oihcr r..rcler..r in .o,r,,.cii.,,, \villr lllts .grecntcni slrrll Lrr: :(ivcn rn u,r.itirrg arrcl nrtry l,c clt-livcrt,rl L.rr. r(,lll [)y
ccrrr'it,r'or prcpaid rrrail or lat si',ilc-kr tl.rc rt,cipi,rt at tlrc arlclrr.ss, :i,tl
Itta''kccl fol tltc attcltion of the Persorr, specifiecl in St,hetlrrle l; ()r sri(.lt

(,.



19.5

severaltce

19.6

19.7

19.8

r 9.9

otller address or person front tinre to tinle desiEnated by rotice to tlle

other in accordance with this Clause; and any such notice or

iorlimr.r.ic"tion shall be deerned to be received upon delirery, or five

i;i ;)";f,". posting or whell scnt by facsi:uile upon confirmation of

unintei'rupted irans,iission by a transmission report provided that any

,.ii.. grri" lry facsinrile shait be confirmed by letter sent-by hand, or
p"ri, Ufi wrthdut prejudice to the original facsinrilc notice if rcceived in

accordallce with Clause 19'4.

Effect of Ille8alily: If for any reason whatsoever any provision of this

A"r*t,*"t is or becolnes or is declared by any court of colnpetenl

i"?Ji.tio" to be invalid, illegal or unenforceable, then iu any such case

in" yu*i"t will neSotiate irl -3ood faith with a 
"'iew 

to atrEeiflt one or

nior. ptoritlont to"be substittited therefore which are not invalid, illegal

oi ,rri"nf"t".uUte aud proclucc as nearly as is practicable in all the

ai.arn,tt""""a the appr-opriate balance of the conttnercial interests of

ifre Parties. 'Ihe rernaining ptovisiorrs, to the extent-that they al'e not

i^*rtiri""t ol affected bf tire provisions so declaled invalid, illegal or
,i *i"r""rfrf. shall remiin in full forre and effcct arrd shall not be

^ff..f"a 
fy the iliegal, invalid or uneltforceable plovision or by its
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ii;Entire Aqreemetrt: 'lhis Agrreeuterlt conslitutes the entire atrcement

b"twI;-ih" P-ttes rvith icspect to its subject matter .atld expressly

.i"f*J.t any warranty, condiiion or other undertaking inrplied at law

oi'-t y "r!ro. ani' supersedes all previous oSreements and

,ua..'.t",Jing Uetwecn the Parties with respect to its subject matter and

"u"h 
of th" P-arties acliatowledgcs and confirtns that it does not ent€r

into this Ag€enlent in reliance on any 
-re-presellta 

tioll, \vBrranty or

"ifrr. ""a".i"ti"g 
by the other Parly noi fully rcflected in the terms of

this Agreemeut.

Countcrparts: This Agleetneut may be executed in, tu'o counterparts

u,ra by-?u"ll I'at'Ly ol1 a seParale iolrnterpad, caclr of which when

"*..utta and dllivered shall constitr:tc an original but bolh

counterparts she.ll together co)lstittlte but otle rtrd thc same illstrunlent'

Aeencv: Notltittg irr this A.greclllcllt shall be deented to cl'eate a

,fifiS.t,ip, pliicipal/agent-rtlationship ot' such sirnilat' relatiotrship

tehvccn tiri'l'artiis. Ntlher Pafiy shall have any right, power or

authority to elrler il'tto any ogr"er',tint ol Corllmilnlelrt, acl on bcltalf of'

or otherwise bind the other Party iu any way'

Survivalcf&ghts:Theexpiryortet'nrinationofthisAgreerrrentshallrlot
ffiat?ny 

"g*f 
t-, or olni3ations rvhich nray have accrtted prior to such

Page 56OI,KARIA lV PPA

@



cxprry or terrnination and shall not affect obligati,ons of each of the
Parties under this Agreement which are expressed to continue after
zuch expiry or tenuination.

p;int Authorship: Tlds Agrelnent shall be consiclerecl for all purposes as
preparcd tlrrough the joilt efforts of the parties and shall not be
conskued against one Party or the other as a result of the prepatation,
drafting, negotiatiolt, or execution hereof.

a

19.10
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Clatrse 20 Revicw ancl 'lenrtinatiotr

2O.1 Review at tlie oot ion of the Parties: This Agrcement may be reviewed
either in part or in whole at the written l'equest of either Pady. A Party
seeking a review of the Agttetuent shall send a written noticc to the
other Party with ftrll pat'ticrr.lars of the proposed scope of the review
totethel'with rpasons thereof. The Parties shal! thereafter meet in good
faith to discuss the pr.oposed review. tollowing such revielv, this
Agreer ent ntay bc amcnded or supplemented to accord with dle
uriderstanding reached by the Parties. Suclr variation shall, however, be

in rvriting and signed by both Parries.

'lbrnrination by Notice: This Agreement may be termituted by either
Party by seruice of a notice of hventy four (24) nronths.

1.

ft

..;
;q

20.2

l'..

Lr

(
It

Xr

.I
a

,?t
d

h

OLKARIA IV PPA Page 58

@



Cl? urc lZ,ll J-iove._rrr Uf g, l4.U

T'his Agrecrrrcntshall bc go,c.r:cd L1y i;.lld colrstnrcd in all rc-spccts irr accordancc
rvillr thc Iaivs ol Kerrya.

a

o

OLKARIA
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AS wlrNEss the hards of the dury aLrthorized represe.tatives of rhe parties thcday and year first above written.

SEALf,ll rvith the Cornmon Seal
TTIE IGI\IYA POwxR AND LIGHTING
COMPAI'{\' LIMITTD

In the presence of:

MANAGING DIRECTOR

COMPANY SECRITARY

SEALED with the Common Seal of
KENYA II.ECTRICTTY GENERATING )
COMPAI.IY LIMITED

In the presence of:

MANAGING DIRICTOR

COA,IPANY SECRffARY

of )
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
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D B IN t,

i:

PART A:

SECTION 1 : FIJNCTIONAL SPECIFICATION

lntlodtlction

nlc Functiolmt strDcifications 88recd b€tween the Palties will be basrd on lhis Schedule.

l. R-ole of the Functional Spccifications

o The technical requiErncnB of the Plsnl att PEsented in thc3c spccifications vhich
define the generai firnctional rlquiletllerlts of KPLC includirrg specifications for sontc of
thc typs of equipnrcnt, syslerls, process and/ot dcsiSn philosophies to be adoptcd lt is
not I'hi intention of these nrnctional Specifications to Provide detailed specificatiotrs for
the pla t but to provicle thc outli[c performancc requiretncnts with Kcncell beinS
responsible for the provision of complete workinS Plant which rreet lhese
rcquiremenls, those ol thiJ Atlecnrent and which are fLrlly compliant wilh atl lrEal
Requiremcnts.

It is fuildarnental thal whcre aherc is 8ny coltrict betwccn any spcificd gettcrRl or
furrctional rcquittntcnts and any palticular specification as to,how any requirenrent is
achieved thcrr the 8eneral or firnctiottal ttquircmcnts shall prevail. It shall bc the
r€spol$ibility of KcnGen to identify any srtch conflicts and Eport thcm to KPLC'

KcnGcn shall carry out all ncccssary wol'k,.whcthct of desig"n, constructior or
othcru''ise, srisint as a result of such conflict- .

hl these Functional Specifications any ttference to "Plant" slult be understood to rne{n
Kcncen's OIKARIA Iv 8eothermal Power Plant- No defeat, enor or omission in this
sche{tllc ill rclation to any design, d8ta, sPecificalion or rnethod shall rclieve KenGen
fiorr its obligations undcr this Atrccnrert.

o

d
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'.ii.in r \\rdu r.r)tc ol ()rerrti.g regi:ncs .n,i 
"i,r,,,, ,ii. ,,,r,,,,,r.i,r."r',r;.,.ii,,*rc!()r'lrcr'|lilti('r\ i,rrr trrr orrirrtirrrl arrtl I)r'spattlr r'rrrr:errrrrrs ;ri scl .rrr in pan f'.rscrrcirLtre i.

l'c Llcsi;:r s (,rrir l,rir\\.rc.',1 rc,:r,ut:rtnrc r'li lrii 
'rrra 

anrl l5l.7Jeg l..rrlriclr iss:u,!.astl*,(1lkrrn.r 
,l 

:rrr,l (JlL.rri.r ll cr:;r,nr pl:rrrts. lhe t,xislirg rrr.lis ,,,,,t ar",,i, !lrilily s\:j(cirr \rjli I)c.rtrlrzc.l lirr tlrr I,i.rrrr

I )('sri<n .\1itrlllll I \\'inri Slxeerl

\tt ( ).rtiliri I l, \\i)

i.lr.llfil l

lhc I'luli dcsif) rvill hc birscrr r)n :i silqre tlrsir conrrensirrg :i\).rc,r ( \rllrnrcrior) (!r'rrr. rrrj\\.rPl.lrtt wiiltrrl'c rr;'xr.ri:rr.,relr 1i ;rr.irrlr. r,,(ir*l'., ., i,,,,,,,:t, f.,,,rr,,;.r;,,,rns arrJ lr,sli,r I,-.:.ir,.i
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/\ nc\v tatlrcritli systc l sh3:l l)c cellstflrcrcd t(] lundlc stcanl frot]l ploductjolr u'clls all(l fi)r

rcinjc.ti('n k) trinsfcr bt inc artcl coolil'lg to\vcl blorvtloryr t(' the r(irfecticrn weljs. i\-e\\' dccess

r.oad-r slall [x c(nistrr(tc(l ilt the sieanl field.

a

o

c. (i.e)lhcrnr,tl\vclls.
1i1'51116 of fcasilrilily Stldy indicalc lhill rllc lcsell'oir can sustain lh€ exp]oitatiorl cf ntore tlran
1,10 r\,lW frrf a r cstilrated lotal r.rf 25 yca[s with Makc up Wells and tcinjccti(r[ tyclls drillcd
us neccled subJtct io thc actual pcltonnancc (rl cach s'cll atrd sleanr iicld.

d. T! allslrirssron Llncs
A 20 Knls lonl; 22OkV 'l'ransrnissior doulrlc c:rcuit, sintle conducl()r Frl phasc . .150 s(i rnnr,
ACSR (hnaD' .rnd OPGW shsll L'c constluctcd to Suswa Substation

Rlry crpar]sio s for lhc rralsnlission Iirrcs shall lrc carrkd out al srrsw.r SLrbstatioa, incillding
rcl,ltc(l (uItr(r. plolcclrorr ar.l sl.Pervis('r'\' (vstcrlls.

1.3 [(luipr ncnl Sp(:cificaiiofls

l hc n!aior !rc'.vel plant conrporcllts flncl spccifioation aIc s follows

e. Tulbirrc /C;cneralor &'lransiormcr
'I'urbfuc'IYpe SinElc cqsin8, lnrpulsc type double no\r'

I)owllward Exhaust
Max. capar'rty

.l05 
96 Raled output

Sptd 3,00O rput

Slcarn prc$.s-ltcrup 5.0 bar zrbsolutc / I51.7,( at intcrface poilt

Coolin.g To\\'cr
't_\ pc

Indrced draft
tilnr fiu (t\'( )
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,
Ccnemtor.

Gencra!ol. transfonner

I.4 Additional hrfor:rurtion

Thrcc Phase, rota r18 cld, cyl tndlical rrctor, horizontal tylxblrrshlcss syrrcfu'onous AC Eencratol.Coolilg melhod: Closed ai r crrcart, water cooled (CACW/TEWA c)Capacrly E6,S50 kVA,
L€a d ), frEqLrency 50 Il

Powel lactor 0,8 0a$,/O 95Vol taSe I I kV,
z, Spced 3000 rpm, Nunrber of phases g

:t

hTJfl::1,ll,!,1#i".';',,i,i[:ii;#:iillT[,JU&$?,*JTSl'*trl,,],1i,1i,,,#insu ostatrons shall bc circu rt breakcr a rrr.l a tf, i.a iu a..r,ig",i;;i """ 
, ".

::-.]3.t:]1, 
Brushlcss. AC-cxciter, rotaring. redifier and pcrrnanenl

0u8net tenerato,. (pMG)

class: Stator/rolor windurg: Class t (tcrrrp. risc rvitltin

\t.
i!Irrsulation

class B linr

22Ol I.i?/ I tky,l OSMVA, auto_lr"llsfornrer., \-,\,yrrOd t.220kV Outdoor Switchgear., irrcludirrg ,ff 
""J"r""1y 

Cfr, Cfs, CVTS, Disconnectors,Surte nrrtslors, snpport stmctures etc

i,".,*:*; ;;;;1t:1,'ilixl:f:l: "" .ecessarv cBs' crs' cvrs, Djsconnectors,

:::l:c,-Tr: 
&.C:rtrot Equiprrre nr ptus associarcd equipnrerrLal )lrrg Systctl

Eatt€ry S),stcnr
Civil worls, i4echnnical Works, Buildint servicej ctc

2.I Generally Applicable Codes and Stanclards

The Plant shalJ cotupl
lrnrrted to healtlt. safe
veLsion of natiorral
rEquitrnrents.

y with tle appbczblc Letal Requir.r'ty 
a,,a. aesisi I rilr!;; ;fi il;.H[ id,:i::,3,; ;f.i:.;,T,',lti::'f,,:'i:,,::lor rrrer.natioual srandntds u,ill l.ri used r" a"flir" 

'A.-,,,ri"ii 
,,r,,

Capacity 90,0OO kvA, pr.irnary votiage zZO/ttkv,soHz,
Ol.TCtS x t.2596 ar liv, y di

Threr
ONAN

Phase
cooli

, two windilg oil-frlIed
flg rating

transfonrrer furnishcd wirh
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2.2 l:l lvilor rlrctl lil L/\spc( ls

Z.at lldck l ced [ne l3y

 ll (qlIplll(r1t slr.ll] be clrsiSrrctl nIlrl (1)lrsllu( l.{l l() rrril]irrristr tlr. cllvif\)0rn!'rlal irtlP.rit. ,,\ full
l)ivironrrlcnlrl ,rnal S(lCifll iIlp3ct nssessr]r.l1 llas h'ert carricd orrt itr,.l Iras l,c(]r .i],p|oycrl by
tlte Kenyl1 Nali(,uxl Irlvironrncllt ,^.qcr]c)' (NllA.1A) rurrl thr plrrjcr't lxn(lcr'i ilclu(lrlx \v()l l(i
ttxnk.Jl( 4, EIl, KnV an.l Att).

fltlthcr', .r R('sdlliernert xct:\)lr I'lan (li.AI') has lxc'|l devel,r:red rrrd rrtr'r-ls all rcqrri|cIlrcrrls .ri thc
\\roIld tlxlrk.
'l'hc c(nrstnrction of lltc I'lalt ilr(l its op0ratrL)r.! altet Ctunnrissicrlitrg shalJ tcrrnJ.rl;' rvith tll
I-cgzr I Htrl rr ir:nr,:nls o[ c!rviror]nlclrt oll rrittc|s includir.g trlll nol lilnitcd lo cll|is\iolls. wrsic
disp.'srl larrrl tli.llrrbirl.. :rrrtl no.sc.

o Wh!-l on slardlry, ihe Plant lrily !cccivc tslck ltccl crcr'.gv finnr Kll,C tilr u*-. 'llris rvill lrc
chnrlgc(l at thc cpplicablc KPI.C rctail tariff.

2.,1 I )Itrr f()r wal(linx

Signals of thc riurior opclating paranictcrs lc..g. Plant total load (A{W & I,tV,^R), blrs e!.ltaEC,
status rrf rlxcllinc [rlcakcls and atly cthet's to bc agrced by thc parhcsl will bc relaye(l l) tllc
exislirS, l(fL: (i()r.onlituious [cl,1y lo KI'LC's Niliiona] Corltr'()i Cenlrc).

2.5 Collutlx uicntion Facilltir's

Ihe l'lanl sllall 
'rE 

gquiprikd rvith opemtjonrrl lclcPlroue, fa-r ircililics. c-rrrail arril larlirrs.

2.ti OirclalinS ( ha racicr istics

2.6.1 Stalion :i tri r is

o 'I'he roirce reqrtircd Lr)'Kcnccu lo slelt rip.t UrLir crf the plant rvill vrrl, necorriirrg t(r th( lt .gtlr
of tillc l|at lhri tlirbir.e Senerato! of tllc Llxit has bcen shut clotvrr. 'lhe plal]t shall lrt ohle to
slarl lrp thc \?r ious ( onlp()l]cltls wltllin the followilt3 tilnc pcriods:

Scopc r,, S,rrilLl.)wn Iirrru Re,,Irrtcd to Rcach i\rll Lond

lllril -: G ht:;
6 trt 2.f lrr s

?4 l44hrs
:, I4 lh|i

20nllns
lhr'

.'l ltls
li lrr.s

g=..:!:t..!'.el:!qii',----!-:!Er+-----t=-!---!i-_rr 14-!f !r -c
[)agr: tr 5r
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2.6.2 Load Rejection

The Existing rlart can withstarld a frrl roacr rcjcctiorr and ternairr in a safc co,dirion
and can,bc rr-syncrrrcnised wirhin ooe hour provided that the st tiorl suxiriaries aii
operated continuously s.nd the rcasol for load relection has been removed. Kencen
shoutd dcmonstt.,ate Ihat lhe plsnt catl withstand n full load rejection and rcmain in,safe condiriorr and ral. thc plart csn Ix,=-ry,,ct,roiriiiJivithirr one (l.O) hourprovided that the station 

'rxiliaries 
art ope,ated ionti.uously and the reason for roadrcjection has bcen removed.

2.6.3 toadirB Rstcs

(a) Tlre nri'iruum co^tinuous roading of a unit shar be frfty per cc.t (50%) of the fullload.

(b) The Plant load ranrping ratc is the steady ratc nt which thc load can be raised. Thcmarn,u,l ioading rarnpi,g r.atc ovcr.&e hrlt opcrating range of thc flant is ti.,"
number of Units synchronized multiplied lry the;ct.uun'i Unlilora ."inp'irrg i"r". 

-
(c) The Urrit load mrrpitrE tate is thc stcady rtrtc at which the loarl can bc raised.

Thc rcctuired load rnnrping ratcs ar c:

nJ

Urrit
Load Ra nge
0-75%
75 . tOO%

Start
% [,1CR/Minnte
30
35

2.6.4

2.6.6

2.6.6

Irad Chan8es

Step load chantcs shall be done in accordance with plant operatixg chf,racteristics andas pcr the tnanufacturcrs, ltcommetldations arrd thc'Operailg and Despatch
PrcEedures as Rgrccd in accor.dancc w.itll Clause 6.3.

Pou'er Factot.

t"ach unlt shnll be ablc to operatc nt onc huudrcd pcr cc.t ooofr) road of the Effectivcrower 9utput shown tn paragraph Z.S above with a gcncrator power factor in thc
runSe ot U.65 latt[lg and 0.95 leidin8,

Voltate Variotiotrs

Thc plant shall operBte $,ithin voltsge vafiatiorrs of +lO (shor.t-ter.m) alld +5%
l:.-o.l]-t:luofs) 

of rtre, nourinnt. vottngc o; thc hith. yottagc rc"rui.,oi, of the generaiorIrnrslon[cr.s. Thc Flant should arrtortaticslly tr'ip if lhc roltage cxcecds ttris rair3c.

a

,1
'iil



SCHEDULI I

PART A SECNON 2: KPIC INTERCONNECTION TACILITIES AND SYSTTM CHARACTERISTICS

I. KEIIACO/KPLC Inlerconnection racilities

KPLC hltelcorureclion tacilitics sha]l bc capalr.le of iakiltg delivcry of the total cncl.gy generatcd
frcnr the PIaIt.

TIe lnterconn(rlion facilities shall consist of:

a. New 2iIOKV Swiichyard at Olkaria lV 
:

b. Doubk: circuit, 220Kv Transmission line inlercoruection to Suswa.

c. Connection,/discorlllcclion equipnle!rt wjth adequ.a.te interrupting copacity for the
con'esponding short cilEuit level.

d.  ir brsak switch equipnent (ABS) to allow isolatint the ptanr fronr K?LC Sysrem.

e. Prottction equipmcnt for protecting agailst overloading afld faults.

f. To be couccted to an earthing network, designed for tlte, plotection of people and
equipnlent.

t. Remc,tc control alld measrurmcnl cquipment.

h. ConLnrulticstion facilitics for data and voice.

i. Ken(;en shall receive frorn the intercorrnection point at lcast the following signals:

j. Statrrs of all col lection,/disconnection and air brcak switch e4uipnletrt.

k- Status of the protection relays via a frre voltaEe contact.

2. Sysienr Chalacteristics

The cham(:teristics of the KPLC $rst€nr (r(System Chatactcristics") ilc as follows:

220 kV system

o

)
]'hc interconnecl.ions shall be nmde as per tl'c dmwingi artached to part c of rlris sched(rle l.
The irterconnections rhall alloty Kencen to l.eceive energy for its own use from Kpl,C whcn it
is urrablc to strpply itself with rhc encrgy gcncmrcd by ir. -

Norninal rated vollage ZZO kV;
Opcratitlg voltage lange 1 5% conti lrous)y alld I O% short teun;
Norniral ircqucllcy 50 llz;
OperatirUi frcquenc_v rantc 1 l Hz continrpusly snd -3l+2l.lz short tetnl:

Page 67OLKARIA IV PPA
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scltnDut,[ I

PART A, SESnON 3: KENGEN,S CONNESI.ION fACILTTIIS

1. Connection Facilitica

KertGen's conrrection raciriries shar 
!i9.cnpa-blg oI supplyi.g rrre totar crler8y g,remted to trreDelivcry Point. Trrc co*ection facilities' shal t,uui' ri"nir*n,"tion ererrrenrs bctwccn thc

Seneration voltagc and that of tralNmission, Thase transfo.nation ererncrrrs nrust be providJwith adequatc !-oltotc rcgnlalion nnd protectio[.

2. l nstallation of prctcctiorl equipment.

l]ig:.9^tti: irstallarion by Kencen of rhe prcrectio equipment, KenGen will deliver ro
KL'l RAco lhe pr.tection schcmes for the pl.lt for. xrni.ltot Jpproval. kErRlCo wittprovidc written conrrc.ts on rhe pr.tection sche.res wirhin rirt"",,-iis-iao* oilh;r;;j,l: O
l:i::-l -ll1ln:*p.rarc KmRACO,S commcnts rrceived during such fifrccn Osl aay r/.rilqtrnro rhe protejttoll schenres end delivc-r fi-nal copies to KETRACo. KEIRACO will appiove the
schernes within scvcn (7) davs or rrotiry Kcnceli tftat it does ,ot appr.ove t[.]e *t ",it, grinjits rcnsorrs rher€of. lf KEltrlCO docs not give rcasons for,,or 

"pp',ir,,lg 
thc schemes witltinsuch sev.cn (7)-day period, KpLc shaU.b;deenred to tavc apfriria ,lu.f, ,if,"rr*. tjpoiiapp.ovll by KPLC, Kencen rvill completc flre design and co-mrnencc constrqction of thcprotecrion systcm. such ir$ta 8rion shi[ bc cornpletci rlol latcr than fifte€ii iiti6;p.#;;the. Fi.st cornrnissiorring Darc. KcnGen shafl fiovidc Kprc rvirh-rhirty tsoi ,l"yi 

"?;.r".rrr-rticc of and KPLC sha[ havc rhc 
'ight.to 

observc and inspcct thc instalriiion of ttre'protcciionsysreru. KpLc shalt bc notified not lJss tharr fiftecn (l 5) airys prior to, ana sf,aff f,a"J tfl" .igiii
to observc, the lrsting of the prctection systetn by Keucen, ' '

t
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SCHIDUI,E 1

NI Y

OLKARIA IV PPA

I. Melcring Systenl

i. tiencen shall, at irs .*fnr.:,I.ffL1.,. install,. resr and cornnrission the prilcipalrneterrn;3 equiprnc't (thc "i4ain tnrcrcring rquipinc,,lli'rn,i. i,r" back-up nlcterinSequiprnr:11t (thc "Back-uD Metering-Equiprrie,,l'tr. ft,. 
"ori"g;';ncr currenl hansforrners

::#:'#':3.:t f ifi l.#ii,{i;*;iiy::i :i"#llti{dix;-,;..rix.:
!e 11ir"rcnt. KenGcn shall give. KETRACO * fcr,c *"_ruli. riltice of rhe date for rhEtestulg ru)d conurrissioning of the Mcterin, sy.tir,"".a iffitt & KpLc sha, attendand wrtness such rcstirl and 

"?::,.ldj:ylifpl rf, r,""irg b.i, Ei"cn rcasonabtc noricc,KETRA(:O or KpLC doei,or arrcnd ancl rvitncss th" t"iiing arri comnrissionin3 of theMeterinS sysrem rhcr such I parb,shal rr. J""ii," j .'lfi#iltrcna.a and ryitnessc.dsuch ie;rin8 and comnrissioning ana shau not bc enii;;; ;;;;i; *y objecrion ro suctrtastin3 or rhe rrsrrts thereof orYto *',. .o.*r"irlffi''o,." llli 
"* has satisfactoriryconrPlcted the teslinc sDd .onrmissjoning of rhl fr"t-Ub-'f\A.t"r,nS Equipnrcnt,includi'g thc procurc-nrenr of the certificaiioiit,"' r.aip""#, ingincer cared for inctause I o.l, rhen Kcncen stra, t*N[er. xfineio i.-iliili,l"irr o*,.. (and withourany encurnbrances) alt ri"hts. titlc and inrcrcsi i" ,f* i".[-i,,p.,l,r"iering Equipurenland thdrcalrer K'LC shalr-own ana maintain-itl' i.rrdi,r .rr"rri!,"- thc ownersrrio ofl,e 

^4aih 
i,tctcrirg Equipnrcnr anc{ .f.ff ,""i.r"in'-rfr"*Mil ili,Hi;.E;r;;;;il:,,rn";rrack-up MeterinS 14uipmenr shall be. insrattJ uy i;ilil;;;; ;;:,,.. cabinct adjacenrto ihe r.ecordirg devices of rhe Ir4nin M"t .i,ii rq,iipi""ii ' "' ' "".

The nleterint points lc record the, activc, power (Mwh) and,reachre growcr (MVARh)exchangc belween Kencen and xflrstrarifc as sii"*" i,rl" 
"p'p-priatc 

diagrarr) lo b€provided by Kencen under nsrarraph z ful J iiiii jri|'ij'ri$i'.'orr" l. .r.hc 
currEnrand voltagc transfornrels wijl rr

"rlrrri.'rr'*,.i"i'ii;;;"lt;#i::lil:= 
cut'rent alrd voltate ar the Delvery Points and

lJ:t"*l"jT:,jlr'.,3,:If'l1.,rf.. a nrrrruauy arrred irrc,.national sroncta,rl providi[s a
llt

ta,",i,*ffi1;;:,,*il'#'l::,1."J!11f:,Eilrurrsre,,, Kence,r rvirr deriver ro KrrRAcothe nrcterint prarls for thi prant.for app,ourt. xrrilio *,ii pr-oJia" *.iu", comrnenrs on the,rctcri^E ptanr wirhin fifteen r1s1 ailr.iir,"i. ii;"i; -_:ft:; 
rvi, incorporate commcnrsrrceived dur':ng such fiftecn (15) day,penod into ll* rnetering prans an. derivcr finar coorcs toI^T*9O. ICTRACO win approve.lhe plans wiltril 

""r.,, izi a"y, oi r.o;b,._ffi;;fii l;oocs 
'rot 

qppro'c thc prans, Sivint its rcasons thc.cfore. ii xirc a*, hot tivc rcasons for. notapproulrg tlte pla.ns within sucli seven f:l a"y pii"a, iiiilio, rt,.1 t_ r{eenrcd to Irayeapproved such prans. upon approvar). Ke ,cin' *iriiffif r.-ui" a.",gn and conrmeuceconsrnrchon oIlhe A4eteunr rr.:l::l.^,:y:l ,:,"i1",ir,',-rf,"ri'["."r"rp]eted not latcr rhan fiftccl(15) days prior to rrle rirst"cornrrrissio,irrg Date. KcnGen- srraiiproura" KrrRAco anct Kpr.cMrh rhi.ry (30) davs advance 
"orice 

of, a;d bo;; ffiR;ad'ffi "reLC s,a' ha.',e rhe riqhr toobs,ve and inspecl rhe insranarion 
,of rhe A;il,"8';y;;"?ir*ao a.d KpLc sh;lr berrotiEed not icss rhan fificcn il5) riays prio, ro, 

"i 
i,rfroii f,r".,f,. righr ro observe, rheinstatlttion of rhe Back-Up A4ctering fquiprncnt tlii;;;"" ""'.
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I

All cquiprneltt and colllponents will bc rtpailed fllld- lnaintaiued in accoldance with a

rnaintenance pro8ramme, preparcd on t}e- basis of l'ltc recotnmendations given by -the
,.ifr"tir. o,ur',ufritr..r, bi sulpliers and of Sood lnRi."tcllance practice lll sddition, \r'hile

p*p".ing thc maintcnance progralnnre, Kentcn shall tilke into considcration the thlSet

Availability lequirclltents for lhc plEnl

The maintenance progratnnle shall bc agreed betlvcen Xcnccn and KPIC in accordancc with

Clause 7.

o
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S(.1It:l )t.:L,: :'i: I'R()(tl)t rR!.\
f i!8_A-!_-,tccrlNlr\4 j.s!tt'rNlNr,-ANII]ISI'I\'(:tR0(:l:nr.Rt:S

Co:rirrrcr t i,t I Ol'cl.JIiolt li.)i!

L Tcsl\ Il i.r| trr S) rrr l r,rjis.lriotr (JI IIllit

Prior lo thr lir st ry chrolris:[ion crf car'h Urrit, Kr.n(]cIl .\lrall Lrauyorrt lh(: f(rll,)!vjr.q t|jtJ:

r. itll,)nuli. \'!rliigc l(stllal!r'rcttiril( .rlltl .rdjrrstir;q irr stan(l-still c(ItdilirJ|l .l](l \v:tli tlic
Ne er.Ior r'll |llllS:lt !to Io.td;

b. tLul'irre govt:r rr(!r tonrl'c'l checks, rrrcludirr.q an oycr spccd tesl:

r'. 1'pt n arrd slro|l r.i11rrrl l(sis (rn ca(|lr ge ct'ittr)t.\!.ltic!l IIJI l)c Pcflir!.Ilcd .ll \\i,r.k.\ ot r)n
silc. licnGcn sl:al1 prtr.trrc ii (ct tiflrittc fi.rrrtt ;rrr jtrtlePcirletli t,tl,girr,.,.r. (,1 s. irl,ri:to!1,
(otrlplctioll wl1('ra thc l(:.!:t alt (.oI(lrrL.tc(i al \v(rrkr:

ri lirr(tiorrel k:stifg lrr,.l iir,,in.q 0f lrig)r vrrlragtr sr.r'irclrgear. ir Itrc srvitchyl:.rl ot rhc I'lanl;
enrl

o

o

KcnCctr all(l K['l.C .ihnll vcr.ily tlrat all
nurtu:rllv a.qr.e ctl.

l)torccliol: lcvel scttings lirr all rlrv sr.jtr.rrl(.s :rre rs

'ltjts atlcl S)'rlc lu'(-)rl isil lion of cach L;!1it lnd ( init Corlnrercjal Opcl..rtio::l,- Tast.s

Al er fir'st s\'rrch|o:risill3 ci|ctl Uxit. irritial op(.tirtion;rl testill8 L.i l]rc LIrrrt sltall l,c
co r.llrcl( (l I1), llel,C;e',. ()n.e (enGcn is satisiicd thet thc (_llit is r:a1.r,rb1c irf, r.rrtinuc4
rclialrc opcr':!tion, KcnGcn shall so notifv Kll.e i,t ac.ordancc rvitli C:larrse i .rf th:s
Afrccnrc)lt llll(l (ill'ty oul lhc follo\yilrg te$ts (tlte "llllit Cojlulercixl Ol)el?lions l(sls.'),
\vllich if the tirrt s:rlrsfics tirc rrirrirrrrr,n pc|fo|,'raIcc crilerin ther.elrrr.c, rvrll r.trrrlt irr
lh,, tlllit hxvill.q srtisficd that tcst:

r. ('Jp.r. rly I)e rr.):r\lf,ltioll l'ei[;

(,1)

I

ii

iv

.,\Lrl{,llralLc r..rltit.qc i'r'lirrlat.'t. drirtrlr:

tlll biD(, Si vel n.u .ipc l ntiru;

rcactivc cipitbtlily;

nrinimunr lirr r il caprrLrilitl';

/r. tcsl)(rllsc r)i lllr Llnit l!) st(-tr load clta t(,

rii. ltrrit frrll Lr:rLl r.jcatlo,i test\l lr:rl

vLri. R( liillrrlitl Rlrt T!.st

l t') )Iil]t]l. :r l1rIr,t:!l.ll:r c ( ul(ri.l
,----%
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Mininrurrr perfornrance criteria for these Unil @nlmcrcial Operations Tests are set out
belorv.

i. Capacity Dcr onstration Tcst

During the period of thc Capacity Demorutratiorr Test, tle csPacity of the Unit will bc

dernonslrated i11 the following mantrcr:

- thc Unit shall bc iD operation at Raied Capacity with norrna.l auxilial ies losd;

- KenGen will dcclare to KPLC the conmetlcertlent of thc tcst and will record thc rcading
of thc Mctcrin8 Syslcnl;

- the lest duration will be srx (6) hours andEt the end of tllis Pcriod Kel1Gett will record
the nev', rERdirS of thc Mctcrint syslcm.ltc capacity as determincd lry such tesl shall be thc
diffelrnce betwlen the readinS lakcn at lhc end of thc six (6) hour periorl and the reading
taken at the beSinning of suctiperiod, dividcd by six (6); provided, that lhe Capacity shatl llot
be considered to have bcen established unless lhc rcsult of st lch deternination is equal to or
grealer than the nrinirnurn criteria fol such test set forth bclow.

During Commissionirrg and thc OpcratinE Peliod thc Capacity will be determined by
measuring thc output at the outSoinS busbars of thc Unit tfirou8h the Mct rirlE Systenr. Tcsts

will be ba-sed on relevanl ISO and IEC standards rrsing Plaltl instmlnclltation and the Mctcrirt
Systcnr.

o

ii. Autonutic voltRgc RcSulalor Droop

The AVR will be dcnlonstrated to control thc Senerator voltaSe ovel the ranSe of t 5 percent of
ratcd voltate with I droop characteristic of 0 - 5 percenl.

iii. Turbine Governor Opcration

The olxration of the turbirle will bc dcrnonshated ovcr the rsnSe of ninety five pcrcenl (95%)

to onc ltundrcd and fivc pcrcertt (l 0596) of rated qred irr an open circuit ntode.

iv. Rcactivc Capacity

Tests will detnonsh'ate the capability of the Utri! to opcratc st.bly at rated voltaSe and
frcqucncy at power factors arrd utrder I'esctive mnditions as follo\Ys:

I 0096 output
I OO% outpul

o.95 lj{dinS Polvcr lh.ctor
0.85 l^r88in8 Po\ver Faclor

lhc Unit shall meet rhe rtrallufactut er's published ctrrves at zerc load.
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AC = Availablc Capacity in Settlcmcnt Pcriod s (expressed in MW).

I
t..
:
i

i

KPLC shall coopemte with Kencen so that the Unit is Deslrstched to l"ted capacity so as to
conplete the sevenly-two (7 Z) hour full load run, takillg into accorrnl systcnl rcquirements
alld the desirc of IGLC to Despatch the Unit lo a varicd operating patterrl to ensure that the
Unit will oP€,rate reliably undel a wide ra\ge of operatitlg rcgimes. lf the Unit fails toopcrate
at rated capacity for unintenupted period of scvcnty-two (72) hours by the time when the
Unil would othelwisc have satisfactorily passcd thc Rcliability Run then KcnGen slull bc
entitled to request KPLC to Despatch thc Urit to ratcd capacity until it has satisfsctorily
complctcd thc scventy-two (72) hour r[rn. lf KPLC h8s not Dejpatched the Unit to mted
capacity for a continuous period of scvcnty-two (72) hours during the Reliability Rurl thell tlte
seven ty-two (72) hours continuous opcr.ation at rdted cspacity shall be de€nred to have be€n
salisfactorily completed.

- Thc test dumlion will bc six (6) hours and al thc end of this period KcnGerr will rccord
thc ncw rcadint of the Metering Syst.m. Thc Capacity as determined by such test shall bc the
diffcrcnce betweell tlle reading taken at the end of the six (6) lrour period and lhc rcadint
taken at the bcginnilg of srrch period, dividcd hy six (6).

Following the Contmctcd Capacity Tcst, the Conlractcd C€pacity shall be revised in accordancc
wilh thc rcsulh of such test prpvided thae (i) thc ConhBcted Capaciry may not bc Ererter ttlarl
ouc hrurdred pcr ccnt (lO0%) of the Conhacted &pacity at lhc Signnturc Datc; and (ii) the
Conh'scted Capacity fol.p[qroscs of conputint the'targ,ct Availability undcr. parl C of
Schcdrrlc 4 shall not be less than thc Contractcd Capacity at thc SitDaturc Datc, cxccpt in thc
casc of 8 Force Majeure Evcnt u[der Paragraph 8 of Part C of Schcdirle 4.

3. Plant Conhacted Capaciry Test

During or after the rcliability run tcst for the last Unit, Keucen shall cArry out a Contrgctcd
Capacity Test of the nant KenGcn shall notify KPLC of its intcntion to carry out the tcJt in
accordance with Clause 5 which, if the Plant $tisfies the rninimum pcrformancc criteria
thcrcof, will result in the planl havi[t satisficd that tcst.

- The Plairt shall be in operation st full output with nor.nral auxiliaries and load;

- Kcncen will declare to (PLC the collrnelrcflllent of thc tcst aud will rccord the reading
of thc Mctering Systent;

o
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a

PART B

PART B: METER PROCEDURES

r. I :slll19 of Meteriltg Systel

8) K:ncen shat' initiaflv resr rhe Metering systcnr for prarit for accuracy in accordance*ith parasraph z or iar.t B of schrd,l; ? 
-+1,;;;;;;,.,',il,ir,illi,,s 

sy,,.,r for rhe ptanrsl)all be tested at intervals of not rnor€ tlrarr hvo (2j y..rr'ifl-c shall be entitled toauerld and witncss such testirrg, rf, irffi i"i,i liiJi.i*t norice, KpLc .ioes noranend and wihress rhe resting oithe i4eteri"i syn",n]rri* iinbcn shat procced ro testl.l: Mail Metcring Equip;eni and KpLi sirarr j.'aEr"-J,o 
have attcnrrcrr andw-rrnessed such testir* rn which evcnr, rpr.C sfiaii ,"i U.1,, iiti"a to r.aise any objecrionr(' such terrirlq o'the rEsutrs ttrereot. 'xence,iiiieiip-.oi,ai'rric 

*rrh a sigred copy ofrhc test rEsults not later flran sev€n.(7) dnys fr"", tir" jii. 
"l,fie 

tcst. Each partv shall*cer irs own cost associatecr ,itt, tr..i iffi. 'rrr;;;;ff:;: 
lhe restint equiprrrcnrh:rs been hired or thc entire_testint rvor* h-as been ,ufri,or*rJa*, the rcsultant costsshall be borne eqrrally by thc palties

b) K,:nGerr shall also test the Alctel.int Systetll at.any othcr.rinrc r.casonably requcsted byeilher. Parly, such adrtitionat 
I.:6::S ,.". u" ,t tf," Lp"i*'"i'if,. rr.,y caltinS for. such .tesl utllcss lhc rest indrcatcs rhat th-c Mcterillg Sy"t.i.. ;, irrlr""r-*r" by morc thsn one_rdrh pcr cent (+o z%). of trle accepta.bre accu"ru-cy ir'*i, i"r,. i# u",r, parties sha, b€arthe cost of the additiorial r.rr. 
.e""li ry.U *"1 r,"rr" 

" 
*i*olil',,r. proerr durint anysrrch tcsting, as welJ as drrrirrg any inslxoiln 

"f,fr" il.ta,irg 
"ystenr 

or adjustnrentlhcr eof

c) \l'hen on lhc 5ilc, KPIf shall,coxrply-yl-ll 
1l] l""ro"?brc insr'uclions of KerrGerr arrcr,notwrthsrandirg auy other provision-in rr.is eg,.c,,rc,iiio-tii. .oit 

"rv, 
srrarr i^r{cnurifurrd hotd Kenccn harrntesi fronr a,y tos oi a"rili. irrir*.i ui, i,"ir" ;i,fti.,aline6ligence or wilfirl rnisconduct in tlie perfonna,i".'"r iit iur,grt,rns Dut only to trrec)Jent that such loss or darrrage i, urt .oJ.,=J-rryiirr.",,.Ij iilic.,

d) The calibr.arion of tte nleter.s.rvill-be che.cked. to ensure that thc accuracy t.cnuins
'n,ithin 

t'e spccified linriLs. T.l.rc 
-r*etho. of 

"u,Ur.tio,rlna'il"ou.n"y of Icsts will bcRgr.eed between Kencen and rrr.c O"r.a-ori frio*'i"ag.';f ,h? p".f"nru,cc ad l'edcsi8n ofrhe instalert nrererc and ,r,.,i**,ir.,,r=.Jri3i,,iir,lli.ri,,"rr.
e) C,rrrcnt and vollaxc trnrrsfornrer.s, for the pla,t will be teifcd for. ratio snd phasc a.gleellors follorving lranufacturr ?t an accrrditcd t r,,rJ',i"iio,i rt fhe pl.escncc ofI'€pr€sentstives fir:ttr Kencen. copies of f*i ...t,n*i.i irrr.i'fry ,,,. testi,lE stationshall be for.rvardcd to l?LC.

2. R(:adillt of I{ete

(a) Procedurcs:

1o

'I}e Main 
^4ctering 

ktuiprxelrt shxll be rend nlolthly on the rrridlight of thc last.lay of eachllrolth (r)r such other day us nray be agreed rrpol by lhe pariiqs) for lhe ptt lpo.se ofdelermini n8 thc Net [lectlical OupLrt of the Plaltt silcc thc prtcedirrg t:adir rt KPLC ntayhave a le pl€sentatrye duling the r.eadi ng of the Main Meter.id8Eq urpnrerll. In the even I that aKPLC r.e[ r)cscntatlve is lrresetlt at sucl E4Lripntenl, thelr such

t!!
F.r
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rcsdirl8 sha[ bcjointly rakar ancl r.ecordcd, The Back-up MctcIiIE F4uiPtrrcnt shall be rcad al

thc sarie time aid a rccord of the teadin3s shall bc rnaintained by both Parties

In the cvent that a XPIC rcpresentative is not prcselt at I neading of Nct Electrical OuiPut, thcn

KenGen,s rcprcsentative shall takc and record sirch readinS. KcnGen shall maintain a log ofall
such mctcr ieadings. Measrucmcnts r.ecor.decl slnll bc dclivcredly the rccording Parly to the

non-recordillq Parly by facsintilc within forly-eitht (48) hours afler the rcadinSs are taken' In

ure event thai the Mairr Mcterint Equipnlcnt is not in servicc as a rcsull of nrailllcnance,
repairs or testinE, tien the best available information, rvhich may include lhe Bact-Up
Aatterin,g Equipn;nt, shall bc used during the Pet'iod that lhe 

^'taitl 
Meterint EquiPrnenl is not

in scrvic-e and the forcgoiug provisions oalhis Scclion slull apPly to lhe Ieading of lhe Back-UP

Mctcrint Equiprnenl.

Whcre an automotic Meterint System ltas bccrr irutatlcd and the accnracy of such a systetrl has

been asccrtaincd, thc Parties may by nrtttunl aSreement, takc rtadints from such Metcring
Systenl.

(b) Inacculacies in MaiI Melcring EquiPlucnt:
when, as a result of any test of fhe Mairi Metering Dquipmcnt, the 

^'lain 
MetcrinS-Equipment

is fourid to be iruccuraie by nlorc than one-f,rfth pcr ccnt (+O.Z%) or is otharwise functionitrg
imprcperly, then thc correit arrrount of Net Etectr.ical Output dclivered io K3LC for the achlal
peitoa ari'i,lg which inaccurnte measurtnrerts were rnade, if a[y, shall be delerl ined 8s

lollows:

i. fir'st, the rcadinSs of the Back'UP MeterinS Equipnlent, if any, shall be -utilized, to
calculate the coi-rect amount of Nct Elect|ical Output, unless a test of such tsack'Up
MeterinS tquipllenl, as rcqtrired by either Party, ttvesls that the Back-U? McteritB
Equipme-nt is inaccriratc by Irrorc than onc-fifth pr ccnt (+o.2%) or is otherwise
firnctioning imprcpeIly,

ii. if lhcrc is no Back-Up Metering Eqtripruent or if the Back-Up Metcrin8 Equipllrelrt. is

found to be inaccurite by rnore than orre-fifth pcr ceni (+0 2%) or is othcnvise
fr.tnctioning impropcrly, thin KenGcn and KPLC shalt jointly prcparc 8I1 cstimate of thc

corrcct rtading on the basis of ell available infornration srd such 8uidelinc-s &s may
have been agrted to bchvcell Kcnccn and KPLC;

iii. in the event that KPLC and KenGett fail to agree upon an estinrale for tlle con'cct
r.eading, KPLC shall makc PAynrentt to KenGen iequired as a result of its estinutc of the
corre,cfi.eading and thc nratler r[ay be refer'rc<l by cithet'Pa$y for detcrmination by an

Expert put:suarlt bo Clsuse 17.2; and

iv. thc differcIcc bctueerl the prcvious palntrcnts by KPLC for tlte pctiod of inaccuracy and
the rtcalculated amount shall be offsct a88i[st or. addcd to lhe lext paylnent to Kencen
urder this Atreerrent, 8s appropt'iate. If the period of inacc[racy cannot be accurately
dctcrnrincd, it shall bc dccmed lo hrvc be8(n oll thc datc which is midway bcrween thc
date thc rnetcr was found to be inaccuraae and thc date of the lsst mctcr readil€
accepted by the tvr'o Pa$ies as accurate. lIr no event, howcv€r', slull arty such
adjuitment-be ntade for any period Priol' to the date on wrlich the i\'tairl lucterin8
Eqlripnrent \vas last tested and fourrd to be [tcctuate within plus or tltitrris ot:e-fifth per
ccnt (+0.296) alrd llot oltrcrwi-(e funcfiotrirrg illlPropcrly
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t\RJ 1': O pERi\' 
I tN(t A,.! tl l-US pAt 

C. I I FRoCllL)jllU.S

l. S.lrcd'"rlirr;; .,nLl [)erp.rtclr

(a) lrr rrrJt:r'tL) ls.\isl \villl schrilrrlirl,q oi,tl,c I,larrt t(r ,ir(.(.t llie !.c(l(r ir.f lllcl,1\ ol Iill,C. :heI':rr liis:rt{t'. lh:rtr|.:bliowjl.t;,r:.r..crlrrr.srrr1 r..,,ri ,,.i,il.l-j],l ,ii" r,r,,,,
\i.rr ,\lr.,r,] N.'titlc,rrio:r. .\cl l(ss thirlr niIlct\. r,)O) .l.rvs lrl.crc tlr. l\rllllrr.-i ,\i..tL.ll
l.:l]:..,.:r,,,{. 

\.....1,, tr ft.f str.rlt t.rlyr(l( ro X", .;.,, .,,,,,,.;i".i i..,, ,.llI,r\t\ fr,r'Nr.t t::r(:r(,rl (\ulr)r; i,. ,r,".,,i,...,, -..,'\l-'"r",:r'.r.'(1."r'crrrcrl'\ 
.\:: .r rr,\r,lrl)

t):ese ligrrrcs: r": 'lle \u:)\t'I'eIrl Ier'.lrrit Klilt slr.tll .,,: I,c;rrrrr:. [r'

.\'1o,th AIlcad Notiflcittion: Ni, lcss.thair ti),riccn .4) rlavs l.rclirrc t^c lrtgrr:ni,5 ofe.r(h rr,)nth. till(. 5htr:l Drovi.l.. to.KeuCe:r .rr,"i",.,f ...1,;i*1,;(:;;;,. ,,,, ,, ,t,r\,-i,). ,i;j).:r;rsrs..'irrrcNr.lk..rric.ir (r,rr,1f .i.1y.j111 ,r,,,i ii;;;li,:;;li,;il..il; .,,...,.rlr.f,,1 
;1,,.I(,11,,\\'inX I1(,ntrr. lr rt K l,l,(' slr.r Ij nor lx t,<,i1ra l.i ;i,;* ,;;;;;1,". ,',

\l(, k Ahc.rd I'lilt:1.\vailtrblllt\,\,,1r:icaliollj No: lcsr Ilrirr scl,ettt) r.,ri\ (iJ, :1.r1r1r ba1o1,_

II"l;ti::lll1,';';:;;: i:;ilt,i:llfr" sh.rir provi.lc i" *r;i.r,i," ,.',,,,,,",c,i t,rp,rii y
;;il:i,:.,;ll.llllii,l',1,,1:i;ilil.-il,H,ill.iI::lTi;,ill,""1:l lllll*l;ll;ilil,,
\\'eck Ahcaii Noriricaiioll: Nor lcss ilra-rl ibrly-cigjrt (4ti) iroul.s Lrforc tlle Letutl]ing trt..icltwcrk,[.pL( slr:rll pr.rvic..rr, Kt.rrCen rlic ciirr.at."t ,",i;,,;,,,.:;;:,,:,,rrrrtroirr.hr..rr.r. har(, ror.r'e Nrl ute(t.cat rrrtt,.t.rixr.irrs,t", i_.,...k -i;i:i;i;:,.,ginri.n,,r,,,tv.ru.r,s r:rc ro. rorr,111g *.1.q (, lrul rr," rir.r. .i,o ii.l,., i*'ir;;,:i il.ii]i].J,i_,,,, .,
I'l tlt A\.. :.rlrilt:v.\otltt...t o1lj T,\ /itJLr]c Kl,Lr...,givc tir:irl s l:c.lrrlt \]f t.(.,l Il I.,tts.ts'c.lrrrxd I,) \irl)v. ri,,n (ri) l,ctow. xcrrccrr st:.rlt. ij i:oii'i,",,,-ll,Jr)lrrr. irrcr.nr xFr.(.,ri tlre .sr:,r.r.d arpa( lty .,\vailihle .1,,,.i,,, ".;i;'"1,.. ^;:;::: X_l:,., .,

'ix (.{r;) 1,,r,r.r arre-iJ ;;;,i.';;;;;';;l;,1:i"'ts 
ea< lt lt'rttl of rha t nrv , ,rrrrnre:ro:.q tl,i'r}

.r,nrrrc 
"r,,,ir,i,iic ,l,ii.ili;;;,,:i;i,[*::": ill;,,Jx1,,lii:il::5]i:l li;l:,:]1T,,:i:il; 

'
.r')s5rllk L\t .uty r.lrnrrr.cs i trs pct.l:rrtrl (.lrPltr.Iy ti,,. *,,.;. ,1.; .' ',"' 

,* .

[)ay,,\)tend Nr-tifir.aliorr: Noi lcss tl(tI.c shall l,ro,;:i;; il;;;;;ii;lll"ll 
se'crt (7) h,Ltrr Lcrbrc tlrc starr orcaeir.luv,

.tr. rr r,.rl t{rrri,rrr, i.,,; it,;;;;.rij.i:l 'c'lrrrr('rrrcrrls, otr ittt Jt.'ttt' by h..rrr ['asrs. f.,r Nc:'
(n.(.,,,a 'u:-'..r',;,.,,.'l;l,Ji)l;ii,,ill: 

illil,ll;l11il,l,,li,i,. "r,.,r; 
,,,'r r,. hi,,cri,iq rq,.,rr

l"J::ll,Jl':l;",l:J,,,1;:;i:"',i1;;:'l:1,".t'r'r'c w'Irr rr 
'l1crc..,rrcrr hv rhr. rcqrrircnre,is for

('r)ntrol lxl rn.rj lrc srLrsr.r.rirllr,,li;rt-':]-:, 1:lf't.:lr arrrl' il 
'11'1'llunt'1c, lrtlc)rrrrlic x",,".u,i|,,i

l:1,: l;,,., i , 1*.,;i,i.,r r ,,*,1,., . ;i ,; I'ii:li',illll,il; rl,,;il}:;;,:r,i,lil;:i ll lml* l; l,_ll+slll)(Ll (\(outl:lirnir\rithilre()ireratnt.t,:t,,,a,,.f.,,',fi,r_"," '''.,,',

lt
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o

t
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I

CD) Nolice of Challge of OperatinS l€vels:
(c) In connection wiltl its ri8hts to Despatch lhc Plsnl irl sccordance $'ith this Agrtemenq

KPLC will provide Kencell with at least five (5) milrrtes advance notice of changes in
operating levels to bc achicvcd L]y the Plant (or such Sreatel'petiod as ntay be rcquired
by thc Operatirrg Charactcristics) cxcePt that rvhen thc Plallt is opelated wit[] automatic

8eneratiorl contrcl, KPLC shall not be rcquired to providc such rlotice but KfLc shall
obsewe the OperatiuS Chsracteristics in effecling the changcs irr opcrating levels.

2, Opet?tion in Accordancc with Despatch

The Plant shall be opelated by Kencen in accordancc with the Despetch lnslruction withir a
des?atch tolerance band of +3% providcd that thc Nct f,lectfic&l Output in any Siven
Senlculcnt Pcriod shatl not be lcss than that rcquested h the Despatch Instruction.

3. Recordixg of Telephoued Contmurtications

Each Palty hercby authorizes the other Party lo ttcord all telcphonc voice communications
relatixt to Declared Capacily conhrcl Rnd Despatch of the Plflnt t e.eived fisnl the other Palty
pursuIrl1t lo Lhis ASrecmcrlt and sholl supply, at the re4r.rest of lhc olher Party, a copy or
transcripl of any such recording.

I
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S(ltlt,Dl 'l-n 1: 1,,,\\'trl|N I

MBI ^ 
Er!E!t(j\:('l l.{.I(iEs

l. ( alculirtion rrf EncrAl, Chargcs

Fot Lhe purposts o1-L luu:cs 5,1 I and 8.5, KpLC shall pa1, to KenGcn linergy ( hurgcs in resprctol the Ner lilecrrical I )Lrtpur of thc l)larlr in cach nrontli p. calculareJ ,rs io orvs,

,Lr,.til'- 
= Ll^t'(),tt ort,l

o
Where

I\4IlC.,

NI)Oe

voMr

the aggreqote anrounl of Energl, Chorres (in KShs ) firr the l)lant palable in
reslxct oi month p;

- lhc r\-ct Elccrricu! Output (in k\Vh) lirr thc planr in rnonlh p;

tlrc applicable Enr:rgy cihargc Rrtc |or rhe pranr (expresse(r irr KShgkwh)
prevailing on rhe l;rst day ofmonih p, hcing the (i) Ilasc L-nergl.Charge Rate(VoMh) 0.901 LSlrs,,k\t{r comnrencing finon l', January 2012-anrJ enjing six(6) monrhs and (ii) thcrcafter,rhc applicable Encrgl Chlrgc Rarc tVOi,ir)
dL-tcmlined in accordance rvilh paragiaph il belou..

,tdjustmcnl ol rhe linergl, Charge Rates for Inflation

S.ticct lo thc lt.o\.isio,5 , f Clausc g.g, thc appiicablc Esc.la'lc lirrcrgy Chargo ttarcs (VO\,i,,)r'i.ll bc.utornaticarry ar.ijusred for intrati.n at ilre end oievery six monti'perioristaning ti.om t'iJuly 20 I such thal

t K)i4p=t'()\t^\ ('P!!,
cP It Jr

1

Whcrc

voN,t5

CI'II 
'b

( l'll I,

I + 0 7.r0.5
J.r,,[ a,l\'(

q!rc"4 _ r)

Ihc lliue Energl,Cl.arge Rale, treing 0.9rJl KShs,,k\\,h.:

1hc [!nderl,r,!ng (]onsunrer l,rice lnder lirr Sqp1.r,a., :0ll il.s poslrd L),
Kcnl'a Nelional Brr:eau of Stalislics (lndc\ hasc _ frcbnrarl, ?frttil _ irxft,
hcing 118.00.

ILc L,ldcrlling Colsurncr pricc Inrlcr pucl
SlirliJlics (lndcx flasc - Fcbruar\. 100.) IO0
ugrccrl b1 rhc Plnicr, in re.f,<eirr[ .ur., c.r.lr
ol \{irrt:h. rrhich slrrli hc ustrl lo ci:l(.rlal(. r

pcrioJ JLtll Dcct'nrber ofsuch lear: and (ii)

islu.d c;'

) (rr surlr
calcndar
hc Voivl
the rnor'l

tllc ( cnlral llureilu (,1

(,llk r Intlc\ irs nr:rr. t^-
) cur. li'ri{jt th.,rollh
u itpplicirirlr. ilrrrrng thc
tlt of Septe'rrtrer rlhich

Pagt P'2
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I

USCPIb

USCPI,

shall be used to calculare the applicable VOM, during the period January -
Junc ofthe follos'ing ycar;

The "Consunrer Pries Index for all urbun consume$ (CPl - U) for the US

city avcrage for all items 1982 - 84 -100" as published by lhe Unitcd States

Depa.rtmcnt of Labour Statistics index for September 201l, being 226.889;

and

Thc lndex klown as "the Consumer I'riccs lndex for all Urban Coosumers
(Cl'l-U) for thc US City Average for Al[ ltcms 1982'84 = 100" as published

by the United Statc.q tlpanment of Labour, Bureau of Labour Statistics or
such other Indcx as may bc agrced by lhc Panics in respect of any cach

calcndar ycar, for: (i) the month of March, which shall be used to caliulate
the VOM, applicable during thc period July - Decembcr of such ycar; and

(ii) the month of Septrmber which shall be used to ca.lculate the

applicable VOM, rluring the period January - June ofthe following year' o

a
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P ,\ttl B sTI. \)l (l I-\Ii

SCtr

t,ts

( alculirtirrrr of St!lnr ( harg(s

For :hc pLr11,,,5.,s ol ( llLr:cs (r r) 1n1 11 ,,. KI)l (. shtrll lrli tir Ke:r(i*: Slr.rr:r ( lt.rr.qc,s iittcsl)ccl (rf rl)i Ncl I.Lfctlrcill 0utnLtt (,i llle I,lr rl in caclt rnIrrth.,,la,,t,,i",t l. lr,llfr,,r

S(, ,\l()/!p

- hc a reurt ol'stcnnt (':1rri:s\ (exfrc{sc(l ir: KShs,ri,
:hs ['lil:rt n )11')l( irr r:.pcit ol nr,r rh p,o

o

\ Ji()i ' Nci I-llcctricli o.rlprr: tjl k\\rh1 tiorr: thc I)larrr iu
rnoIth p;

thc st(.ull chal ilc I J:.

[,.,,,,,11,'

P
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PART C: CAPACITY AIID AVAILABILITY PAYMENTS

l. Capocity Ch.rge Rttcs

Tlre Capacity Charge Rate for the Plant during each month shall be calculated as follows:

CC& =

FCCR FOM.

-+ 

'
12 L2

whcre:

accRP

rCCR

FOMe

Where:

F'ON'P

I:OMr

tbe Capncity Charge Rate for month p, (exprcsscd in KShs/IWmonth)i

the non-escalable componmt of the Capacity Chargc Rate being 22'156 44

KShVkWyr' ; and

the applicablc escalable component of the Capacity Clmrge Rate, bc]ng drc

(i) Iiase escalable conrponcnt of thc Capacity Charee ltates^ 
-(FOMb)

ij.fzf.zo fsnt*w/yr ) during thc period comlrencing January 2012 and

iniing ri" (6) monihs us spccified in Paragraph l(b) of this Pad c of
Sched-ute q ani 1ii; thcreafter the applicable Capacity Chargc Rates (FOMe)

dclennined in accordance with Paragrsph 2 of this Part C of Schedule 4

expressed in KShsikr /Year).

as prcviously defined

Thc basc Fixed Operation and Maintenancc Charge Rate bcing 5'373 70

KShs,'LlY/yr.

Page 85

2, Adiustment of thc CcPacity Chnrye RIrtcs for Inflation.

Subject to thc provisions of Clause 8.9, thc Escalablc CsPacity. Charge Rate ([OM5) will be

autJrnarically aijusted for i lation at the cnd of every six month period starting from January

2012 such that:

rou, = rou,{t * o 7.o slffil-t)., {#1, )]

o
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( l'jll b Jlrr I rriltrllirg I un:uirt.r l,i,tc lrr.Lr ti)r Scl)i!j0rl\e: ir)li :ts p1s;,ri h_1Ktn_r,r Nrlir.ir:rl Itr:ic.rrr,rj \tr:r.t;..,1,,1.,. t.,.,1.,. , it,)rx:\ :{Joil , :()t.).t)(in! I I ii.U(1.

( I'lt | - Tlrc It111l!.1;1irrg,(.r,n:Lrirr:- I,ri,c ln.ler plhlisl.e.l L1 thc (.c;:ial llut.cilr (,;.Srirrisri;s {l}asd Iljilcr - l.cbrLnr-v lt) r) l(xl},,r such.,lltcl llt(la\ ils lIi:! lrruErcer: br thr- parrics in rcspl.ct rrf ,rri\ cuclr .ot.r,t"r,"u,, i,,. i ; ,i," ;;;,,,;,)t \inrch. uhicil,lr.rll b-, usr,l r., u,, Li rl.rle rl:c f 0if{,,.rppf ieat,)c tluri,rfii,lpcriod.l,rlv I)cccmbcl ol-such _ve.,r: ,rnLj (ii) rlrr- month,,l.Scptc,Iber \\hich

]Il';,ilL!.il i:li:"1::,,, 
u",rppri',ri-rL f o\ r,,,i' rr irrg rrru p", i"a i,,,,,,,,,'

I s( l'lh = I ltc ..( ,.x\Llil.tst t,.i.", t,*t". i,r ail urbln cons.ntef( (.1,1 - Ii) li)r thc t,Scjrr rrr..rutc [rrrrr]l ircrrr. t,)t: - fj tr,, ,,.F,.i,,;.1,;ii,i ,1,.,,,;;,:,ii;,,:...,
I)cl)nrtnlolrl ol l.Jburrr slill<ti(( r rJcr Ii,r S.-.prcrnl-,..r 2rtt l. hrirrg 216 gg,)

liS( l'lr - fhc Jlrdcr Lur_,rvtr its..thc (.onslrncr I,rices Irrdt,x i:rr rll [:rhur: (,onsrrrrers
t(r'r-Ll)foriherrsCityr\vcragcrirr/\rItcnrs r.l8l-8.1 - r00'as putri:sl,L.t
[r1 the IrllllcJ St,rtcs Dcpanrrrcrr of I abirrr. I]urelu ol Iai,our Siutisties orsuelt (rlltcr Intle\ as rr]xy bc ug:crcl .nr,:lre 

Irartjcr in r"rpaar ,,t. u,,.."rc1,calc'ndar 1'car, for:1i) Lhc nronrh ol \I;rrch. rrtich shrll ,.' ;; ,":"i";;,:.thc fOI,1, appli.lh[..itrrrirg rhc p..rrir,i .lLrly, li.rc.rbcr oi.srrrh ycar: auliii) tire norrih .,f ScprcLrilrc: ,r.fr;.tr .t,"it hc trsrd r,, crlcLrlat., ll)!,rpplicablc FOi\,ln during rhe pcrirtri .lanLrar). .lunr ol.rlrc firlliririnl rcar

,1, Cl:llculirlion of (.apitciw pa1 ments

(il Kctl(;cll shill i)., .ntill..i l(, ( a|ircit\ p:11nt. lr ,u :(.pc(l ()l.Caplrcrlr, lir th. I,l::rn i)caclr rn,,nth calcrriltrLl ls lirllor,.,.:

('{. { C{ r.r'r'

o \\ l) c

{ ( li;,

( ('

()l KARTA tv Pt,r\

ll)c ( ()Ilril(.lcil (

k\')

hr (.rplll.itr, l)rr,,nti;rl lirr ll:r. p::rr:t rl) ll],)ittlt I ((:\1,r.cssctl in KSi:st

:hc (lnlt.rcit,v Chargc Rir:cr ri,I.rr..orriII | (cxprtsscri iI K-\hs/kW)

al)itctlv frr('\ai:ltr)g lrotjL Ii,l,,, Lr lintr.(erfrctrcrl i0

J. llo thlr..\railubiliries

I'rrr aiiclr rilr,lltll tlrrr'i .,] ilrc (rrrcr.rlirr,.t.l,criot] ;t rJ .irriiI.t (.lclt ( )n(.ritl|ltr, \ clr,. \lirl1r0t, ,.\.Ii.r il)_:tr rrtir jrr s1:icl: tl:e l.rrll (_,rrnrnter,:iri t)pcr.,rilr, I)irt(.o(..r(s. rf,,i. ,,l,,if l,r c.rlcirl.,trJ r i\.l,nrhlrlur;,cr .\raiIrhilrlv rr.td rn .,\(tlrirl \lor:tlrt,r.,\rril:,l,iliir.,s.tnit,n,.l

P.r!:u tlf,

a



(i)

u,here:

Flv =

OA=

\r'here

AMAp

AC,=

CCoxH
OAx-) t00

Monlhly'Iargct Availabllity

MTA' =(CCoxl'lp)-SMAe-USMAp

MTAp = the monthly T8tgct Availability (e xpressed in kSrh);

cco =

Hp=

SMAP

thc Contracted Capacity at re Signature Date (cxpresscd irr kW);

USMAP = Unschedulcd MaiDtenancc allowance for thc Plsnt in ntonth p
(expressed in kvh)

Hours in month p.

= Soheduled Maintenance Allowancc in mon0r p (cxpressed in kWh)
rcpresenting fie total energy not available for delivery ftom the

respcctivc PIa[t in month p due to schcdulcd nrainlenaooc outages,

bascd on thc Plamed Maintenance programme ageed by tlrc Panies,
computed assuming I}e Plant would olherwise have been despatched

at its Contracted Capacity 8t the Signature Datc;

SA,{A
ll
L

12

Hours io a year, bcing set as 8760

Annual Outage Allowance (100 - 94 = 6)

(iD Acausl Monthly Availabilily

1,rl- ),-
/t(A = \ -z

= Actual Monthll Availability of the Plsnl in monlh p (expressed in

kwh)

Available Capacity for rhe l'lant in Scttlement Period s (expressed in

kw).
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-i. ,ttljustncnt of (t.rp.cit), Palrnents f(,r i\lonthl\ ..\y,ilabilitr, - I)uring thc first
morrttr of()ptrating Ycar comnrencing iull Conrurercial ()Ier.:rtion l)!tc.

It in thcr lirst nr(,utlr ol nr Opcratjng Yc.u corruucrrcin3 lionr I:uli (.olrnrclr.:ial Opcrltiol I)utc.
tlrc Actuiri ivI,nthll Ayailabiliry for rhe P)anr is lcss rhan rhe !1r,nrhl1 Targe: Avrihbili:r. rhc('alacit)' I)tlnrert lbr tSnt,rron,n cal(:ltlrtted ir:,:ccorc!;ltrc rrjth parartranh I lf this p.rri (- ol
Schcdulc.l shall hc rlulrip)ieLl by rhc l'acror:

(l =(,t'r 
-- ,. 

.t{7.4.,

o
r,"hctc

6

1( P, .L( P"

-. the aciual Capucity I'alnlcnt l'or thc I,lali in nrurrth p terpresscrl ilr
KShs).

Aaiju-!tmert of ('xprcih, Paynrcnrs for trtonthly Arrrilabilily - Subscqucnl mon(hs of
th') Opera(ing Yrur during thc periDd commcncing Full Comnrcrcial Opcntion
D,,tc.

1f in an1' :;utrscquent ntonlh rrl o[ an Operaling Yr:ar, tl:c sum of the incljr,iLlual Actual Nloxt]tly
Avsilabilitics in thc Operating Year to darc is less tharr rhc surrr oflhc Indivi,.lrr;rl Montllly 1.-.r",
A'ailabilities in thc operaling Year t. datc, thcrr rhc caprciry p,rl,rrcrrt ibr rhar,ronth shallle
adjustcd !uuh (hat:

.tc P =i tp ,'t\lA" 7 ', tfl..|

s hcrc;

a .1( P1,, lhc runr ol thc l,altuents li)r thc l,lirnt in thc Opcrrrirrg year frrr
cach r:ronth up to and inciu(ling rnolth ru, but using Cpn lor monrh nr
as calculalcd irr Parlqruph _t Qf this l,art C of this Sehqdule J

lf in an1 sLrbscqrrent nronrli In oi an Opcratiug yclr, rhe srnr of thc irrdivirjual .^ctu.rl \Ionthly
Availabililies in {lrc opcrtLilg Yr'ar tu dalc is greatcr thar or equal ro rhc surrr of tlre lr.:.iir,idual
Ir4onthll' rargct A\ailabiliri(s in rhc ()pcra(ing ycar ro darc, rhen rhc carlaciry i,a).:.cnt for rlrirt
rrr,rntlt s5all bc adjr:stcd sLrch ihar:

lltc acl.tal rn()rlhl)'c,rll.rcir) palnrcnr c'l'n. li.r thc l'laDr rl,r oror)tll nr sl':all bc crlcrrl:rrtd usir:r
llrc lollrr\\ iiru lirnriLrla:

f
OLKARIA IV PPA Pagc flt)

(rl)



.)

CP- = ACP,,- ACP,orr-,t

where:

cPem = ore 0ctual Capacity Paymcnt for month p (expressed in KShs);
and

ACP16,1; = thc sum of Capacity Paymcnts for the Planl in the Operaling Year
for each rnonth up to and including thc month whicb ended

immcdiatcly prior to mo[th m as calculated in accordancc wi(h
Paragraphs 5 and 6 of Part B of this Schedule 4.

7. Adjustmenl ofCap$city Paymcnts for Lorv Avlilability

Notwitlstanding the implcmentation by KenGcn of the rcoredial plogramme pusuant to Clause
7.14. for thc filst fivc (5) months ofLow Availability, the adjusmenb oflhe Cspacity Payments
as dcscribcd in Paragraphs 5 and 6 above will nol be made and thc Capacity Paymcnts will bc
adjusted as follows:-

(i) the Capacity Payncuts in respect of aach of the five (5) months as determined ir
Peragraphs I to 3 will be rnultiplied by tbe factor "Kr" whcrc:

thc actual Average Availability in the five (5) months period,
expressed as a pcrcentage of the Contraclcd Capacity as at ure

Signalure Dalc.

K a
94 ; and

= 0.9r

c

(ii) For the month in which tnw Availabiliry is first established, KenGcn shall calculate the

Capacity Payment for that month in sccordance with tho fol.lowing formula:

z = r' -l@ + r)-wl

wherc, for the purposes ofthis Paragraph 7.1

the Capacity Paymcnt clement of the invoicc for the month in which
Low Availability is cstablishcd;

thc Capacity paymcnt, which u'ould have been payable by KPLC for
tbat lronth, calculated in accordance with Paragraphs I to 6 above;

the Capacity Pal,rnent for the preccding four rnontlrs, calculated in
accordance with ParBgruphs I to 6 above; aud

/,

Y
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lhc.urrr 'rl iitc (.ll)uiit\ i,.r-rr:rr:r:Ls Iirr tl:. li\. (5) \l,rrrt;ls Lri
.\vrrilrl.ili:).l(r.t culirtc(j in.rrconlirnr.r s.ith tlris i,rra..:r:rph 7 |

li:r i:r,,1,,c,. .rrl, rr,lt-ti hr Kcn(jcrr fLrrsrr:r:t' t,r ( l,.rrsc S I sl:lrll icicntin.ill(l i(,t)13:t) ll]lu.ri..tl
\ lrlu.s ,irt cirtlt rrl \\r \. 1' lrii ,/

i:t ilrr crcrri ihirr It! \'rllic ofZ is ncg3tive iritd to llre c\t(rr{ t}:at the \,iiu. L,l tlrr iIit,iuc tur-:ht:t
t.l]onlh js alir) r)t!.lii\c. Kcn(;er shall ccduct Ihe hairrrce ol-sLrch il,,.oicc fronr rhc nc\r lollo\\in!
irrr.rri.carrl lllc Iro.lr\s shail bctcpeatcdulril Kpl ( !ls r..cove:cd lirllv r:tc vllLtr- irl ,/

o

i1 Whtre L,,rr ,\r'rilabilirl. conti.ircs,l:cr srrch tirc (-5) rnontis p(,rlo(1. lLcn li,r sirclr
sxl)scqucr)l ntJuih, ihe Capilcil), l,a)mcnts [,rr such rliorrlh as dqrcmrir:ccl in I)araqraphs I
to :; \'ill he adjustcd as dcscrjbed ir l)araqrapl (itabove, save [ha( (] riill bc rlrc acrrLal
r\v rillbilitl in suclr sLrhsequcrl nurntir. 'flrc T.u ,\vailabiiitr pcnaltr ih:rll be c.pcetl ro
i. :r it\tnlrrr r'l t\\ (. rc ( I.') nn,nths

(Fr r thc purBrse 01'rhis I'rragr.tph 7 \\,hcr( ti)3 lr Nlajor I,lant (fverhrul falls rr.ithiu tirc
liv: (5) nronths pcriorl rrr suhscqrrcr)l lt,)nllt tcii n.ed 1o rrndcr tlris Clarrsc 7.15, thc
thr':shold .,\vtilabilitt of eighl)' scven (S7q.ir) s)ral) bc aditrstccl tbr rhe \{.i.jor planr
()rcrhlLrl rllrrrvurrcc s|ccified in Ann,:x I ot Schcdule 7 (..thc Adjustc(l Threslold,)
,rrr,l tlr. Lrrrv Availahility acljustments shail onll. trc made to thc cxrenl that the i\r,cmgc
Arailability lirlis bclorr rhe AJjrrstccl Thrcslrold

(}rp?r(itt l'u) rrtrnt I)rrring lr lrcriorl of ]orcc ]Iuj(rrrcIt

a

lor anl'r:rontir ir rrlriulr tlrc uhilitr rrf KP[,L: to titkc p(,r!cr is aflcctrrl duc ro lro:cc i\lajeurc or.
purl ()l tlrc ( irplcit; ol rhc I'lirir is unii!ililirl)le as rr rcsult ol ljorce \.i,jcrrrr,. thc cifaciri,
Puynrcnli which Kcn(;el llill br enlitlc(l ro. shall lt dctcrnrincd a5 lbllo\\,s:

l'orrr l\t;rjrurc llfecling Krn(;cn

K.rr(icn sholl rr:cci'i Capacitv I'a)'nlcnls li)r ihe irf,rl ol'l.hc plarrl :hJt rernains ,\r,a:llble
traltrtllirtt',1 u-s pur pulaqr'ilPlt i l(i 7 JbovL'. A ( onlt.1l(tc(r (-rLlacit\, lest shall r-L r,;rrrie.l ,rul at t:c
carli0st oppun.llit) r. (icl0i rirc rirc cuprcitl' of rh. l'laor rhai is rrill Ar iilahle, \\hich ('apacit)
:'lr.rlhe.rscij to c.l!.rlntc (hc Iritct Availatrilit) iriil ( a:ritiir], l)rltncnts trrr th:lreriod jtrrjn!
r\,hiclt th-. Itrrcr. \,1a,ir..ut.c I r.r.ists

I orce l'lajcure alfu(lilg KPl.(

K:r(icrt slull rtecirc ( rpar:ir! I'aynrc:rtr h,r il c ( r,ir.r.rr).thrrl Kl,l ( jr cr,:ul.ll r.l r(ilisirrr lbr
:rl livrrr lcrirxl ol l;o-cr Vlrrjcurc ,rl-lcctin,r KI,l L'. trlcrrlltcci ?rs pct l)Jrtrt:rilphs I to -l 35,,1.
l'nr(ics slt.rll in 11tr,,rl l.lth co:rstrll anri gruc (lie (ap:,litl KpL( is r;rrrlrll oi urilisir:r:
itt;:ttcililtclf irli!'r rlie oceLr-r-cnci rrl r I 'rcc \1:rirrrrc arrJ lh:s r-llirll hc rrscil ;ri rhr' ( ilr:r.)(rr.(i
(irirx(it.'iIrcot'lp, itii,1it(,1 lhr(.rlrcil!. l,ar nrcrrrs ,rn.l i.trr,cr,,\,ail,rbilitr

(). ,-'hange rrf ( r'ntt.x(tcd ( x[,xcitr

r----.a!!!.!-!!-!.-!=!E--
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In the event that the Contrdcted Capacily is sliered uoder the Provisions of tltis PPA during any

month, the calculation ofpaymens shall be adjustcd pro-rata to rellect tlre differing proporlions

ofthc month for which differing Contracted Capacities wcrc agrccd.
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l. Interim Crpacity Cherge Rrte

The Capacity Charge Ratc for the Plant during tnterinr Conrmercial Operation period each
month shall bc calculated as follows:

FOM
CCRP

t!'here

(lc&

FOMP

lor montb p, (expresscd ln

the applicable cscalsblc comporcnt of thc Capacity Charge Rate,
being the (i) Base escalable componert of rhe Capacily Charge Rales
(FOM!) (5,373.70 KShs/kWyr )during thc period commencing
Jaruary 2012 and ending six (6) mon(hs as specificd it Paragraph
lO) of this Part C of Schedule 4 and (ii) thereafter the applicable
Capacity Charge Rates (FOM,) detemrincd in accordance with
Paragraph ? oflhis Part C oI Schedule 4 expresscd in Kshs/kWyear).

2. Adjushert of (he Caprcity Charge Rates for lnflatlor

Subject to the provisions of Clause 8.9, thc Esca)able Capacity Charge Rate (FOM5) will be
autonrrtically adjustcd for inflation at tlre end of cvcry six rnonth pe gd starting from Januay
2012 such thar:

ERI A

t2

YM

the Capacity Charge ture
KShs/kWmonth); and

i

o

I

I

I

o Fou, = roun,ll '..r*.r(#il-)., {ffi -,)];

Where:

FON,IE

FOlr,It

CPIUb

CPIU,

as previously defined

Tbe basc Fixed Operation and Maintenance Cbarge Rste being [5,373.70
KShs/kVyearl.

The Underlying Consumcr Pricc Indcx.for Scptember 20ll Bs postcd by
Kcnya National Bureau of Statistics (lndex base - February 2009 : IOO),
being I 18.00.

The Underlying Consumer Price Index pLrblishcd by the Central Burcau ol
Statistics @ase ludex - Februarl, 2009 

= 
100) or such other Index as nray be

agrecd by the Portics in respcct of auy t ear, for; (i) lhe month

('!t
' |;ib . @
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USCPIb

USCPI,

of\4arch, which shall be used to cslculrtc the [OM, applicable during thc

period Juiy- I)cccmbcr o-[such year; and(ii) the month ofScptcmber which

sh"ll b" t.td lo calculat€ the applicablc FOM, during the period January -
June of the following Yeat;

The "Consumer Prices lndex for all urban consumers (CPl ' t, for the US

citv averaee for all itcn,s 1982 - 84 -100" as published by the Un.itcd States

oJportrn.ir oft-rbour Statistics iutlex for Scptember 201 I 
' 
being 225 889'

The Index known as "the Consumer Priccs lndex for all Urban Consumers

fcnf-U) fu,,t" US City Average for All Itcms 1982-84 = 100" as published

by rhe Uoited Slates Dcpartlnenl of Labour, Bureau'of Labour Statistics or

s,1"n ottrcr lndcx as mai be agrccd by the Parties i-D respect of any eaoh

calendar ycar, for: (i) the rnonth of March, *tich shall bc used to ca'lculate

rhe FONi^ upptlcaUt. during the period July - December of such year; and

(ii) ttrc 'month of Sspteniber ti'hich shatl be uscd lo calculate the

applicable FOtr,to dtrring the period January - Junc ofthe lollowing year'

3. Catculation of Interim Csplcity P8) meots

(i) Kc[Gen shall bc cntitlcd to lntcrim Capacity Payments io respcol of Capacity for the

Plant in cach month calculatcd as follows;

CP,=C6P**

u,lere:

CP thi Interiur Capacity Paymcnt for lhe Plant io month p (exprcssed in

KShs);

= lhe Capacity Chargc Rales for month p (expressed io KShsAW);CC&

4. MonthllAvailabilities

For each mooth druing rhe lnterint com-Erercial operating Period and during each operating

Year, stsrring witt, the month in which thc commcrcial operation Date of the first unil occurs,

theroshall b-e calculatcd I Monthly Target Avaitability aod an Actual Monthly Availability as

follorvs:

the Contmcted Capacity prevailing from tirne to time (expressed in

kw).
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(i) IU(rDlhly Torget Availability 
.

MTAe = (CC/ZxHr)x0.94

M l'Ap = lhe monrhly Tsrgct Availabjlity (expressed in kWh);

CCo = the Cootacted Capacity ar the Signanrre Date, being 140,000 kW;

Hp = Hours in month p.

(ii) /.ctual Monthly Ayrihbility

o n*r.,t+
.,ryhcre:

AMAP

ACr =

5

Available Capacity for thc Plant in Settlenrent Period s (exprcssed in
kw).

Adjustmenl of Cepacity PeJ'ments for ilontlrly Availability - During tbe first
moDth of thc lraeriut Commercial Opcration Pcriod.'

If in the first month of thc Interim Commcrcial Opcration Period, the Actual Mouthly
Availrbitity for the Plant is less than the Monthly Talgct Availabiliry, thc Capaciry Paymcnt foi
that lno,rth cslculated in accordance with Paragraph 3 of this Part D of Schedule 4 shall bc
rnultiplied by the faclor:

= Acrual Monthly Availability ofthe Plant in month p (expressed in
kwh)

= thc actlal Capacity Paymenl for'thc Plant inmonlh p (cxprcsscd in
KSlr).
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6. Adjustment of Capacity Paymeots for l\'lonthly Availability - Subsoquenl nronths of
the Int€rim Commercial Opcration Pcriod.

lf in auy subsequent month m of lhe lnterim Conrmercial Operslion Period, the sum of the

iodividual Actual Monthly Availabilitics to (lale is less thao the sum of the tndividuat Monthly
Target Availabilltics, then the lnlgIinr CaPaoity Paynrent for thal nlonth shall be adjusted such

that:

-!!- AtU
AcPq=LprcPpx tvfil

ACPF = thc sum of thc Paymcnts for tbc Plant in thc Opcrating Ycar for' 
each tnonOr uP to and iocludi:rg month m, but using CP, for month ur

as calculated in ParagraPh 3 ofthis Pan D of this Schedule 4-

If in any subscqucnt Eotrth m of Interim Cornmcrcial Operation Pedod,lhe sum ofthe individual
Actual Monthly Availabilities in re Interim Cornmercial Operation Pcriod to date is greater thao

or equal io (he sum of thc Individual Monthly Target Availabilities in the Interim Conrmercial

Opcration Period to date, tben thc Intcrim Capaciry Payment for th8l monlh shall be adjr$ted

such that:

wherc

The actual monrhly capacity payment CPp, for thc Plant for month m shall be calculated using
dre following formula:

CPn, = ACPI',49,',n,-u

tlhere

o

o

AcP,p =ZCP,

cPp-

and

ACPqprl

= &re actual lntcrim Capacity Paynrent for nronth p (expressed in
KShs);

= the sum of lnterinr Cspaoily Payments for tlre Plant in the
Opcrating Year for cach month up to and including thc month uhich
ended immediately prior to rnonth m as calculated in accordance with
Paragrsphs 5 and 6 of Part B ofdtis Schedule 4.
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7. Capacity Paymeot During n Period of Force Nlajeurc

For rny monLlr in rvhich the ability of KfLC to takc power is affected or pan of the Capacity' of
tbe flant is unavailable as a result of Irorce Majeure, Kenccn shall be enlitled Io Inlcrirn
Capacity Payments, which shall be calculated as follow::

(i) Force Msjeurc affecting KcnGen

Kentien shall receive Interim Capacity Paylnents for the part of lhe Plant thal rcrDaiDs Available
calcrrlated as per paragraph I to 7 abovc. n Contracted Capabity Tcst shall be carried out al the
earlicst opportunity to detcrminc thc Capacity ofthe Plarlt thai is still Available.

o
(ii) Force lvlajcurc alTecting KILC

KerrCen shall receive lnterim Capacity Payments for thc Capacity that KPLC is capablc of
utilising for any given period of Force Majcure affecting KPLC, calculated as per paragraphs I

to '7 above. Parties shall in good faith consult and agree the Capaci(y KPLC is capable ol
utilising irnDediately 8ftcr the occrurcnce of a Forcc Majeurc aod ltris shall be used as the
Conlracted Capacity in computation of the Interim Capaciiy Payments arld Targct Availability.

8. Changc of Contracted Cap,rcity

In thc cvcnt that the Contracted Capacity is altcred under the provisions ofthis PPA duriog aoy ;

mouth, the calculation of pa)'rnents shall be adjusted pro-rala to reflect the differing proportions 
I

ol'the month for which differing Conrracted Capacities were agrccd. I

PART E : FOREX ADJUSTMENT PAYI\{ENTS

a). For lhc purpose ofClause 7.8 KPLC sball pay to KenGen each month Forex Adjush)ent
Paymcnts in respcct of [orcign cxchange ratc fluctl|alion adjustnrc[t calculat€d as fo]lo\rs:

FERFAP xXo

where

I

I
I

t
I

i
I
I
I

t:

o
=ZF^.r,, 

^*Z,

FERFAE the aggregalc anrount of Forex Adjuslurenl Payrnenrs (rn KShs) ih
respcct of the Plant in nronth p; 

I

the sum of KenGen's total foreign denourinated costs for rhe fJr
ihe applicablc foreign currertcics rclated to the Plant in rnonth ir,
exprcssed in respective currencies, and I

Page 9 6
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Zr','. \',, ,, ., -.1 ,

\\lrrrc

x tLc llaic llxdlan!.c nucs lor tltc rfflic"blc tbreign crti'rctrcics a-s

.rpecific(l in Paragraph 9 (h)hcrerrrrlcr: lnd

ih. nvcrlgc of lhe dril)' (ler'.tral Ilank a,f Kcnva n)cilx c\charlrc
rilles frrr thc rpl)lic:rblc lbreign currcDcics iD nronth f

-VIcurt Erchangalate
l{3.5167

110.8-.1t0

I09.57 1 I

xr

h) llosc llrclrangc llatrs

Ihctsasel')xchangcialcsbcingthenlcncxchargcrlteslorlhcdatt:of2I"l)cccntber,20IIare
as lirlltrrvs: o

C'urlclcy Nanrc
LIS DqLLAR
s r(i l,()LJNL)

LLtRo

,-q^ R^Nll_
KnsAisHs

t0.2221
28.2580

KTiS,TI'SIIS I q.0'l Il2

All I)lRI{i\M
q^N q

S FRANC

2)..717 4-- t r.rtrt

00)

8 9.9.190

107.1i88

sw KRoNEB.
NOR KRONIiR
I)AN KRONER

12.2.',].i9

t1- 105

l+lr:e
ri r .st::
io ir4(r
64.65 S9

22.2696

I :r. I678

IND RT]PEE- .

lJ()NCK()N(i S

slI\:!4P(lit[ S

SAI ]I)I RIYAI,
CI IINI'Si' \'I ;AN

AUS I'II LIAN $

O
-1

l
l

f
I

l'---_

84.898 9

Kl'Sit{Wf
Kt-.s./BIl,

07.l l4l
I5.,l l8

\1rtc: lhc in,-rilrioD l(l:u:il!)!1ll f0rrnr,la slrril h,: rr.ristC hu:c'rj on l.ll( s r!'g.rlrir)r\ rljrcclion lirlttt
Ijinc Lo l!r!t,-' (,!t t!rc l: lscl()r iy li|.irl iofltli,rr ( orr:x:lerr1 r:u:'r'rllll scl ui :al'l;
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I'Al{ I li lqli_c114

il)rrlt Ir\.ricc k, tre r1,p.'il on rlx: lttterlrcirr.l ol KcnCcr: I

\i.\.1 \urnbcr I

I'l\ Nrrnrhcr I

o

o

Thc Kcrrya Porrcr lncl l.iglrtirrg Conrptn), I imited
Slirnl l'laz-a, PO Box i0tJq9 - 00100
r-airobi, Kenya

|or thc atlcntion ()f: t ]

ln\Tic., for linrcrt month in rcspccl ol tvhich payorent is ducl

lnroict Numher I l. llvoico Date t I

lnvoicc pcrir)d linsen prcrtrd irr rcspect ot u,hicr p.:lnrcirt is ciucJ

Iirergv ( hargcs: KSI",s [ ]

StcJrn Chargcs Kshs I I

Capaciry Charges: KShs [ ]

Forcr Adjusttncllt l,aynlcnts: KShs I I

N{oul rly larsct Availabiliry: I I k\\,h
Actui I Monthly ,4.\.ailabiliry: [ ]klvh

VA I at [r9;J KShs [ ]

Othc (iharges: KShs ll

iot:r Arnt'rrrrt Palablc: (Shs | ]

([ouctutt itt t|onk) t enya Shillings)

Altached lo this invoicc arc Aplrcntliocs I to 5 sho\yiir lhc details ol'rlrc callulirti()lls al]d otlrer
nec( ssory dalii-,'supporl docunlcntittiort relaling to cat.h ol tl:e alr,.rvc rhargcs.

Pxl r)cttt ol lhis ainount is (lur .tr litso I rhtc hy r ittth i)Ll-,i!nl .th() lil h,, ar,r,L. I ao.l .h,,u!il bc
lll3(,a lo ll)c lirlhrrvinu accoLrnt:

:\!( ount Nal]](: Keriy lr Jrlci ,ri,-rt5. (ienrr.rti g ('.! rl)i t\ I intitcJ
llarrk Natrrc:
Illuk Arldrcss:
r\cr.rrLrnl i\rrrnhcr'

:!!:
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Sort Code:

Words and expressions defined in lhe Potrcr Puchase Agreeme.nt dated [ .l,20lx
between KILC and Kcnya Elcctricity Generatirg Company Limited havc the same tneaning
used in this Invoice.

For Kcnya Electricity Oenerating Company Lirnitcd

[details of signing officerl
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AN]{EX l: Enerqv Charses

f)etails of iac calculation of Encrgy charges shown as ltenr 3 of this Invoice in accordancc with
the provisions of Part A ofSchedule 4 and the fornrulae described therein

lnput data:

o

MO, - fstate Net Elcctrical Ourput for the n:onth. Provide duly signed dat capture
sheets showing readings from thc Metering System and the aggregate delivery ofthe nionth]

Calculations:

MECp - [Calculare MECr, the aggregare amourrt of Energy Charges payable by KPLC in
rcspc{t to the Ncl Electrical output using thc formulae stated in part A ofSchedule 4l

Backup Data: [where applicable, atrach copics ofdocumcnts vcrifying the ioput pamneters
stated abovel
Details ofthe calculation of Encrgy Chargcs showo as ltem 3 ofthis lnvoice io accordarcc with
the provisions ol Part A olSchedrrle 4 and thc formulae describcd thcrein

o

MO, - [State Nct Elcctrical Output for (he month. Provide duly signcd data captr.:re
sheels showing readings from tlre Metering System ar:d the aggregate delivcry ofthe month]

Calculations:

MEC, - [Calculate MLlCp, thc aggregatc amount ofEnergl, Qfi4ges payable by KpLC in
rcspect to the Net Electrical outpul using the fomlulae slated iD p;fl A ofschcdutc 4]

Backup Data: [rvhere applicablc, attacb copics ofdocrrmcns 
""rifyng 

r]," input parameters
statcd rbovej

Inpul data:

OL}IARIA IV PPA
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Ca Pa

Details of the calculation o[ thc Capnciry Chargc l{atc shorvr] as ltem 5 of this Invoice in
aocordancc *,itb the provisiorx of Part B ofSchedule 4 including the relevant value of the
Consumcr l)ricc lndcr-

lnput data:

ACt -[Statc the averagc Arailable Capacit), lor tlre rlonrh. Providc a table showing tlrc actua.l
Availablc Capacity for each Seltlemcnt Period during the month a]rd rhe calculated average]

CC - [Stare the Coouactcd Capacity ofthe Plant]

Calculations:

CCR - [Caiculate the Capaciry Charge Rate for the month]

CP, - [Calculatc CPn, the Capacity Payrnent for the month in accordance wi0r j,art C of
Schedulc 4.

MTAp

AMAP

[Calculate the tr4onthly Targct Availability ,ITAP, using the formulae
stated in Paragraph 2 of Pan C of Schedule 4j

[Calculate the Actual N,toD(hly Availability AMAr, usirrg thc
formulac statcd in Paragraph 2 ofPart B ofSchedule 4l

Bachp Data:

Forcc lvlajcurc [Wlrcrc opplicable, atlach copies of documenl,s verifying any Forc€ Majeurc
claims or orher factors affecting the above calculations]

Low AvailabiUty [Providc dctails as shall be neccssory]

o

o

OLKARIA IV PPA
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Providc details of rie calculation ofany such charges

o

o

fl
il
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ANNEX 4: Miscellaneous Chargcs

hovide fullcalcula(iox of VAT to be paid by KPLC

o

o

OI,KARIA IV PPA
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S(:IIET) IiLE 5r lNSll[l-\liCll

I(cnCcn

l. {ll risks lnsurrncc-, }ixrrl r\ssets:

-qlror lnsurcd: ,fur :tnt(rulll cqual to the cstitrratcd continr,inq crpeDscs
( trhere appl icable) durirrg r he indcrnnitl, pcritrd.

(irver: All buildiugs ancl tlr(ir 
".rrrcn',s, 

nrochincrv. stock. i\tures, firtints irlrl all orirer personal
property forming parr .rf thc Plant agaxr5l "Ali Risks" oI nh;-sical loss or darrrage. inchtding (brrt
nol lirnited to) thosc resuiting liorn fire, lighring. cxplosiofl, sponlancous conlbustion. stor;,
wind, tcmpesi, flood, hurlicanc, rvatcr damagc, riot. strikes, mi icjous damage, eanhquakc.
collapsc and,/or loss ofconrents of ta.nli.s, subject to slandard policy exclusions.

O Sunr Insured: Full replaccnrcnt valuc ofthc Plant

Insurcd: Kcn(len rrnd its lendcrs (wherc applicuhle): Kl,l.C shall bc arJdcJ, as au ar,lclitiooal
insurrcl as ils intercst lnay appr'ar

2. Mochincry Brcakdorl,n:

Covcr: All maohinery. Planr and auxiliary cquipntent lorming Dan oflhc i,lant againsr suddcn
and lr:rforeseen physical loss or danugc rcsulring fronr nlcchanical and clectric.l breakdown or
dcrangcmcnt, cxplosion or collapsc ofpresstue vessels, clcctrical shon-circuit$, vibralioG
nrisaligrunent, cxcessir e crrrrent or t oltagc, abnornral stresses, centrifugal forces, failurc of
protrrctivc or reguloting deviccs, ovcrhcating, cntry ofloreign bodics. irnpact. collision and othr:r
similar couscs.

Sunr Insured: Irull replaccment value ofall machirrery, plant boilcrs. etc

Insrrred: KenGcn anJ ils icndcrs (rvhere applicablc). KJrl_C shall hc nanrcd 0s an addi.,iooal
insrrred as its intcrcst rra!,appear.

3. Conseq ucnlial l,oss l ollorving i\lachiocr.v Breakdotva;

o

( lt,r er: l,oss of revcnuc duc to loss of capacity ald/or loss of outpul as a direcl crrnscquence o I
lo:;s of or dantagc lo lhc l)lanl nd causcd b1' a peril irsulrxl unr.ler raragraph i nbore.

nclirLling debr scrr ice

P.rgc 104
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Insured: KcDCcn and ils lenders (where applicable)

4. ?ublic Lirbility:
Cover: Legal liability ofthe iffured for darnage to prbperty ofthird partics or bodily injury to
third parties arising out ofthe ownership, operation and nraintenance ofdre Plant.

lnsured: KenGcn and its lcndcrs (rvhcre applicablo); KPLC shall be narned as an additional
insured as its interest may appear.

5. Mlscellaoeous;

Othcr i.nsurance as arc customary, desirable or necessary to comply with other requirernents,
such as Workmen's Compensation insurance in rclation to all workrnen employcd in tho Plant or
in corrnection with its operation, and Motor Insurance on any vehicle.

IfKILC is added as au additional insured oo any ofthe insurance listcd in this Schedulc 5,
K-PLC acknowledges and agrccs that (a) it will not bc included as a loss payce on any insurance
proceed payments relative to such insurancc covcragc, and (b) it rvill not be involved in any
claim negotiations, discussions or setllements.

B KPI,C

l. Comprchensive Fire l,olicy for Sub-Stations

o

o

Covcr: On transformers, circuit breakerc, control buildings (ilaoy) and other struchlres
within KI)LC's sub-stations.

Sum Insured:

lnsured:

2. Public Llability:

Replaccment valuc of such sub-statiors

KPLC

Covcr: l.egal liability ofthe insured for damagc to propefiy of third parties or bodily
injwy to third porties arising out ofthc orrtership, operation and nraintenancc ofthc Planr.

l- Miscetlao€ous; Other insuralcc as are customary, dcsirable or necessary to comply
with local or olher requirements, such as Workmen's Compcnsation insurance in relation to all
li'orkmen employed in the Plant or in connection wilh its operation, arld Motor lnsurance on any
vchicle.

Ct.IE f,s NOTI
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KPI,C:

By hand and by post:

For lhe aneution of:

Conrpany Secreary
Thc Kenya Porvcr and Lighting Company Ltd
Srinra Plaza
KolDbot Road
PO Box 30099 - 00t 00
Nairobi

Tel: 3201000
Fax: 33735 t

KqrGst:

By lrar:d and by post:

For thc attention of:
Compary Secrcur),
Kerrya Electricity Cenera(ing Company Lrd
Stirnn Ploza
Phase III
Kolobot Road
PO Box - 47936 - 00100
Nairobi

'l'el:3666000

Fu:36667001248848

Page 106
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THIS AGREEMENT is made this .. l/+. f...

BETWEEN

(l) Kenya Electricity Gene.aiing Company
principal officc at Stima Plaza, Kolobot
Kenya ("Kcnccn"); and

(2) The Kenya Powcr and Lighting Compan
prinoipal olfice at Stima Pl8za, Ko.lobot Road,

Kenya ("KPLC').

WHEREAS:

(A)

d"y 
"r..P. 

?#. r*.'.r0,,

I

Limited'l
Road. Pb

, r,,",,"1

I

a company incor?orated in Kenyalwith is
rklands, P.O. Box 4'1936 - 00100, 'Nairobi,

I

, a company incorporated in Kcnya'with its

Pa rklands, P.O. Box 30099 - 00100 Nairobi,

o (B)

o

(c)

further cxecuted "the Powcr Purchasc Agree mdnt for thc KiPevu Gas Turbinc I, Powcr

Generating Plant" dated 4th June 2009 hereinafter Jcfcrrcd to as thc "Original PPA".

(D) Tho Parties desire to rclocato thc oxisting Kipevu s Turbine I Power Generating Pl8nt fromGa

Kipevu in Mombasa to Erhbakasi in Nairobi and enter into this amended and restatcd Power

Purchase Agreement ('?PA'') for Embakasi Gas Turbine in respect of the capacity, and

rcactive power to be sold ftom KcnCeD's Bas turb lne powcr Plant in place of thc O PPA.

3
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IT IS IIEREBY ACRXED as follows:

Clause t: Definitions atrd InterDretation

l. I Dellned Terms: In this Agreement, unless the context othetwise requires, the following words

and expressions shall luve the following meanings:

"Apreenrcnt or PPA": this Amendcd and Reststed Power Purchase A$eement logether wilh
all the Schedules hereto as the same ruay be supplemented or amended from tirne to time;

"45!!9!irg49f!": any approval, consent, liccnce, permit, authorisation o, o,h". permission
granted or to be grsnted by a Governmenlal Authority for the cnforcement of lights or
perfonnance ofobligatioDs under this Agre€ment by a Party;

"Avg!!g!j!!8": the ability of the Plant or any Unit of the Plant thereof (as appropriate) at a
particular inslant or over a particular period of time, to deliver rcactive and/or active enerBy to

KPLC's System at the resPectivo Dclivery Point(s) and tho terms "Available" and

"Ungvallable" shall be construcd accordingly;

"Available Ct ndcittt": in respect of the Plant, tbe Capacity Available for either synchronous

a

a

condenser mode or activc generation or both, in 8ny Scttlcment Period being the Dcclarcd

Capacity unlcss there has bcen an Availability Failurc in respect of the Plant in which evcnt thc

Availabte Capacity then for the Plant shall be the Net Electridal Output or Net kvaft Output,
as the case may be, dclivcred in response to 8 Despatch Instructioo(s) for that Settlement

Pcriod divided by halfan hour;

"Arailabilitv Failare" : ia respect of the Plant,in any Settlement Period a failure to deliver
active or reactive energy in accordance with a valid Despatch Inshuction, other than as a fesult

ofa corstraint on KPLC's System which is not caused by KenGen;

"llrrysg .4ylibflifr": the ave rago of thc Available Capacity in any given period;

"Bge!-ApE*ljgistlpngt ': thc equipmcnl for mctEring and monitodng the output and

operation of tne pUnt owned or to be owned and maintained by KPLC Pursuant to Part B of
Schedule l; O
"iankruplcv Evint": means the occulrence of any of the following events in rtspect of a

Party ("affected Party"), unless such event is capable of being set aside and proper proceedings

to have such event set aside are filed with thc appropliate court within sixty (60) days: there is

entered against the affected Party a declee or order by a court adjudging the affected Party

banlqupt or insolvent, or approving as properly filcd by or on behalf of the affected Party a

petitio; seeking reorganisition, arangement, or reconstruction, or appointing a rcceiver,

liquidator, trustec, scqucstrator (or other similar official) of the affected Party over a

substantial part of its property or assets, or ordering the winding up or liquidation of its affairs;

or the instihrtion by the affectcd Party of proceedings to be adiudicated bankrupt or insolvcnt,

or the conscnt by it to the institution of banJ<ruptcy or insolvency proceedings against it, or the

liling by it of a petition or consent seeking relief from its creditors generally under any

applicabte law, or thc consent by it to the filing of any such petition or for the appoinlmcnt ofa
riceivcr, liquidator, trustee, sequestmtor (or other similal official) of the affected Party or of
any substantial part of its propsrty, or any othcr event shall have occuned which under any

applicable law would have an effect analogous to any of the events referred to above;

"egq@k": has the meaning ascribed to it in tlre definition of "Capacrly";

4
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the capacity of the Plant expressed in MVars and./or MW to Senerate add deliver

"G"iffi.t the Deliviry Poinr and "iowblc"land cognate cxpressions shall be construed

accordingly; 
I I

"Caoacitv Denronstrolion Test": a test to demond(rate the CaPacity ofeaoh Unit condlrcted in

accordance with Section 2 ofPad A ofSchedule 3; 
I

"9SCs!ifrlSlnt9!8": the amounts payable by IffLC to Kencen in respect of the Ctnt.u"t"d-

Cupr";ty in r""ota.o"" *ith Cl"ut"" 9.7 and 14.5 and calculated in accordance with Pan C of
Schcduie 4; I I

"9gedy-gfuU1 fu!e!'1 lhe sum of th" t ah,.l of FCCR and FOMCR shown in Jart C of
S;;G4 ,"d 

". "dj,,sGi 
in 

"""o.au*" 
*ith Clduse 9.9; 

i

"Chanee in Law": any o'f the fotlowing events dccuning affer thc Effcctivc Datc arid which

Gplt" th" "-"*te oi Prutlent op";E"; Pmciice bv 
"KenGen or rulc t0 ,".,ht 

- 
in u

maLrial increase in the oPerating costs or capital bxpcnditurc incurred by Kenccn or KPLC in

performing its obligations. under this Agreement cir (ii) imposes requirements for the dperation

or maint"rance of ihe plant or of the KPLC System that are materially morc onerouslthan lhe

requircments in effect as of the Effective Datc ahd that affcct KenGen's perfonnance undcr

this Ageement, or lhst affcct K-PLC's performante under this Agreemcnt or (iii) resirlts in.a

matcrial decrcase in lhe operati.Eg costs or csiital expendin[e incurred by KenGen in
performing its obligations under this Agreemeot: | 

|

i. a chaogc in, or in the interpretationl(by any comPctcnt authority io the Rcpublic

of rceriya), application or enforcenicoi o4 or the cnactmcnt or adoptiori of, any

o

y @
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,,commhsionine Tests": the tests to be canied out on the Plant under clause 6.1 in accordance

with Parr A of Schedule 3;

' ,Co!rtde!!i4l\b!4!9!i94": has the meaning ascribed thereto in ClauselT l;

,,connection Facilities,,: tho connection fscitities instatted by KenGen and KPLC as specified

in Scctions 2 and 3 ofPart A ofSchedule l;

"Contracled Capacitv'1 at Sito ambiclt conditions the CaPacity of the Pl8nt, explessed in

f"fWlfrlV*s "t ttre nff.ctivc Date being 54 MW60 MVan (hereinafter the "Contracted

Capacity at the Effectivc Date') or such other reviscd amounts as may apply following a

Cont-aciea Capacity Tost pursuant to Clause 8.8 or as may otherwise be determined pursuant

to Clauses 8.10, 8.1 I and 8.12 or Parigraph (d) of Part C of Schcdulc 4;

"eghe9!CC-9gp!9!g-&!!': a test of the normal futl load CaPacity of the Plant carried out in

"iltiililiiiiTJiqilr.ments 
of paft A of Schcdule 3 and paragraph (d) of Part c of

Schedule 4;

,,D.4!!ge4_Csrci[": in rcspect of a settlement Perio4 the capacity declared, in accondance

,ritf, tni[iliffiilund Despatch Procedurcs, by KenGen to bc Availsble from tho Plant for

that Settlemcnt Pcriod which shall not be higher than the Contrdcted Capacity;

"Default": any onc or morc ofthe evcnts spccified inClauses l5'l and 15 2;

"Defaultine Partvt': has the mcaniug ascribcd thereto in Clause 15 3;

"DCfutt-89!9.": atrc Ccntral Bank of Kenya RateG) prevailinS- during the period that an

u*o.rnt o*lt g uoact this AgreemeDt remains unpaid after thc due dato;

Ortputiifili tVurh |utprt ftom Eny Unit of the Plant is delivercd and shall be thc point

spcciFrcd in Part C of Schcdute 1;

"O-tsspgkl!Elr""lio"": an instruction given by KPLC to KenGen i'i relation to thc operation

oilfii-Tiiit li-iiil.oance wirh clauscs ?.3 and 7.4 and the opffaring and Despatch

Proccdures;

"Dlsoule": has the meaning ascribed to it in Clause t 8.1;

*Effcctive Daleu: has the meaning asclibed thereto in Clause 3 l;

,""rc;fiE?a adversely, or is likely to matcrially aad adverscly present a Physicsl threst to

p"rro* o, p.p".ty for ihc scculity, integrity or reliability of thc Plsnt or of KPLC's Systcm;

compensation effect toKILC as the Pass Through Costs Facility;

"Enerzt ct 2006": The Energy Act,2006 in forcc at'thc Effective Date as amendcd or'

replaced ftom timc to time;

" Enerzt ReEularort mmission" or .ERC"r the commission established Pursusnt to section

4 of the Encrgy Act 2006 and any successor body created trnder a l,egal Requirement to

o

o

F
regulate the electricity sector in Kenya;

@6
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therewirh or in rcspect of the right or act of producing or delivering olecricity, which result,

directly or indirectly in an increase or decrease in tbe costs of KerrGcn in peforming its
obligaiions under this Agreemcnt. [ndircct Taxes and Duties do not include (i) any Taxes,

imposts, lcvies or duties in existence at the Effective Date or any changes in the rates thereof;

or iii; any Taxes, imposts, levies or duties imposed in respect of the income of employees of
Kenden;'o, (iii) any Taxes, imposts, lcvies or duties imposed in respect of the profits of
KcnGen;

"!fQ": the Intematioml Organisation for Standardization;

'tKenGen's Connection Facililies": the connection facilities specified in Scction 3 of Part A

of Schedulc I installed by Kencen;

"{*zyssli!!iner-@til": the lawtul currenoy of the Republic of Kenya;

"gtC Co""*tie" Frgi!i!'!9!": the conncction facilities specified in S€ction 2 of Part A of
Schcdule I installcd by KPLC;

"WLC Relail Tarilfs": the set of prices, rates, costs, including the Pass Through Costs

racititv, charged ty KILC to thc clcctricity consumers fof energy supplicd and related services

as appioved by the Encrgy Rcgulatory Commission and taxes and levies charycd by KPLC to

the electricity consumcrs Pursuant to any Lcgal Requirement;

"K|LLC-$@": thc high voltagc transmission system operated by KPI,C, and the dishibution

"frt*1r;, 
g€*.ting plant (othcr thsr thc Plant) and ancillary electrical plant and cquipment

conncctcd to such transmission systcml

o

"Kilowatt (kW": an SI unit of eleotrical power equal to 1,000 waus;

"@i!": an SI unit of elcctrical power bei:rg equa[ to 1,000 vars;

..!ULt': Kilovatt hours being three million six hundrcd thousand (3,600,000) joules as defined

in ISO 1000 1992 @);

4@!!" Kilov3lt ampcres rcactive hour;

"!gggg": thc lease ofthe Site cntered into by the Panies; O
"Lezal Requiremen?'; lhe requircment of or under any statute law, regulation or-.othcr

l%irl"ti"", o, *y arder, decrce, or directivc of any Government Authority having jurisdiction

in respect of this Agrecmcnt or eithcr Party;

"Low Availability": has the meaning ascribed thereto in Clause 8. [ 5; -

"Mabt Melerine Eouiomenl": equipment for mctedng and monitoring the operation and

ofrut of tt 
" 

fturrt i*t"tt"a oi to bC installed, owned and maintained by KenGcn in accordance

with Schcdule l;

"Meterh.e Eouipr et a" either the Main Metering Equipment or the Back-Up Meterirlg

Equipment;

,,U"t.rt"p partv,'an ',: havc the meanings given in Clause.l l;

"Melerins Svstem'l: thc Main Metcring Equipment and thc Back-Up Mctcring Equipmeot:

't@': megawatls being one thousand (1,000) kW;

@.8
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"Srila": shall mcao thc sitc for thc Plant bcing that area of land foqning paa [,and Rcfcrcncc

Nuinber 209/10664 comprised in tho Grant reSistcred at thc I-and Titles Rcgistry at Nairobi as

I.R 53019 leascd to KcnGen pursuant to the terms of thc Leasc;

"Stsbm Charactcdsrlcst: the characlcristics of KPI,C Systcm spccified in Part B of Schedule

"neS!A"si!s&!!!": cighty five pcrcent (85%) of the Contractcd Capacity of the Plant, at the

Effcctive Date or such other Contractcd Capacity as may bc revised Pursuaut to Clausc 6 8,

21.3 or Paragraph (d) of Part C, Schedule 4;

"Tanct Effectlvc Darl':ln Octobor 201

"Tlxest,: all forms of tsxation, drties, imposts, levics and ratcs whenovcr imposcd and

applicabte pursruant b thc laws of Konya including IndircctTaxcs and Dutics;

"fu4": the pciod from the Full Commercial Opcration Datc until expiry cif this Agrccmcnt

in accordancs with Clause 2.2 or carlier termination;

,rwg!zg@!w,: has the meaning ascribed to in clause 7.6 of this Agrecment;

"@('i a gcncroting unit and rclated auxiliaries fonning part of thc Plant describcd in Part A
of Schedule l.

o

o

v @. I0



1.2 Interpretatior: In this Agrccmcnt, ur es! tho contcxt otherwise rcquircs:

(a) rcf€rcDcc to
Sunday or
commercial

O) rcfcrsnce to

G)

(d)

G)

(0

(e)

o)

a busincss day is a refcrcnce to any day

i rccognized pubtic holiday in Kenya

banks are opcn'for busiricsg in Kenya;

I

a'month is a rcfercnce td a calcndar month;

which is not a Sa

and day onlst
turday,
which

a

o

(t)

0)

1@



Clause 2: Scooe and Duratlon

2.1 Scooq KcnGcn shall ow& operate, maiotain the Plant, purchasc fuel for the Plant and makc

tho Contracted Capacity at thc Full Commcrcial Opcration Date Availablc in compliancc with
the Opemting Charactcristics and sell the Nct Elecrical OutPut exclusivcly to KPLC. KPLC

. shalt maintain KPLC Systcm and, shall purchasc aad pay for tbc Availablc Capacity and hc
Net Elcctrical Output or NGt kvafi Output fiom thc Plant in accordence with and subjcct to thc

tcrms and conditions ofthis Agrccmcnt.

2.2 Term of Asreemeut This Agrccment shall comc inro forcc on the Effcctivc Datc strall

continue in forcc for a pcriod of tbee (3) years comrncocing on hc Full Commercial

Opcralion Dato unlcss earlier tcrminated in accordance witb its tcrms.

7.3 Eiteosion: Thc Term may be cxtcndcd subjcct to agrccmdnt by thc Partics to such exteosioq at
thc latcst twetvc (12) months prior to its cxpiry, 8nd on such tcrms as thc Padics sha.ll agrce'

o

O
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Clerrse 3 :COnditlon P rnd Erf€ctive Drte

ob

I
I

in Clauses 3.2 and 3.3 or as bthcnvisc3.1

3.2

3.3

3.4

Cooditiotr Precedeot: Except for the

pmvidcd hcrcin lho Parties' obligations
Date") on which: :

r shall commcncc on thc datc (thc r'Effective

(i) This Agrecmcnt is approved by the ERC;

a

o
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4.1

4.2 Co.ordination: KenGen shall kecp KPLC informed of its activities 8t the Site and shall take

that any activitics at the

re not interfered with or
to KenGen's plant and

Ckuse 4: Site

4.3

4.4

I4$9! On or befole the Effeciive Date, the Partics shall execute a lcase Agrecmcnt, the tenn

of which shall commence on the Effective Date. KenGen shall be entitled to occupy the Site in

accordance with the terms of the Lcase.

all steps necessary to co-otdinatc such activities with KPLC (o ensure

Sitc or at any adjacent site being undertaken by or on behalfof KPLC a

disrupted and to effure the safety of personnel and avoid damagc

cqurpment.

[ggg9g: KenGen shall at its own expense procute such rights of passage as KenGen may

icquire for access to the Site. KcnGen shall construct and maintain during the Term all acccss

roads leading to lhe Site.

Terminaeion: If lhis Agrecment is terminated, the Lease may in accordance with its tcrms,,be

tr*irlat"d by either Party and in the cvont of such termination KenGen shall take reasonablc

commercial endeavours to remove all plant, structures and improvements from the Site and

rctum tho Site to KILC in accordance with the tems of the Lcase.

o

4.5 Decommissioninsand Site Restorrtiotr:

a) Upou expiration of the Tcrm KenGen shall implcmcnt the decorunissioning aod Site

r€storation measures and hand back thc Site to KPLC. The Partics shall twelv€ (12)

months prior to thc expiry of the Term agEe on the decorimissioning and Site rcstoratiou
measurts.

b) KenGen shall band over possession of the Sitc to KPLC after satisfying the requiroments of
thc decommissioning and Site rsstoration measures, the Lease and applicable Legal

Requiremcnts within six ntonths from thc date of exPiry of the PPA.

o
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Clause 5: Construction

5.1

5.2

5.3

5.4

connection of the Plant. During the interim period, the units will be connected to {ifferent
bays as shown in Schedule l. In thc hnal arrdngcment the Plant may bc conncctod to a

dedicatcd bay to be providcd by KPLC. In zuch ,evcnt, KcnGcn will bc required to terminstc

thc outgoing ll kV cablcs from the gencraton st the ll kV. bushings of the 'stcp up

kansfonncrs in tho dedicated bay and KPLC shall bear the cost ofthe work of relocation and

o

thc temination providcd that such cost will be agrced by thc Psrties bcfore Kcnccn
commences tho worlo.

5.5 Monitor Proeress: Kerccn shall ensure that I(PLC an$ any representatives appolntcd by

KPLC, are afforded reasonable access to the Sitc upou giving KenGen rcasonab lel notrce

provided that such acccss does not materially i with the construction works o exposc

any pcrson on the Sitc to any daager;

I

I

I
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Clause 6: Commissionlns aod Testins

6.1 KenGen's Oblisation: KcnGen shall carry out Commissioning in accordance with Prudent

6.2

6.2.1

Operating Practice and the procedures agreed or determined in wriling pursuant to Clause 6.4

First Commissioning Date and Notifications: .

First Commissioning Date: Kencen shall give at l€st fourtecn (14) days prior noticc to
KPLC of the datc of commancement of commissioning and testing of thc first Unit (t}c "Firsl
Commissionirg Date'), pmvided that KenGen may postpone any such date by giving KPLC
notice ofthc postponcd date.

6,2.2 Notitications: Subject to KenGen's obligations under Clause 6.2.1, KenCen shall give KPLC
at least forty eight hours (48) hours Prior notice of th€ date of commcnccmcnt of
commissioning and tcsting of the secdnd Unit, provided that KenCen may postPone 8ny such

datc by giving KPLC notice of the postponed date in accordance with such detsiled procedures

agreed ol determined in accordance with Clause 6.4.

6.3 KPLC Attendance: KPLC shall have the right to be present at the Site on each occasion on
which a test under Part A of Schedule 3 is being conducted, and to inspect atrd witness the test,

and to receive, within fiftccn (15) days after thc test, a written coPy of tho test rcports.

6.4 DetailedCommissionins and Testins Procedures: At lcast fourlcctr (14) days prior to the

First Commissioning Datq KcnGen shall provide to KPI,C draft detailed procedurts for the

Commissioning and tcsting of tbe Units and the Plant, whioh shall be procedures consistcnt
with Prudent Operating Praolice and with Part A of Schcdulc 3. Thc Partics shall mect in good

faith to discuss and reach an agreement oo the said procedures no later than seven (7) days
prior to thc First Corrmissioning Date

6.5 KPLC Cooperation: KPLC shall coopemte with KenGen so as to enable KenGen to
Commission cach Uni! subj€ct to any constraints on the KPLC Systeru, in accordauce with
this Clausc.6 and in particular will authorise cormection to the KPLC System and Despatch of
the Unit or Units to thc cxtcnt reasonably rcquircd by Kenccn for such purpose and in
accordancc with the procedures in Part A ofSchedule 3 and agrccd or dctermined undcr Clausc

6.4 and provide the requisite load (within the System Characteristics) for the purposes of
conducting the Unit Tcsts or thc Plant Commercial Operations Tests (as the case may be).

Re.t€stine: Where any Unit Commercial Operations Test is not completed satisfactorily
Kcu0cn shall arrange an applicable fufther tcst by giving KPLC not less than rhr- ec (3) days'
luoticc in accordance with the foregoing provisions of this Clause 6 or such shoner period as

KILC reasonably agrees to.

6.7 Comoletion of C mmlsslonlns and Unit Commercig I ODeradon Date: On the satisfactory
completion ofthc Commissiouing ofa Unit, KcnGen shall procure the issuance ofa cedificate
of thc Independent Enginecr addrcssed to KPLC and Kenceq certifying that the Udt's
Commissioning has been so complctcd, and that the Unit Commerpial Operations TesG for
such Unit have been successfrrlly completed, and that the Unit is available for comrncrcial
operation and shall, upon issuance ofthe ccrti6catc, notify K-PLC of thc Commercial Opcration
Date for that Unit being a date not later than twenty ore (21) days alier the date of the notice.
Nothiog in this Clausc shall require each Unit to be comntissioncd scquentially.

6.8 Plant Commercial Operations Tests: Followi nB satisfoctory completion of the Unit
Commcrcial Opcrations Tcsts for each Unit, KcnGcn shall conduct the Plant Commcrcial

@. 16
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6.9

6.10

a
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CIeuse 7: Ooeratins and Desoatch Procedures

7.t Operation: With effect from the Full Commercial Operations Date, KenGen shalt duriag the

Operating Period operate the Plant: (i) in a manner consistcnt with Prudent Operatilg Practicc
and (ii) in compliance with Despatch Instructions, with a view to making the Contract€d
Capacity Available to KPLC and Ken6en shall opente thc Plant in accordance with the

Operating Characteristics.

'1.2 Notification: With effect from the Unit Com.mercial Operation Date of the first Unit, in
accordance with the Operating and Despatch Procedures and any procedur€s agreed or
determincd under Clause 7.4, KcnGcn shall keep KPLC informed by regular daily
declarations, together with piorapt declarations of any changes, of the Available Capacity and
any impairmcnt of thc Plant's Operating Characteristics. If KcnGcn fails to give a dcclaration
in respect of Available Capacity, theu the Available Capacity shall be deemed to be equal to

the last Declared Capacity, providcd that if the failure by KenGen to make dcclarations persist
for forty eight (48) hours or longcr thc Available Capacity shall bc deemed to bo zero until
such timc as a dcclaration ofAvailable Capacity i.s subsequently made. During maintenaace or
rcpair of a Unit, that Unit shatl be deemed to be declared to be unavailablo unless KenGen
makes a contrary dcclaration.

7.3 Despatch Instructioos: With clfect ftom the Unit Commcrcial Opcration Datc of the first
Unit, K-PLC shall issuc Despatch Instructions consistent with Prudent Operating Practice and

withitr thc Functional Specifications of the Plant, the prevailing dcclaration of Availabiliry aod
auy dcclared impairrncnt of the Plant's Operati.trg Characteristics, and any Despatch constraints
and iq accordance with thc Operating and Despatch Procedures aod any proccdurcs agreed
undcr Clause 7.4 and shall seck to cnsurc that K?LC's System maintains and complies with
and does not deviatc fmm the Systern Cbaractcristics.

7.4 Further procedures; The Parties shall , trot later than rhe Unit Commercial Operation Date foi
the Frst unit, agree (i-n accordance wilh and consistcnt with the Opcrating and Despatch
Procedures, and all other terms of this Agreeo€nt, and any applicablo Legal Requirements)
such firrthcr proccdures as shall be necessary in accordancc with Pmdent OPerating Practicc
for the Despatch of thc Plant and operational cornmunications berween the Parties. If the

Parties arc unable to agree oD any spccific proccdure within scvcn (7) days ftom thc Unit
Commercial Opcration Date of th€ first Unit, theso shall be refcned to the Expert. While thc
Exp€rt is adjudicating the matter, th€ Parlics shall abide by pt'ocedures existing at the time. If
circumstances arise subsequent to the Unit Commorcial Operalion Date ofthe first Unit, which
either Party deenis to requirc charges in procedrx'es, the Parties shall work together in good

faith to esrablish procedures satisfactory to both Padcs, giving due considcration to issues of
safety and any €conomic cffect on the Parties which might rcsult from such revised ptocedurcs.
If the Parties are unable to agre€ on any such prccedures relating to matters of salcty, these

shall be refened to the Expcrt.

Over-eeneration With effect from the Full Commercial Operation Dato, in the event that
KeuGen over a period of four (4) or more Settlement Periods deliven to K-PLC electricity in
excess of th6 Despatch Instructions, KPLC may by notice require KenGen to comPly with
Despatch Instructions and ifsuch excess delivery continues, KenGen shalI notwithstanding any
other provisions in this Agrcement to the contrdry, not be cntitlcd to rcceive the Energy
Charges and Fuel Charges in respect ofany excess delivcry fioln the tirne the KPLC notice is
given.

I

o

7.5
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7.6 Under-eeneration:Wi th effect from the Full mrnercial Operation Date, in thc cYent thsl
KenGcn having failcd to notift KPLC of a reduJ tion in Declared Capacity delivcrs to KPLC
electricity over a period of four (4) or more consec utive Settlcment Periods which is less than

the quantity required by thc Despatch InstruaioJs ('under-gencration"), KenGen's Declared

Capacity shall bc deemcd to be cqual to twice Nct Electricsl Output for each.S inlemcnttlrle

?.7

7.8
recorded telephone conversation in accordance with Paragraph 3 ofPart C of Schedule

Period in which there is an under Seneration. Fpr avoidancc of doubt, this Clausc 7.6 shall
only apply whcn the quantity required by the Dispatch [nslructions is lcss than the Declarcd
Cuiu"ity rnl"r, ,u"h und", g"o"rution is as 

" 
."spbos" to KPLC's Systcm requiremcntJ.

Reactive Power: Whcn opcrating in (i) active mole, KenCen shall opcrate the Plant tolprovidc
KPLC *itb lulvA, withir.thc powcr ib"ror rrng. Lt tull load as specified in Paragraphli.T.5 ot
Pan A to Schedulc I for caoh Unit. KPLC shalllbe enlitled to request MVAI &om the Plant

lyirhin ft6 mngs pmvidecl as part of the opcralnd cbaracteristics oi the generaton, atlno cost
(ii) syncbronous condcnser mode, KILC shall bi cntitled to requcst uP to sixty (60) MVAI
from the Plant and pay to Kcnccn Encrgy Charg'es (Rcactivc) for all MVArh dcliveied. The

Mctering System shali be;pmgrammea J os to !i"e tf,c values of thc MvAri in (i)land (ii)
uuder this Clause 7.7 as distinct and separate valutis.

Notice: Any ooticc given,by "J ,;:a":f,i. cruur" z shatl be given ,r,-ugh[ "oi..

a
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Clause 8: Meintenance aod Repair

8.1 KenGen's Oblisation: KenGen shall maintain and repair the Plaut in accondance with Prudent

Operating Practice during the Opcrating Period.

Planned Maintenance: With effect from the Full Comrnercial Operations Date, KenGen shall

be entitlcd to withdraw cach Unit from opemtion for Planned Maintenance and insPection in

each Operating Year for periods not exceeding thosc which will enable KenGen meet the

Targct AvailabiJity

8.3 PlanuedMaintenance Propramme: The prognmme of Planned Maintenance for each

operating year shall be established as follows:

G) KenGen shall not later than ninety (90) days before thc Full Commcrcial Opcration Date

and thereafter not lster than ninety (90) days before the stBrt of each Operating Year

submit to KPLC proposed dates for Planned Maintenance ofthc Plant in that year, based

on thc estimated annual requircmcnts of the N€t Electrical OutPut and Reactive Powcr

provided by KPLC to KenGen under Part C ofschedule 3.

(b) KILC may within thity (30) days (in the case ofall subsequent Operating Ycals),after
rcceiving KcnGen's proposed datcs wherc necessary, noti$ KenCen of altemative dates

which KILC prcfers, in which dse the Parties shall consult and KcnGcn shall use

reasonablc cndeavours to accommodate KPLC's proposal.

(c) Not lcss ihan thirty (30) days before the start of each subsequent Operating Year,

KeuGen shall issue a fnal prog"[rmc of tlre Planned Maintenance in accordance with
the agreemcnt reached by consultation.

8.4 Chstrses to the Pro pramme: The Panies will cooperate and use their rcasonable cndeavours

to accornmodate any reasonable request by either Party to reschedule any Planned Maintenance

in any Operating Year

8.5 Maintenance Outaget: Without prejudice to Clause 8.1 and subject to applicable notification

8.2

8.7

t
o

rcquirements undcr thc Operating 8nd Dcspatch Procedures, nothing in this Ageement
obiige KenGen to take a Unit out of opemtion at the start ofthe rclevant pcriod specified i

shall
n thc

o
progmmme for Planned Maintenance nor privent KenGen from retuming a Unit to operation

bcforc the end ofeach period.

8.6 Other Outes€s: Nothing in this Agrcement shall prevent KenGen fi'om calrying out

msintenance or repair of tho Plant (and taking a Unit out ofoperation for this purpose) at timcs

other than durini Planncd Maintcnance where such maintenance or repair cannot, in

accordance with Prudent Operating Practice, be deferred to the next scheduled Planned

Maintenance or upon the occunence of any outage KenGcn shall keep K?LC informed of the

progress of the maintenalce 8nd the anticipated completion datc and re-commissioning of thc

.Units or Pl8nt.

KPLC Maintcnance: KPLC shatl, in accordance with Prudent Operating Practice, maintain

ana -p"lr ffrc'" Connection Facilities, and shall use reasonable endeavours to coordinatc

the timing ofsuch maintenance and repair with KenGen's Plahned Maintenance.

K,PLC shall not latcr than seven (7) days before the Full Commercial Operarions Date and

thereafter not later than sixty (60) days before the start of each Operating Year submit lo
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KenGen pmposed dates for Planned Mai
that would affect output from the Plant.

8.10 Additional Contracted Capacifl Tests: In

I

rJcin that year for the parl of the KI System

In8.8 Revision to Contracted'Capacity: With cffcct from thc Full Commercial Operatro Date, not
lcss than oncc in every pelod of twelve (12) months KcnGen shall conduct a Conu?cted
Capacity Tist of the Plant. Following a Contfilcted Capacity Test for the Plant, thc Contractcd
Capscity for the Plant shall be rcvised in accorda[ce wr th thc resulh ofsuch test proYided th8t:
(i) the Contmctcd Capacity of the Plant may notlbe revised to more than one hurdred per cent
(100%) of the Contracted Capacity at the EffectiVe Date except by agreement by thc Parties in
writing ofsuch higher amount and revised tcmrsland (ii) thc Contracted Capacity forlthe Plant
for purposcs of compuling the Target Availabilitj, under Part C of Schedule 4 shall nbt be less
than the Contracted i:"p""ity ut U" Eff.ctive datd , except in the case ofa Force MajcLe Evcnt

Iilrlr 
,"r"tr"Ot (d) of Pa.rt C of Schcdulc 4 and 

lin 
the casc of a plant run down undir Clause

ll8.9 Attendance at Contrscted CaDacitv TesC KenGen shall give K-PIC a notice ofaot lcss thana three (3) busincss days of its intcntion to conduct a Contracted Capacity Test and KPLC shall
be entitled to attend or send representatives to witcss such test

provided for in Clause 8.8 either Party ma timc and from time to time
Contracted Capacity Tcst and upon giving a ys' notice and the provisions of

issued and until the

KILC pursuant to Clause 8.1I (other than due lo ,Force Majeurc affecting either KenGen or
KILC or a default by KILC which prcvcnts KioGeu from undcrtahng such Contracted
Capacity Tcst), then the value of tho Contract€d Capacity (in Mvars or MW) shall fr<im the
tirnc the notice calling for such tcst was issued until a Cont-racted Capacity Test is conducted,
be decmcd to be cquil to sevcnty per cent (70%) df rh" N.t Electrical Output or Net Kl/Arh
Output (as the case may be) delivered by Kcn0cn ih rcsponsc to a Despatch Insuuction(s) for
thc Settlement Period within which the Availability Failurc occurred divided by halfr hour.
Whcrc KcnCcn fails to conduct a Contracted Capaaity Test duc to a default by KPLC yhich
prevcrts KcnCen from undertaking such Contracted'Capacity Tcst, the Contracted Capacity (in
MW or MVars) shall, tom the time thc notice calling for such Contracted Capacify Test was

Joo,,,oo ,o tho contracted
y at lany

threi da

default by KP[.C is removed, bc dcemed to
before such notice calling forla Contractcd
to conduct a Contractcd Cap8tiry Tcst due

Capaci Tests
lfora

Clauses

a

8.1I

8.t2

Capacity prevailing
Where KenGen liails
either Party, the Contracted Capaciry (b MW or
for such Contracted Capacity Tcst was issued

be cqual to the Contracted
Capacity Test was lssued
to Force Majcurc affJct lng

It{Var) shall,
andl until the

from the time the notice
Force Majcure is remo ,"h

.ltling
be

which KenGen can dcmonstrate to thedccmed to bo equal to the Contractcd Capscity

@
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8.l3

8.14

8.15

capacity of thc Plant through D€claration and compliance with a Despatch Instruction by

KILC within tle provisions ofParagraph 2 ofPart C ofSchedule l.

Ditnutes: Any dispute 8s to the results of a contracted caPacity Test shall be refetred to an

s*p".t. o*ing the period that such Dispute exists, thc contracted csPacity shall be that

deemed by KpiC as irevaiting prior to the noticc ialling for such test and Capacity Payments

shall be calculatecl using such Contracted Capacity ("Deemed Payment"). If the Connacted

capacity dctcrmincd by tlre Expert is differcnt from thst used while the Dispute existcd, thco

fenCen st att, using thi Contratted Capacity determined by the Expert, calculate the Capacity

Payment for the 
-period during which the Dispute existed ("Corrcct Payment") and

apiropriate adjustments shall bJ made to th€ next following invoice so as to recover from

lSLi o, puy to KILC (as the case may be) monies equal to the difference between the Correct

Payment and the Dcemed Pa)rmcot.

Availability Restoration: With effcct from the Full Com.mcrcial OPerations Date, if in any

p"rt"d 
"f 

w(r) -o.tht, the Average Availability of the Plant is-less than.eighty {iu"^P:l ""n: I
iaS .Z;, m"n KenGen shall (without prejudicc to the rights of KPLC under Clause 8 15 and !
btrr.u'tA.t) immcdiately provide and implcment a progrsnrme to restore Avsilability to ths

Target Availability.

Low Availsbiliw Adiustments: Notwithstsnding the impleme stion by KenGcn of thc

r".t"r"tl"r p-8-"r-o punuant to Clause 8.14, if in any pcriod of five (5) consecutive montlx

"o.-"o"ing 
fmm the Full commercial opcrations D8te, the Avemge Availability for the said

period is tes-s than eighty pcrccnt (807o) ("the Low Availability') then the capacity Payments
'for 

the fivc (5) monthi period and any subsequcnt month(s) that the AvailabiliSr remains bclow

the threshold ievcls bercin shatl be adjustcd in accordance wirh Part C of Schcduls 4. The Iive

(5) consccutive months pcriod referred to herein shall commencc from any month that thc

actual evailability in thai month falls below cighty per ccnt (80 %). If in the sixth month and

subsequent montls after the frve (5) months referred to undcr this Clause 8.15, the actual

Avail;bitity is 1ess than eiglrty pcr cent (80 %), this shatl be considered to constitute part of the

Low Avai[bility and the adjusiments of tho Capacity Payments for thc relevant month shall bc

made bascd on the actual Availability achicvcd for such month until the Availsbility of the

plsnt in thc subsequent month is restored to no less than cighty per cent (80 oz). In case of a

continuous tow A;eihbility event, the adjustmcnts shall upply ior a maximum period of 12 |
months.

Provided further that if the average Availability in any particular month is lcss than eighty

percent (80 %) solcly due to lack ;f fuel, t ow Availability shall be deemed to have occured

and the Lw Avail;bility A justments shall be applied on the Capacity Paymcnts for that

month, save that thc.provisioni of Paragraph 7.2 of Paft C of Schedule 4 shall apply in whioh

case, tire adjustmenB;f the Capacity Payments for low fuel stocks shall not apply'
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Clause 9: le and Purchase ofElcctrici tv aod Fuel curement

9.1 Sele and Purchase: With €ffect from the FirstComrnissioning Datc KenGen shall

KILC shall purchase in
Elcctrical Output and N

Clause 9 the Available Capacity, all the Net
sell and

aicordance with this
ot kVarh Output del

9.4 Metered OurEtities: The qustrtities of the

) delivered at the Delivery Points shall be m
provisions ofClause I l.

9.5 Enersv Charqes(Actlve): With effect from F

in accordance with KPLC'sDespatch

lnstructions

9.2 Desoalcb: KPLC intends to Dcspatch the P according to economic merit olrder for

opcration in thc active mode Prov ided that it shall have no liabil ity undcr th.is AgreJmcnt or

othcrwise if it fails to do so. [n sdditioa K?LC inttna. to dispatch the Plant in thc s

t
KPLC slial
of SchedJle

nous

soId and

Output
th rhe

I pay
4i!

vnchro'l
condcnser mode when required to provide system vo Itage support

9.3 Deliverv Point(s): Electical cncrgy {Net Elec
I

tncal Output aod Net kvarh Output)

purohased under this Agrccment shall be deliveredlby KenGcn at the Delivcry Points.

*"1 Electrical Output and Net kVarh
and determined in accordance

lrst Commissiooing Datc,

KenGcn Encrgy Charges (Activc) ascertaincd in accordance with Part A
respcct ofall Nct Electrical Output dclivered ordance with Despatch Instructiotrs. Irn aoc

J, oJc9.5A EsersY Charees (Reactive): W
pay KcnGen Encryy Chargqs

all Nct kVarh Ou

ith cffect from Commercial Opcratiou Date, shall
(Reactivo) asccrtainJd in accordance with Part A of SchLdulc q

,Lcn*[",

in respcct of tput delivered in accdrdancc with Despatch lnstructiorB

9.6 Fuel Charses: KPLC shall:pay KcnGen Fuel asccrtaiocd i[ accordanco with Bof
Schedulc 4 in respcct of Net Electrical the Plant with effect from tdc First

Cornmissro nS D8te.

9.7 CaDacitv Pavmeuts: KPLC shall, with e I Commercial Opc ration Datc end for

each month thereafter dudng the Tcrm pay Ke[Geu for the Conuacte d Capacity lat tull
eted the Plsnt Commerciala Capacity PaymeDt for the Plant after it has satis

Opemtion Tests. and at eiShry Percent (80%) of
faotori

Capacity Paym
ly compl

ent where the Plint hasthe

tcsts. Thc Capacity Payments under the two scs[a s shall be comput
I Opcration Tests until it

cd in acco
passes
rda#e

such
with

failed to satisfactorily complcte the Plant Corn nctcIa
no

Output from

I..-t-tlect trom .f u

Part C of Schedule 4. In addition, with effect ftom the Unit Commercial

flrst Unit, up to the commcncemcnt of the Reliab ility Test for the P
Operation Datclo
lant, KPLC shdU

Chargb

, o*[

f thc

Pay

KenGen Capacity Payments, based on the escalablo component of the Capacity Rate

(FOMCR) in accordance wilh Part C of Schedulc 4 and Energy Charges @eactiv Uru

is despatched in synchronous condeoscr mode

9.8 Forex Adiustment Plvments: KPLC shall pay KenGen Forex AdjustEent Pavments-l
ascertained in accordance with Part C ofSchedu le 4l

9.9 Adlustment for Inflation: Thc cscalable comp onents of the Capacity Charge Ratcs, Energy

Charge Rates (Active) and Energy Charge Rates Reactive) shall be adjusted for inflation

annually in accordence with thc provisions ofParts A and C of Schedule 4

9.10 Further Provisions: The further provisions of Sch
"[ub 

c shull tske effect of
cs

(

dclcrmining the amounts frorn time to time pa)rab e by KPLC by way
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(Active), Encrgy Chargcs (Reactive), Fuel Chargcs, Capacity Payments, and Forex Adjustment

Payments-

9.1I Chanee in Law: Ifany Change in t-aw which includcs Indirect Taxes and Duties are imPosed

or olherwise become applicable afler the Effective Date (whether such hrdirect Taxes and

Duties become applicabli as a rcsult of a change in, or in the interpretation by any competeot

authority in the Republic of Kenya), application or enforcement of, or there occurs the

enactment or adoption of, any Legal Requirement or the expiration or revocation of any tax ot

duty related exemption or concession, in each case, after the Effective Date) or there is a
chsnge to the scopc or applicability of lhe Taxes and Duties or thc rates of such Taxes and

Duties either Party may within six (6) months of thc changc occurring provide writtcn notice to

the other Party of thi change and the effect which the change has had on the operations of the

affected Pary, Thc Parties shall meet and endcavour to agrce adjustments or recommendations

requircd for Parties to continuc with their obligations under this Agreement. The Partics shall

submit the adjusunents agreed to be mado to the paymerts to the Energy Regulatory

Commission for approval. Whcre Parties do not agree on thc sdjustmcnt either Party may refcr

the matter to ERC for a determination. KPLC shall simultancously, submit an application to

thc Encrgy Regulatory Commission for approval for pass tluough of associated costs in the

retail tariffs to support lhe required payment by KILC. Such adjusmenb sball only take effect

aftcr approval by the Energy Regulstory Commission of KPLC's application save for Taxes

which uader the requisite l,egal Requiremeot are to be levied directly to thc consumers of
electricity without requiring such approval.

Where applicable, ERC shall approve a Pass Through Cost Facility for recovering procurcment

and other statutory charges or lovics not expressly provided for in the relevant tariff (approvcd

for KPLC and KenGen respectively) notwithstanding the fact that the charges came hto effcct
prior to the Effective Date ofthis Agrcement.

Whore the Enoryy Regulatory Com-ission dcclincs to approve the adjustnents or application,

the affected Party shall be at libcrty to view such charge to constitute a Force Majeure event

and thc provisions ofClause l4 shall apply.

I

9.12 Back Feed Charses: KPLC shall indemni $ KcnGea for any paymcnts for encrgy supplicd to

thc Plant when opsratitrg in the syncfuonous condenser node. KenGen shall pay KILC for
cnergy supplied to the Plant in all olher cases comPuted in accordance with KPLC's applicable

retail tadff for the applopriste customer category.

Procurement and Disposal Act, 2005 as amendcd from time to time or any othcr logislation

replacing the Public Procurement and Disposal Act,2005 in force from timc to time. If KenGcn

ceases to bc bound by the Public Procurement aud Disposal Act, 2005 KenGeo shall procure

Fuel through a competitive bidding.process. KenGen shall notify ERC and KPLC prior to

commencement of thc Fuel procurement proccss. KenGen shall facilitate ERC's and KPLC's
participation and verification of thc tender process as atrd when ERC and KPLC may require to

do so. On entering into any Fuel Supply Agrcemcnt(s), KenGen shall providc one copy of tho

Fucl Supply Agreement(s) to ERC and KPLC within fifteen (15) days fiom the date of entering

into such Fuel Supply Agreemenl(s).

9.14 Fuel Stock: With effect from the Full Commercial Opcmtion Date, KenGen shall endeavor at all

times to maintain at the Plant and/or at such othcr placc or places as KenGen and KPLC may

agrce a stock of the fucl (the "Fuel Security Stock") which stock shall not be less than that

specified under paragraph 2 of Parl B, Schedule 4. If in ordcr to comply with a Despatch

@. 24
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Clause l0: Invoicing aud Pavment

l0.l fuvoices: Kcnoen shall prcpare and issue to I(PLC afler the end of each month startiag from

the month in which the First Commissioning Date occurs, an invoice in respect of Capacity

Paymcnts, Energy Charges (Aclive), Energy Charges (Reactive), Fuel Charges and Forcx

Adjustment Payments due for such nronth.

10.2 Contcnt ofluvoice: Each invoice prepared by KenGen shall contain the information specified

il part D of Schidule 4. If such invoicc does not contain tho information so specilied or does

not contain (otherwise than in ar irnmatcrial w8y) the suPPorting documentation specified in

Part D of Schedulo 4, KPLC shall bo ontitled to within seven (7) days after receipt, to notiry
KenGen that such invoice is not in the form of invoicc attached to Part D of Schedule 4 or is

not accompanied by all thc supporting documetrtation spcoificd in Part D of Schedule 4 and

shall speciS in such notice thd nature of the non+onformity and/or what supporting

documintation is missing. KenGen shatl provide any missing supporting documentatio! or

il*riHili:#il*.Ht':"JlHi":1?iJ]ff "Tfff*:ff i?it3:lff :";:,iia
the invoice that is affected by the dcficicncy in the invoice or the suPPorting documentation

shall be deemed to be the subject of a bona fido dispute for the purposes of Clause 10.5. Any

dispute under this Clause 10.2 shall be refencd.to an Expcrt for determination.

10.3 Pavment Due Date: Energy Charges (Active), Encrgy Chargcs (Rcactive), Fuel Charges,

Forex A-djustmcnt Payments and Capacity Paymcuts and any other amounts payable by K-PLC

hereundei shdll be due and payablc on thc forticth (a0') day after the date of delivery of thc

invoice except where such fortieth (4orh) day is not a busincss day in which cvcnt thc duc datc

shall be the next busincss &y.

10.4 Late Payment Interest: Subject to thc provisions of Clause 10.5, any amoutrt Propcrly due

from KPLC to Kencen under this Agreemcnt and remaining unpaid after the due date for

t0.5

10.6

payment shall bear intcrest at the Default Rate fron: and including thc date wh€n the amount iD

quistion was due until but excluding the date when it is received by KenGen accruing from

day to day and compounded monthlY.

Dlsputed Pavments: If any sum or patl of any sum shown on an invoice tendered by Kencen O
iiai'p-,t"ai"gooar"irhbyKPLCthcntlrcpoymentoftheundisputedsumsorpartssh8llnot
be with.held on those grounds and shall bc paid to KeuGcn when due. Aly disputed sum

subsequently agreed orjudged to be due from KILC shall be paid by KPLC within seven (7)

days of dctirmination that such paymcnt is due. Any disputed sum subsequintly agreed or
judgcd to be due from KenGen or any Paymetrts arising from correction of an error in a

p."uious puyrnent shall be offset from thc paymcnt of any invoice smounts duc to KeriGen

iollowing submission by KenGen ota crtdit note in respcct of such paynent. KcnGen shall
'issuc a credit note (s) for such paymcnts within scven (7) days of dctermination or agreemcnt

that such payment is due.

Set-offs: Subject to Clause 10.5, all payments undcr this Agreemcnt shall be made frce and

ctear from, aoa without set-off, deduction or withholding of any kind (including on account of
any fonm of taxcs) except that K?LC shall be entitled to deduct and withhold any sum or Taxes

in iccordance with anylegal Requirements to pay any monies or Taxes due and payable by

KenGen.

10.7 KenGen's Accouut: Payment ofany sum payable under this Clause shall be made by cheque,

bao.k as may be notifiedelectronic funds transf€r or effected to the account of KenGen at such
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Clause lt: Melerinp

I l.l Metering Partv's Obligatiors: Each Party (the "Meteritrg Party") shall maintain and opente
the Metering Equipmcnt for which it is responsiblc in accordance with Prudent Operating
Practicc aod thc procedures.contained in Part B ofSchedulc L

ll.2 Non-Meterine Party's Rishts: With respect to all Metering Equipment for which the other
Party is the Metcring Party, each Party (the "Non-Metering Party") shall have the right at its
own expense:

(") to inspect such Metering Equipment and secondary metcring equipment (if any) upon
ressonable notico;

(b) to atteD.d and witness tests, adjustments and re-calibration of such MeterinS Equipment
aud secondary metering equipment (ifany) carried out by the Metering Party pursuant' 
to Part B ofschcdule 3;

(c) to request the testing adjustment for error and re-calibration of such Metering
Equipment; and

(d) in relation to Metering Equipment whose purpose is to determire Net Electrical Output
or Net kVarh Output to install check metering.

t 1.3 Soecificetious of Metcrjne Equiom€na: Thc spccifications and required limits of accuracy of
Mctering F4uipment and the electrical point, at which such Metcring Equipmcnt is positioned
(the "Metering Point") shall be as specified in Part B of Schedule l, provided that where the

. 
Mctcring Point is not specified it shall bc located as near as possible to thc Delivcry Point.

I1,4 Defective Meteriug Eouipment: Where it is agreed or determined that any Metering
Equipmcnt is defective (including opcrating outside the relevant limit of accuracy in Part B of
Schcdule l) then such Metering Equipment shall be repaired, adjusted or replaced at the cost of
the Meterilg Pafy.

I1.5 Meter Errors; Where in the circumstances referred to in Clause I1.4 it is necessary to rc-
dctermine any quantity measurcd ol recorded by the defective Metering Equipment the
provisions ofParagrzph 2(b) ofPart B olSchedulc 3 shall apply.

I 1.6 Meter Scalins: The Mctcrin g Equipment shall comply with the specifrcstions set out ir Part B
of Schedule I and shall bc jointly ssaled. Such seals shall be broken only by a Party in the
presencc ofthe other.Party. Either Party shall bc given at least twenty-four (24) hours advance
notice of the breaking of seals otr thc MeteriDg Equipment provided, however, that no such
notice will be necessary when the breaking of a seal is trecessitatcd by the occurrcnce of an

Emcrgency.

lL.7 Meter Tamoeriop: The Padies underlake not to tarnpcr or othcrwise interferc with the

Metcring Equipment in any way with the object ofdis(orting thc quantity measured or rccorded
by tho Mctcring Equipment. \lrherc it is alleged that the Main Mctering Equipment has been
tampercd or interlered with either:

(u) the quantity measured or recorded shall be that measured or rccorded by the Back-up
Metering Equiprnent; or

(b) if ther€ is no such Back-Up Metering Equipment or if it is also allcged to have been

tampered or inlerfered with, the quantity shall be determined by secondary metering

t

o
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Clause l3: Undert ikincs and Warranties of the Parti

l3.l UndertakinqsofKqnGen:

KcnGen undertakes that it ivill

(a) comply with all applicable Legal Requirem

(b) apply for aod use.'reasoiablc endeavours

Authorisations are required if KenGenlsno

ls

in performing this Agrccment,
KenGen's name for the operati
Agreemenl

(c) ensurc that the Planl'are oPera ted 8nd maintained in all material respects in 8c

dircctors approving diis Ageemcnt,
I

as sootr as practicablc aRcr anyand

and to keepl in
on of the Pla'nt

terJrs

I

e rolKPLC
endilcnts.

with the terms hercof except as the en

affccting creditors'. rights gcnqrally;
I

actions, suits or proceeding! pcnding

with Prudent Operating Practice and the of this Agrcemcnt; and

(d) on thc Effective Datr, Provide to KPLC certified Euc copies ofresolutions of ils

cbrdancc
I

I

board ofo'

a

amcndn\ents to

any of thc foregoing agrcemcnts, provid ccrtified hue cop ies of resolutions o

its board ofdirectors approving such am

l1-2 Ren ntations aod Wa rranties of nGen:

KcnGen rcprcscnts and wanhnts that:

(e) KenGen is a limited liability company duly nised and validly existing under tto laws

of Kcnya and has all requisite lcgal power
orga
,ha aurhority to cxccutc this Agrccment, and

to carry out the terms, conditions and prov lslons hereof;

(0 all actions rcquired to,authorise thc exccutton , delivery and pcrformanoe by KenGen of

f

this Agreement and the transactions conternP latcd hereby have bcen takcn and

force and cffect;

(g) this Agreement constitutes valid, lcgal and binding obligatioru of KenGen, e

forceability may be lim rtedbv
i:

in accordancc
applicable laws

(h) there are no or, to KenGcn's knowled ge,

threatcned, against or laffccting KcnGen before any court or adminisrative bordyor
arbitral tribunal that might materially adversely affect the ability of KenG cn to meet and

carry out its obligations under this Agecmentj

(i) thc excculion, delivery.and performance by KenGcn of lhis Agreement havc bee{ duly

authorisod by all rcquisite corporatc 8chon, uria ,ritI not contravene any provlslo[ of, or

constitutc a default under, any other agre emcnt or instrument to which it is a party or by

which it or its property may be bound; and

@ 3l



(,)

13.3 Unddrtakinss of KPLC

KPLC undertakes drat it will:

the audited accounts of KenGen shall be prepared in accordance with Applicablc
Accounting Stanclards (as dbfined below) consistently applicd and shall fairly present in

accordanci with Applicable Accounting Standards the hnancial condition and results of
operation of KenGen as at tle dates on which they are drawn up and for the relevant

piriod th"o ended. For thc purPoses of the foregoing, "Applicable Accounting

Standards" means those amounting principles and policies which are, by vidue of Legal

Requirements, applicable to KcnCen. Within thirty (30) days of annual accounts of
Ken0en being audited, KcnGcn shall provide to KILC a copy thereof.

(lO comply with all applicable Lcgal Rcquirements and will keep in force all its

Authorisations;

0) apply for and use rcasonable cndeavours lo obtain, prior to the date lhat such

Authorisations are rcquircd if K-PLC is not to be in breach ofany Lcgal Requircment in

performing this Agrecment, and to kceP in force all Authorisations required to bc in
i<fLC'. nr,," for thc oPeratiotr of the Plant and any other of its obligations under this

Agreement;

(m) ensurc that the KILC System is opcrated and maintained in sll material rcsPests iu

accordance with Prudent Operating Practice and the terms of lhis Agrcement; and

(n) otr the Effective Date provide to KcnGen certified lrue copies ofresolutions of its board

of directors appmving this Agrcement and as soon as practicable after any amendments

thereto, provide to Kenceo ccrtified truc copics of resolutions of its board of directors

approving such amendments.

13.4 Representations and Warranties of KPLC: KPLC represcnts and warrants that:

(a) KPLC is a limitcd tiability company duly organised and validly existirg under the laws

of Kcnya and it has all requisitc legat power and authority to executo this Agreement

and to carqr out the terms, conditions aad provisions hereof;

(b) all actions required to authorise the execution, delivery and pcrformancc bf K'PLC 9!
this Agr.eement and the tralsactions contemplatcd hercby have been taken and are in full
forcc and cffect;

(c) this Agrecment constih:tes valid, Iegal and binding obligations of KPLC, enforceable in

accordance with the terms hereof except as the cnforccsbility may be limitcd by

applicable laws affecling creditors' rights generally;

(d) there arc no actions, suits or prcccedings pending or, to KPLC's knowledgc, threatencd,

against or affecting KPLC before any court o[ administative body or arbitral tribunal

which might matsrially adversely affect the ability of KPLC to meet and carry out its

obligations und€r this Agreement;

I

3
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Clruse 12: Imorlnoe

Each Party shall:

G) at its own cost and cxpcruc tikc out and maintain in full foruc and effecl with rcputablc

ituurance companies iuch policics of insurance 8s it, acting in accordancc with Prudenl

Operating praciicc, considirs appropriatc, so as to effect coyer agaitrst the catcSories of
risk and on tcrms brosdly equivalcnt to thosc listed in Schedule 5;

(b) on request, provido thc Party making the rcqucat with, copies ofall policics cffccted by

it andividcncc that the prcmiums payable thercunder have been paid;

(c) providc acccss to thc rcqucsting party or its rcPlesenhtives to its officca to inspcct thc

original policics;

(d)apptythcproceedsofc|aimsagainstsuchpoliciesrclatinglodamagetothcPlantor
KPLC System respcctivcly; snd

(c) obtain waivers of riglrts of subrogation against cach other' t

o
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Clause 14: Force Maieure

l4- I Evenls of Force Ma For the purposcs of this Agrccment "Forcc Majcure" meaos subjectll e:

to Clause 14.2 any avent or circumstance whi
reasonable contlol (directly or indirectly) of the

ch affects eilher Party and is not within the

Pafiy affected to the extent that such event or

circumstance or its effects cannot bc preventcd, avoided or removed by such Party acting in

accordance with Prudent operating Practice. "Force Majeure" shall include without limitation

each of the following evcnts ard circumstancss to the extcnt that they satisry the foregoing

r€quircments:

(a) any act ofwar (whether declared or undeclared), invasion, piracy, amed conflict or act

of forcign enemy, blockade, embargo, revolution, riot, insun'ection, civil commotiofl,

act of t;[orism, or sabolage pmvided that any such evcnt occurs with.in or directly

involvcs the Republic of KenYa;

(b) an act ofGod including but not limitcd to lightninS, fire, carthquakes, volcanic activity,
floods, prolonged drought, storms, cycloncs, t)?hoons, or tomadoes; o

(c)

(d)

(")

(0

cpidemics or plagues;

cxplosions or chemical contamination (other thsn resulting from an act of war);

labour disputes including strikcs, works to rule or go-slows or lockouts tbat are

widespread or are nationwide;

Change in Law other than whers the affcctcd Party has been fully compensatcd for the

effect ofsuch change i.n Law; and

the enforccmsnt by a Govcmnental Authority ofa Legal Requirement, or 8ny other act

or omission of Covemrnental Authority including any failure to issue o[ renew any

Authorisation providcd that in respect of atry such failurc it shalt first be neccssary for

the alfectcd iarty to demonstrate that it has diligently attempted to obtain such

Authorisation (wliich diligcncc shall include (i) fuU and timcly conipliance with all

procedural requiremenls relsting to the issue of such Authofisation and with alt- Ircgal ]
iequircments which relatc to lhe activities of the affected Party within the Rcpublic of -
Kenya and (ii) pursuing all rcasonably available procedules for appealing against or

challenging tho grounds upon which such Authorisation is not issued).

14.2 Erclusions from Force Maieure:

Tho following evcnts or circumstances shall not constitutc Force Majeurc unless caused by an

Event of Force Majeure:

(a) late dctivery to Ke;Gen or K?LC as applicable of fuel, machinery, equipment,

inaterisls, spare pans or consumablcs;

(b) a delay in tlre performatrce ofany contractor;

(c) normal wear and teat of, random flaws in tnateriats and equipment or brcakdowirs of
equipnient of the Plant and KfLC's System;

(e)
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(d) tow Availability;
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l5.l

15.2

Clause 15: Default end Termination

15. 4 be

(a) Subject to clause 15. 2 (d) the breach by KPLC of any of its material obliSations under

this Agrecment;

(b) the repudiation of this ABreement by KPLC;

(c) in relation to KILC the occurence ofa BankruPtcy Evcnt ;

KenGen's Events o[ Default: For the plrposes of this Agreement and with effect from the

Eff*t;"" Drt";, 8.""t 
"f 

Default in iespect of Kenccn shall subject to the provisions of

Clause 15.4 be any of the following cvents:

a) the willful and unexcused failure by Kenccn to make the Contracted Capacity

AvaitablctoK?LCortoselltheNetElectrica'lOutPutorNetkVarhOritputtoK}LC
or to operate any operable Unit in comPliance with Dispatch Instructions and in

accordancc wirh the provisions of this Agreement without the wriften consent of

KPLC after the Full Commercial OpcmtioDs Datc;

b) subject to Clausc l5.l (o) the brcach by KenCen of any of its material obligations

under this Agrcement;

c) in relation to Kencen tbe occunence ofa Bankruptcy Event;

d) the assignri'lent or lransfer of I(eqGen's rights or obligations undcr this Agrecment or

the tran;fer, conveyancs, loss or relinquishment to any person of KenGen's right to

own and/or operatc and./or maintain the Plant or any material psrt thereof without such

an agreemcnt betwecn the Parties;

c) any faiture by KenGcn to Pay to KPLC snysum of money duc to KPLC which is due
' 

"rri 
owing rrnder this Agreemcnt for forty (40) days or mbre fmm the date when such

,u- ,"* ir" providcd ihat the Paymcnt of such sum is not being disputed in good

faith by KcnGcn;

0 the failurc by KenGcn to declarc Availablo Capacity for the Plant for more than thirty

(30) days without the pdor notice to KPLC;

g) thc rcpudiation ofthis Agreemcnt by KenGeo;

h) the Declared Capacity for the Flsnt being lcss than fifty pertent (50%) of the

contractcd capacity as at the Effective Date for a continuous period of four months (4

months) unless otherwisc allowcd under this Agrcemorti and

i) The failure by KenGen ro mainrain thc level ofFuel security Stock in accordance with

Clause 9. 14.

KPLCEventsofDefeult:ForthePurposeofthisAgreementandwitheffectfromthe
Eff""tir* D"t" 

"" 
E"*t 

"f 
Defautt in reipect of KPLC shall subject to thc provisions of Clause

i

a

@. 36



(d) any failure to pay KenGen any sum o
moro from thc date whcn such sum was

is not being disputed in good faith by rctdC; and

duc and owing for forty (40) days or
provided that thc paymcnt ofiuch sum

(e) thc assignrnent or i"nsfer of KPLC's obligations under this Agreem ent or thc

transfer, convcyancc, loss or rclinqu to any person of KPLC's#:*

oJr"".*,

I***

right to
malbria

own

and/or operate and/or maintain thc KPLC Transmission System or any I part

thereofwithout such an agreement between the Parties.

15.3 Defaultins Party: For the purposes of this KcnGen is the defaulting lPady ifl

rclation to the Events of Default specified in Clarise 15. I and KPLC is the dcfaulting Party in

relation to the Events of Default specified in Chrlsc 15. 2 and (in cach case) the othcr Party is

the no ndefaulting Party.

15.4 Remedial Procedures: Upon the occuretrce o

l5.l or 15. 2 which is capable of remedy, thc

o defaulting Party ofthc occurrence ofsuch default
such notice has been given:'

(a) the dcfaulting Party does not within thirty
Party's notice:

o

15.5

(a "Dofaulf ') spccified ul CIause

ing Party may give noh ce to the

!"a requiring the remedy thereof; and if after

I

-dJr*(30) days aftor rcceipt of the non Iting

to thc defaulting Party terminate this Agre
does not preclude the non-defaulting Party
hercin or arc available at lawl

exercl
sing ot

sc of such right of
her remedies that are

term]natlon
idcd

emcnt. lThe
trom cxcrcl
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Claure 16: Irdemnificrtioo aud Lhbility

16.l Liabilltv: Subject to Clauses 16.2, 16.3 and 16.4 each Party shall bc liable to thc other Party
for thc Ioss directly.resulting from any breach by thc fust Party of ie obligations hereuuder.

16.2 Own Loss: Subjcct to Clausc 16.l each Party shall bc responsibic for, and shall indcmniff thc

other Party against claims in rcspect of, loss of or damago to penons oi propcrty incurred by
thc first Party ard itr contmctors, cmployces and agcnts resulting from the act, omission or
ncgligonce of either Party in thc performance of or otherwisc in connection with this'. Agrcrfllcnt.

t6.3 Ercluded liabilitv: Except as providcd in Clauscs t6,l and 16.2 neithcr Party shall have any
liability to the othcr for any loss or damago or olher liability, whithor arising in contrsct, tbft or
othcrwise, in conncction with this Agrecmcnt.

16.4 Couseouentlel Losses: [n no case shall eithcr Party be liable to thc other for any indircct or
conscqucutial lossos or damagc or loss whothcr arising in contract tort or othcrwise, in
coo.ucction with this Agrecmcnt.

t'

o
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Clause l7: nfldentlalitv

17.t

17.2
expiry of this Agrcement.' 'o
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Clause l8: Disoute Re lution

l8.l Arbitration: Subject to Clause 18.2 any dispute or difference ofany kind betweer the Parties
in connection with or arising out of this Agreement or the breach, termination or validity
Itercof (a "Dispute") shall bc scttled by arbitratioD under the Arbitration Act, t995. It is hercby
agreed that:

(a) The seat ofthe arbitration shall be Nairobi, Kenya;

(b) There shall be a panel oftkee (3) arbiratols. Each Party shall appoint one arbitrator
and the third who shall be thc chairman shall be appointed by the lnstitute ofchartered
Arbitrators Kenya Chaptcr. No arbitrator shall have any existing or prior relationship
with either Party except with the written conscnt ofboth Parties;

(c)

(d)

(") The award shall bc in wriling and shall sct forth in rcasonable detail the facts of the
Dispute and the rcasons for lhe tribunal's dccision;

(0 The award in sucb arbitmtion shall be final and binding upon the Partics and judgment
thercon may be entered in any Court having jurisdiction for its enforcemcnt; and the
Parties renouncc any right of appeal from thc decision of the tribunal insofar as such
retrunciation c8o validly be madc; and

G) The arbitration panel shall not have the authority to order the tcmiration or
amcndment of this Agl'cement.

18.2 Expert: Where the Agrcemcnt prcvides that any Dispute or other matter sball be referrcd to an
Experl or the Parties so agree:

(u) Thc Expert shall be an independent pcrson with rclevant expcrience and willing to act
as agrced between the Parties or ifnot agreed within fourteen (14) days ofa request iu
writing by either Party appointed by the Chairman of the Institute of Chartered
Arbitrators of Kenya who shall make such appointment having regard to the nature of
the Dispute. Providcd that any person who has existiug or prior relationsfup with either
Party shall not be eligible for appointrnent as an Expert oxcept with the written consent
of both Parties;

(b) For a pcriod of thirty five (35 ) days after thc appointrnent of the Expert or such other
period as the Parties may agrec, each Pafiy may make such written submissions as it
wishes to the Expert and shall simultaneously provide a copy to the other Party and at
thc cnd of such thkty fivc (35 ) day period each Party shall have a pcriod of twcnty one
(2 t) days to make countcr-submissions to thc Expert (with a copy to the othcr Palty in
reply to the other Party's written submissions made during the aforementioned thirty
five (35) day period provided that neither Party shall dtrring such twenty onc (21) day
period make any written counter-submission which purports to reply to raise or refer to
sny new matters not raised or refened to in any submission made during the
aforementioned twenty-onc day period;

The language ofthe arbitration shall bc English;

The award rendered shall apportion thc costs of the arbitratioo; o

o
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(o) At the end of the twentY onc (21 tro

later than twenty one (21) daYs the

Expcrt and 8t a time and Plsce d the

Expert in the presencc of the En;

previously submitted to fte Expert in writingi

(d) The Expert shall render his detcrm rnatlon in wriling within fourteen (14) dals of the

completion of the oral prcsentation grvcn in accordancc with Clause 18.2 (c) Brve

rcasonablc details ofthe reasons for his determination;

(c) The decision ofthe Expcrt shall be n*t rla ui'aing on the Parties save in thc ent of

fraud or manifest error or mistakc;

(f) The Expert's fecs aid expenses shall be by
I

the Parties in equal smounti, unlcss

thc Expert (havi.ttg, regard to the conduc t bf the Partie s with respect to the DiiPute in

question) shall dircct in h.is dctcrmination thst such costs should be bome by one Party

only, in which case that Party shall pay such fees and expenscs in accordancc with such

,"f.r"

a dircction and if the terms of the Expen's ent provide for the Payments of his

fces aod cxpenses bcfore delivcry of his tioo, the Panies sball PaY srich fees

and cxpcnses in equal amounts, and shall rilakc sdjustsncnt payments intei se fo Iowing

(e)

o)

accordancc with the piovisions of Clausc 7.4.

O 18.3 Exclusivitv: Neither Party shall havc anY right tocommence or msintain anY legal Proc9 cdire

conccrniag a Dispute until the Dispute has bccn reso lved in accordance with Clausc 18 .1 or

18.2, and then only to cnforEe or execute the award Lnd er such proccduro;

18.4 Confidentialitv: Thc Parties shall each secure that all Experts and Arbitrators shall agreC to be

bound by the provisiors ofClause l7 of this AgreemeIlt as a condition of appointnent

18.5 Contlnuance f Oblipations: Both Parties shall tinue to perform their obligatlons undercon

this Agreemcnt during anY Expert or Arbitratio n proceediag, pro vided that thc right to

tenDinate pursuant to Clause 15 on glounds different to those referred to thc Ex or

Arbitrator is not reseictcd by this Clause l8'5'

lppointm
dLtermina

@ 4l



Clause l9: Msiutenance of Orreratinp Rccords

(a) Each Party shall keep complcte and accurate rccords and all other data required by each of
thcm for thc purpose of proper administration of tlis Agrecment. Among othcr records and

data required hereby or elsewherc in this Agreemcnt, Kcn0en shall maintain an sccurate and

up-to-date operating log, in a format rtasonably acceptable to the Parties, at the Plant with
rtcords of:

(D active and reactive power production of each Settlement period and generation

voltage at all times;
(ii) daily Fucl Stock levels;
(iil) changes in operating stahls, scheduled outagcs, forced outages and partial forced

outagcs;
(iv) any unusual conditions found during inspections; and

(v) any other report as may be r€quested by KPLC and agrced to by KenGen

(b) K?LC shall maintain the following records

(i) planned and forced outages of KPLC transmission systcm cvacuating power from the

Plant;
(ii) daily syst€m report; and
(iii) any othcr report as may be requcsted by KenGen and agreed to by KPLC.

All such records and data shall be maintained for a minimum of sixty (60) months aftcr the

creation of such rccords or data providcd that each Party shall not dispose of or deslroy any

such records or data aftcr such sixty (60) month period un-less the Party dcsiring to disPose of
or deshoy any such records or data gives thirty (30) dsys Prior written notice to Ihe other Prrty,
gcncrally describing the records or data to be destoycd or disposed o( and the Pafy receiving

such notice does not objcct thereto in wriling within ten (10) days. If a written objcction is
received within such tcn (10) day period, the objecting Pany shall have a period of sixty (60)

days after the date of such written objcction within which to insPect and copy the recotds or
data proposed to bc disposed of or dcstroycd, which rccords and data shall be made availablo

within such sixty (60) day period by KPLC or Kencen as the case may be, at such Party's
offices in Nairobi. Aflcr tho expiration of such sixty (60) day period, the Party desiring to
dispose ofOr destroy such records or data shall b€ Fermitted to do so.

(") Either Party shall havc the right, upon ten (10) days prior writtcn notica lo the othcr Party, to
examino the rccords and data of thc other Party relating to this Agreement or thc operation and

dispatch of the Plant at any time during normal oflice hours during the period such record and

data are required hereunder to be maintained.

a

a
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Clause 20: Mlscellareous ProvlsioDs

20.1 49j.!gg!qgn!: Neither Party shall have the right Io assign its rights and. obligations r this

Agreemenl without prio r written consent of the other Party provided:

a) such consent shall ,not be unreasonably ithheld or delayed if lhe

assign can satis$ the othcr Party of such proposcd assignee's financ

Partv wishin

il, rc"n li"ul

J* *o
lily of the

8to
and

lcgal status and ability to obscrve and rrt this Agreement;o",{d

I

o

b) the Party wishing to assign shall havc p lven notice to that effect to the othcr

such notice shall have givco sufficient infoIrnation to show the status and abi

proposed assignee to carry out thc terms of 'rrrit Agreement; and

c) No assignmcnt pursuant to Clsuse 20.2 slrall be effective unless and until the lgrrmS

Party has:

i) procured the proposcd assiSncc to covcran t dir€ctly with the othcr Party (in a form

conditions of this Agreement and if
reasonably satisfactory to such P:*i:l ly required by the o*rcr Party arranple for a

obsewe and perform all the tenhs and

guarantee or othcr cquivalent security in -llavour of such other Party in respeci of atl

obligations or liabilities to be assigncd; and

,1,

I
20.2 SJb{ontractors: The Parties shall be entitled to engage third parti€s as contractors for the

performance of their obligations hereunder provided,that no such engagement shall rcl the

ii) pmvided to the other Pady a certified py of the assignment (exc.lu theco

consideration paid or payablc for such assi nt)*i"'

lcvc

o

Parties from their obligatioris undcr this Agreement.

20.3 Walvers of Riehts: Any term or condition hereof be wsived at any time by thc Party
unlcis set

m&v
lau"h

hereto thst is entitled to the bencfit therebf, but no waivcr shall bc effcctivc
forth in a writtcn instrument duly cxecutcd by or on f of the Party waiving such teirn or

lu*,ut
condition. No delay or forbearance by either Party in exerctsln g any right, power, privile80 or
lemcdy under this Agreement shall operate to impaLr or b
powcr, privilegc or remedy.

20.4 Ngl[!g!i Except for communications in accord anc,
Procedures, atry notice, or other comrnunication to be glv
in conncction with this Agrec ent shall be given in \a/nm
couricr or prepaid mail or facsimilc to the recip icnt flt the

of the pcrson, spccifii:d in Schsdulc 6 or such othel address or pe6on from tLni to

e construed as a waiver of such right,

I

I

with the Operating aud Desfatch
en by one Party to the other undir or
ing and may be delivered or scnt by
address, and marked for the anerition

time
designated by notice to thc olhcr in accordance with this Clause; and any such notici or
communication shall be deemed to bc received upon dclivcry, or fivc (5) days afrer posting or
when scnt by facsmilc upon confirmatiotr of uninteirupted transmission by a transmission
report provided that any noticc givcn by facsmile shall be confirmed by letter setrt by hand or
post, but without prejudicc to the original facsmile notiie ifreceived in accordance with Clairse20.4. I I

20.5 EIIect of llleeglitv: If for any rcason whatsoever a|y provision rif this Agreement islor
becomes or is declared by any court of 

"ornp.t"otlj*lsdiction 
to be invilid, illegal lor

unenforceable, then in any such casc thc Parties will gegotiate in good faith with a viewlto

I o' is'll:l!



20.6 Entire Apreemetrt: This Agrc€meflt constitutes the entire agreement betw€en the Partics with
respect to its subject rnatter and cxpressly oxcludes any warrsnty, condition or other

undcrtaking implied at law or by custom and suPersedes all previous sgrecments including the

IPPA and understanding bctween thc Partics with rcspect to its subject matter and each of the

. Parties acknowledgcs and coirfirms that it does not enter into this Agreement in reliancc on any

rtprescntation, warran$r or othcr undcrtaking by lhe othcr Pafly not fully reflected in the terms

of this Agrecmcnt. The remaining provisions, to the extent that thcy are not inconsistent or
affected by tho provisions so dcclarcd invalid, illegal or unenforceable shall rcmain il full
force and effect and shall not be affected by the illegal, invalid or unenforceable provision or
by ils sevcrance.

20.7 Coupterparts: This Agreement may bc exccuted in two counterParls and by each Party on a

scpamtc countcrpart, cach of which when oxccuted and delivered shall colstirute an original
but both counterparts shall togclhcr constitute but onc and the same.instument.

agreeing one or more provisions to be substitured therefore which are not invalid, iliegal or
unenforreable and produce as nearly as is practicablc in all the circumstances the appropriate
balance ofthe commercial interesG of thc Pa(ies.

20.8 $gg951 Nothing in this Agreement shal.l bc decmcd to create a partnership, principaUagent

rclationship or such simi.lar relationship between the Psrties. Neither Party shall have any right,
powcr or authority to cntcr into 8ny agleement or commitnent, act on bchalf of or otherwise

bind thc othcr Pafly ir any way.

20.9 Survlval of Rlehts: The expiry or lcrmination of this Agrccmcnt shall not affeot any rights or
obligalions which may have accrued prior to such expiry or tennination and shall not affect

obligstiom of each of the Parties under this Agrcemeat which are expressed to continue after
such expiry or ter.tnination.

20.10 Joiut Authorship: This Agrccment shall be considered for all purposes as prepared tfuough
the joint efforts of the Parties and shall not be consEued against on€ Party or the olher as a

result of the preparation, dmfting, negotiation, or execution hereof.

a

a
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Clause 21: PI Retirement

2t.l

21.2

21.3

a

a
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Clerre 22: Rcvlew rnd Tcrmlprtioa

D.l Rcvlctv jti thG Optlor of lhc Prrdc.: Thir Agrcomcut may bo nviowed cithcr in plrt or in
wUoto at Oo-wiUrn rwart of citlEr Party. A Party rcoking r ruvicw of tha Agrernont sbrll

eond a writba noticc to tho o6or Party with 6rll particular of thc proposcd rcopo of lhc rcvicw
bgctnr with reacoDs thcrlof. Tho Padica st|'ll thcrEaftGr mcct ia good fiis b discuss rhc

proposcd rcviow. Following such rcviow, thi! Agrccmcnt may bc amondcd Or supplanontcd to

accaa wio thc undaarendbg rcachcd by dro Partics. such variatioa ehalL howr:vcf, bc itr

. writing and aipcd by both Partics.

22.2 IgUlg1@-Ejgl9l: This Agrcomcnt rnay bo torrninatod by cithcr ?arty by ravioc of a
notico of twolvc (12) montbr.

a

o
I
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Clerrc 23: Gounhs Lrr

Thil Agrtcmmt rhall bc govorndd by aod constuort
I&ny!.

o
l. l

li

rO

ll l;

I

atl rccpocts in accordaco willt
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AS WTTNESS rhc hauds of tho duly auttrorized rcprescntativcs of tho Pafiic! thc day and par frrst

abovc writtcn.

SEALED widr tro Common Soal of
Tf,E KENYA ELECTRICITY GENERATINC
COMPAIiTY LIMITED

In tho prcscncc of:

MANAG DIRECTOR

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

a
l

Mmh
COMPANYSECRETARY

SEALED with 6G Comnon Scal of
TIIE KENYA POWERAND LIGETING
COMPANYIIMITEI)

Iu tho proscucc of:

DINECTOR

COMPANY

a

Y
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SCHEDULE T: FACILITI ES INSTA LI,ED BY K}LC AND KENGEN

PART A SECTION I;

FUNCTIONAL SPECIFICATIONS

I

)

l.l

1.2a

Procedures, from minir,nal load to full load

changes.

and able to respond spcedily to load

s q

2. SCOPE

@



2,7 Gcnerally Applicable Codes end Standards

The Plant shall comply with the applicable Legal Requirements on matters includfug but

nol limited to healtb, safety and design. Where applopriate legislation is not available,

ths lEtcst versiou of national or intemational standards wilt be used to dehns thc

. midmum rcquiremcnls. a
2.2 EDvlronmeotalAspects

These specihcations (the "f,'unctlotral Specifications") describe the gencral and

functional requircmcnts of thc Plant and their ancillary equipment and systems to be

provided under the Agrcement. KenGen's Plant is detailcd bclow and u:cludcs all

cquipment, buildings, civil and other works as necesssry to'Provide complete stations in

all respects.

Plsnt Coutracted Capacity at Effectiv€
Date in MWfvfver

Embakasi Gas Turbine 54 MW /60 MVar

All cquipment shall bc dcsigned and conshucted to minimisc thc environmentrl imPact.

The Plant and its opcrations shall comply widl applicable Legal Rcquircments oo

envircn-ment on mattcrs including but not limited to cmissions, wastc disposal land

disturbance and noise.

2.3 Brck Feed Energy

KPLC sball not chargc KenGen for energy supplicd to the Plant when operating in the

synchronous condenser mode. KenGen shall pay K-PLC for energy supplied to the Plant

in all other cases computed in accordancc with KPLC's applicable retail tariff for the

appropdate customer category.

2.4 MechauicalEquiPmeut

The Turbines shall have the following characteristics: a
Descriptiou
Turbine Type
Power
TurbindGenerator Speed

Configuration
Typc ofFuel
Specific Fuel Consumption in Kglkwh
@ascd on Net Elcctrical OuPut)

Embakasl G-T
CE Frzme 68
2X27MW
50006000 rpm
Single Shaft
DPK
0.3 l5
(Starting from the

Effectivc Date)

The Specific Fuel Consumption adopted shall be reviewed after twelve (12) months of
opcration if the actual averagc specific consumption over the twelve (12) months has a

variation in excess of zero poitrt five per ccnt (0.5%) from 0.315 Kg/kWh. For

avoidancc of doub! the Specific Fuel Consumption prior to the Effectivc Date shall be

0.310 Kg/kwh. ,

@, so
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2.5

?.6

2,7.2

7.7

2.7.1

The rurbines shatl be rated acconding to relevant [SO Standards.

Data Forwarding

Signals of the major opcrating parametcrs [e.g. Plant totsl load (MW & MVAR), bus
voltsge, status of machin€ breakers and any othcn to be agrced by the partiesl will be

relayed to KPLC's National Control Centre.

Communicatioo Facilities

The Plant shall bc equippcd with operational tclephonc, fax facilitics, e-mail and radios.

Operati n g Characterlstics

Ststion Stsrts

a) Thc notice requircd by KenGen to start-up a single Unit and synchronisc to the
KPLC System will vary according to the length of time for which thc Unit has

bcen shut down. The timc required to reach full load against various periods of
shutdowtr src:

Duration of Stoppage Time Required to Rerch
Full Losd

<48 hours 15 min
48 - 96 hours 15 - 25 mirr
96 - 168 hours 25min-2hours
> 168 hours 2-4 hours -

b) Thc station start-ups will be classified as follows:

"Hot Stan" A start following a shutdown pcriod ofnot morc than 0.5 hours

"Cold Start" A start follorving a shutdown period of more tltan 0.5 hours

Loading Rates

a) The minimum continuou.s loading of a Unit shall be fifty fivc per ccnt (55%) of
the tull load.

b) The load ramping rate for the Plant is thc steady ratc at which thc load can be
raiscd. The maximum loading ramping ratc over thc full operating range of the
Plant is the number of Units syncluonized multiplied by the relevant Utrit load
ramping rate.

c) The Unit load ramping rate is the steady rate st rvhich the load can be raised.

The rcquired load ramping rates are:

a

Uuit
Load Range

Start
% MCR/Minute

@
51



2.73 Load ChsoSes

Step load changci shall be done in accordance with opcrating charactcristics of thc

plant and as pJthe manufacturcrs' reconmcnd8tions and thc Opcrating and Despatch

Procedurcs as agreed in accordance with Clause 5.3.

0 - 75o/o

75 - t00%

20

l5

2.7.4 Load Rejection

The Plant can withstand a ftll load rejcction.and remain in a safe condition and can bc

re-syncfuonized within one (l) hour provided that thc station auxiliarics are operatcd

continuously and the rcason for load rcjcction has bccn removed'

2.7.5 Powcr Factor
C

Each Unit wbcn op€raling in thc activo mode shall bc ablc to oiemtc at onc hundrcd

per cent (10070) load with a gcuerator powcr factor in thc rangc of 0'85 lagging and

0.95 leading.

2.7.6 YoltageVarlations

The Ptant shall operatc within voltagc variations of +t0 (snort-tena) ad +syo

(continuous) of thi nominal voltagc on thc high voltago tcrminals of tho gcneralor

iransformers. Thc Plant should automatically trip ifthe voltagc cxcecds this range'

I
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PART A SECTION 2:

KPLC CONNECTION FACILITIES AND S M CHANACTERISTICS

l. KPLC Connectioo Facilitles

I
cspapKPLC Conncction Facilitics shall bc le of taking dclivery of he

2.

Embakasi ("System Characteristic.r") ara as follows:

Nominal ratcd voltage 66 kV;
Opcrating voltage ran gc L ll%i
Nomiral frcqucncy 50 [Iz;
Opaating frcqucncy rarlSc + lHz conlinuously and -3l+2Hz short term;

I encrgy
by thc

, rcqulre

tion at

)

o
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PART A SECTION 3:

KENGEN'! CONNECTION I'ACILITIES

(i) ConnectionFacilities

KcnGen's Conncction Facilitios shall be capable of supplyinS the total energy generated to the

Dclivcry Points. Thcse facilitics must be provided with adcquate voltage regulation and

protcction.

(fi) Iurtrllation of protectiotr equipmetrL

Prior to thc inslallation by K€nccn of the protcction cquipmcnt, KenGen will deliver to KPLC
the protcction schcmcs for t[o Plant for KPLC's dpproval. KPLC will provide writlen
commcnts on thc protection schcmcs within Iiftccn (15) days of lhcir rcccipL Kencen will
incopontc KPLC,s commcnts rcceivcd during such fiflecn (15) day period into thc Prctection
schemes and deliver 6nal copies to KPLC. KILC will approvc thc schemcs within scvcn (7)

days or ootify KcnGen that it docs not approv€ the schcmes, giving its riasons thercof. If
KPLC does not give reasons for not approving thc schesrcs within such seven (7) day period,
KPLC shall bc dccmcd to havo approved such schemes. Upoo approval by KPI-C, KcnGcn
will complctc thc d€sign and commenco construction of tho protcotion syitem. Such

irutallation shall be completed not later than fiftecn (15) days prior to the First Commissioning
Date. KenGen shall prcvidc XILC v/ith thity (30) days advancc notice o! aud KPLC shall
havc the right to obscrve aod inspcct the installation of tho protcctiou Systcm. KPLC ehall bo

notificd not lass than fiftecu (15) dap prior to, and shall havc tho right to obscrve, the testinS

ofthc pmtection systcm by KcnGcn.

C

o
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PART B: METERING SYSTEM

l. Requiremenls of the Metering System

Metering Equipment by K€nGcn

PART C: DELTVERY POINTS

o
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The Delivcry Points for thc Plant shall bc at the I I KV bushing side of the I l/66KV transformcr a!

demoDstratcd below:

a

a
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SCEEDULE 3: PROCEDTJRES

PART A: COMIWSSIONING ANID TESTING PROCEDURES

Commercial Opcration Tests for tbc Plaut

1. Tests Prior to Syncbronisatiou ofa Unlt

Prior to thc firot synchronimtion of cach Unit, KenGcn shall carry out the following tests:

i. automatic voltsge regulator setting and adjusting in stand-still condition and with rhc
' turbinc ruming at no load;

ii. Turbinc govemor cbntrol checks, including an ovenpced test;

iii. functional tcstirg and timing ofhigh voltage switchgcal in the switchyard of thc Planq

and

iv. KenGcn and KPLC shall verify that all protection level settings for all the schcmes are

as mutually agrr;d

a

a Tests after Synchronisation of a Unit and Unit Comm€rcl8l Operrdons Tosts

(a) Aftcr first synchronising tho Unit, initial op€rational tcsting of the Uoii shall bc

conduclcd by KcnGcn. Once KcnCcn is satisfied that I Unit is capablc of continucd

reliable operation, KcnGcn shall so notify KPLC in accondancc with Clausc 6 of this

Agreement aud cany out the fotlowing tcsts (the "Unit Comrnercial Opcmtions Tests"),

which if tbc Unit satisfios thc minimum pcrformancc critcia thereforo, will result in the

Unit having satisftcd Ihrt tcst

Capacity Dcmonstration Tcst for 27 MW;

Capacity Dcmonslntion Tcst for 30 M'}ar;

Automatic voltagc regulatordroop; 
'

Turbinc governor opcrstion;

rcactivc capability in activc generation modc;

minimum load capability;

rcsponse of thc Unit to step load change;

Unit full load rcjection tests; and

. Unit reliability test.

(b) Mininrum pcrformanct critcris for the Unit Commcrcial Opcmtions Tests are sct out below.

t.

tl.

iii.

iv-

vi.

vii.

vlll.

ix.
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Capacity Demoustratlon Test for 27 MW

a

a

y I
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The unit will have satislied this tcsr if ir is demonstmtcd that thc capacity of thc unit is greatcr

than 95% of 30 MVar measurcd at Dclivery Point.

Automauc Voltage Regulator Droop

Thc AVR will bc demonshatcd to control the generator voltage over the range of+ 5 per ccnt

of rated voltagc with a droop charactcristic ofO - 5 pcr ccnt.

Turbinc Goveruor Operatiol

Thc operation of thc turbinc will bc dcmonstrEtcd over thc rangc of nincty hve pcr ceot (95%)

to onc hundred and frvo pcr ccnt (105%) of mted spoed in an open circuit mode.

Reaclive Capacity rctive gen€ration modc

Tcsts wilt dcmonstrate thc capabi.lity of ihe Unit to operate stably 8t rated voltagc and

fr€qucncy at powcr factors and undcr rcactivs conditions as follows:

100% output 0.95 t cading Power Factor

100% ouput 0.85 lagging Powcr Factor

The Unit shall nrcet thc manufacturcr's publishcd cuwes at zero load

vl MlnimuE Losd Tests

Tbc Unit shall prove is capability to opcnt€ stably at lifty fivc per cent (55%) of thc Capacity

dcmoDsu'atcd io iB Caprcity Dcmonstrstion Tcst for & pcriod of onc (l) hour with the othcr

Unit shut down and all normal auxiliaries in opcntion.

vll. St€p Losd ChaDge Tests

Stcp load changcs shall bc done in accordance with operating characteristics of the Plant and as

per the manufacturcrs' recommendations.

viil-

llt.

lv,

a

a

Unlt Full Laad RcjGctior T€sts

Tho Unit shall undergo a tcst to demonstrate that it will continuc to operatc safely following a

suddcn de-synchronisation and be rcsynchroniscd within a period ofone (l) hour. Immcdiately
prior to ths d€-synchronisation thc Unit shall havc been operating at maximun ouqul

ix. Uuit Reliability Run Test.

@' 60



q

using the following fomula:

,n" =f(gSulJ:L9,\fi!2)
)

o

where:

CQ - thc Contracted Capacity at thc Effective

two (72) hour nrn. If KPLC has trot Dcsp
sevcnty two (72) hours duririg the period

AC' * Availablc CapaciB, in Senlcmcnt Period "s'i (expresscd

KPLC shall coopemte with KcnGen so that the Ulit is D"spu
as to complelo thc scventy trvo (72) hour run, takfuig into acco

atched ther Unit t,c 27
notihed b! KenGen

inMW)

MW for a continuous od of
thon thc scventy two (72) hours

y completed

te (expressed in [f!V);

tched to Cotrtrscted ty so

unt system rcquirements 'pnd the
dssire of KILC to Despatch the Unit to a varied operatiog pattern io ensure that thc Unit will
operate rcliably under a wide rangc of opcrating regi imes. .If thc Unit fails to opcrate at 27 lvttlt

ttrerwissfor unintcrupted pcriod of scveufy two (72) hours bv
l'

the li.ure whcn the Unit would o
have satisfactorily passed the scventy two hou-r test then Kencen shall be entiiled torun
request KPLC to Despatch the Unit 8t 27 MW until it has sstisfactodl y completed thc sevcnty

continuous operation al27 WI shall bo deemed to have bcen satisfactoril

"l

I
I

I

i
I
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3 Plant Commerclal Operation Tests

Following satisfactory completion of the Unit Comrnercial OPeration T€sts for thc Units,

KenGcu shall carry out the Plant Comrnercial OPerations Tests. KenGen shall notify K?LC of

its intention to carry out such tests in accordancc wilh Clause 6 which, if the Plant satisfies thc

minimum performance criteria tltereof, will relult in the plant having satisfied that test. Thcsc

tcsts are:

i. Contracted Capacity Test for 54 MW;
ii- Contractcd Capacity Test for 60 MVar;

iii. Reliability Run Test;

where

3.1

The minimum performance criteria for the Plant Commercial Operation Tcsts ale:

a
Plert Reliability Ruu test

A twcnty four (24) hour reliability ruo test for tlre Plant shall be caried out as part of the Plant

Commercial Operation Tests for thc Plant during the seventy two hour (72) reliability run test

for the second Unit. The run will be for a period of twenty four (24) continuous hours at not

lcss than ninety-five per cent (95o/o) of the Contracted Capacity at the Effective Date. The

output during the test will bc as requestcd by KPLC. The lest shall have been satisfactorily
completed only if tho Plant experiences no more than two (2) Availability Failurcs which cause

a rcduction in Available Capacity of greater than five 5 MW for tbe Plant and have a duration

ofgreater then thrcc (3 ) hours and thirty (30) minutes. For thc purposes of this Paragraph only
a condition on KPLC's Systcm, which rcstdcts dcliYery of electrical cncrgy from the Plant

shall not be considcred one of thc two (2) allowable events. Total Availability Failurus shall

not cxcecd sixty four (64) MWh for the Plant,

The torsl smount of Availability Failurcs (IAI) in MWh during the pcriod shall be calculatcd

using the following formula:

-,. -{(cco- Ac,l o
fr\2)

Cq = the Contracted Capacity at the Effective Date (expresscd in MW);

AC" = Available Capacity in Settlement Period s (expressed in MW).

KPLC shall coopcnte with KenGen so that the Plant is Despatched to Contracted Capacity so

as to complete the wenty four (24) hour full load run, taking into account system rcquircmcqts

and the dcsire of KPLC to Despatch the Plant to a varied operating pattem to ensule lhat the

Plant will opcrate reliably undcr a wide rangc of operating regimcs. If the Plant fails to operate

at Contracted Capacity for uninterrupted period of twenty four (24) hou$ by the time when the

Plant would otherwise have satisfactorily passed the twenty four hour run test then KenGen

shall bc cntitlcd lo rcquest KPLC to Despatch the Plant to Contracted Capacity until it has

satisfactorily completed the o,venty four (24) hour run. If KPLC has not DcsPatihcd the PIEnt

to Contractid Calacity for a continuous period of twcnty four (24) hours during the period

notified by KenGen. then the twcnty four (24) hours continuous operation at Contracted
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Capacity shall be deemed to have been sat

sstisfactorily completc ahe twenty
(80%) of the Capacity Paymens
with this PartA ofScbedule 3.

four (24) Ho r Rrn Test, fu shall qualify for eighty per cent
ls

u

factorily completed. If the Pta

otrdcted Capacity determined in atcondance

t fails to

based on the Co

3.2 Contracted Capacity Test

(s) Active Genel ation Modd

a

t



o! lllcvetrt ASME powor tcst cod6 and IEC rtadards usiog planl inrtrumcntation and tho Mcrcring
Equipncnt

Ia tbc cvcnt that thc Confactcd Crpacity Tcst canicd out during Commissioning lo c blc thc Full
Cosrmorcial Opcratio! DaE b occur doNronrErEr thrt tho Capeity of thc Plant is grcater tban

nincty-fivo per ccnt (95%) but lces 0ran ono hundrcd pcr cont ( 100%) of thc Contractcd Capacity at thc

Effostivc Datc of this Agrccmrnt then tho Contractcd Capacity shall bc adjusted to Buch lalslr amouni
Whcro ibc tcst showr tho Conhacted Capacity to bs bclow nincty-fivo pcr cGnt (9570) of tho

ContracEd Capacity at thc Efbctivc Datc, thc to3t sbdl bc dccmcd to hrrc failcd

a

a
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PART B: METER PROCEDI]RES
:

l. Testing of Meterlng Sy6t€m

(a) KenGen shall test the Metering
First Commissioning Date and

(b)

(")

(d)

2.R

(")

System for accuracy not Iater than fifteen (15 before the
thcreafter at intervals of not more than two (2) years

KenGcn shall givc KPLC not less thaa seven (7) days advance notice of the dstc of thc
tests and the tests shall bc carried out on thJ date so notified or such other date irs may be

agreed by thc Partics. K?LC shall bc entitled to attend snd witness such testing. If, having

65
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not in scrvice as a result of nraintcnance, repairs or testinS, then the best availablc

information, which may inch:de the Back-Up Metering Equipment, shall be used dunng

the period that the Main Metering Equipment is not in service and thc forcgoing provisions

of tir.is Scction shall apply to thc reading of the Back-Up Metering Equipment' Where an

sutomatic Metering System has been installed and thc accuracy of such a systcm has been

sscertsined, the Parriis may by mutual agreement' takc readings from such Mctering

System.

The Nct Elccrricat ourput (NEO) and Net kVarh output shsll be determined through thc

mcter rcadings at rhe meteiing poirlts (UG) adjusted for auxiliary consumption (Uaux),

statioo transf6rmer losses STl and sable losses (Cs) as applicable. Parties shall 88ree on a

formula for calculating the adjustments

(b) Inaccuracier in Main Meterins Eouloment: When, as a result of any test of the M8in

Metering Equipment, the Main Metcring Equipment
tlran one-fifth per cent e0.2%) or is otherwise func

amount of l\ict Electrical Output delivcrcd to K]LC
inaccuratc measurements were made, if any, shall be detcrmined as follows:

i. first, the readings of the Back-Up Metering Equipment, if any, 'shall be utilizcd to

calc;latc thc coiect amount of Net Electrical Output and Net kVa'h OutPut, unless s

testofsuchBack-UpMetedngEquiPment,asrequiredbyeitherPafty,revealsthatthc
Back-Up Mctering iquipmcnt is inaccurate by more than one-fifth Pcr cent @{'2Y) or

is othcrwise fu rctionilg improperly;

ii. if there is no Back-Up Metering Equipmcnt or if the Back-Up Metering Equipmeut is

found to be inaccurate by more than one-fifth per ocnl gp'2%) or is otherwise

functioningimproperly,thenKcnGenandK}LCshalljointlyprepareanestimatoofthc
conect reading oo th" br.i" of all available information and such guidelincs as may

have been agrecd to bctwecn KenGen and KPLC;

iii. in the evcnt that KPLC and KenGen fail to agrce upon an estimate fOr the conebt

rcading, KPLC shall make paymcnts to Kcncen requi.red as a result of its estimste of
the co[ect rcading and thc mittcr may be rcfcned by cither Party for determination by

an Expen Pursuant to Clhuse 18.2; and

iv. thc difference bctween the previous payments by KPLC for the period of inaccuracy

and the recalculated amount shall be offset against or edded to the next Payu'!ent to

KenGen under this Agrcement, as appropriate lf the period of inaccuracy cannot be

accurately determined; it shall be decmed to havc begun on the date which is midway

between ihe date the metcr was foufld to be ifiaccurate and the datc of the last melcr

reading accepted by the two Parties as accurate. In no event, however, shall any such

adjustircnt bc -ade for any period prior to the date on which the Main Mctering

{uipment was last tested ard found to be accurate within plus or minus one-fifth per

cent (!O.2yo) aad Ilot oth€rwise functioning improperly.

is found to be inaccurate by morc

tioning improperly, then thc corcct
for the actual period during wfuch a

o
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PART C: OP TING AND DESPATCH OCEDURES

I

o

o

(b)
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2. Opcradon lu Accordancc wlth Despetch

Tho Plsnt thau bo opcratod by KcnGon in accordanoo with thc DcsPsbh Instructir:n withja r
dcspsrch btcn"leo iland of 13% providod that the Not_Elcctrical Ouput iu any givcn

Sctilcorcnt Pcriod fiall rct bc lcss than thet rGqucstcd h th6 Dc'Patch Instuction'

3, Recording of Tdcphonc Conmuulcetionl

Each Prrty hercby authorizca tho othcr Party to rrcod all tclcphonc voico comrnuaicatioru

lclatirg toDlalrtEit Cspacity, coatol alltl Dcspatcb of 6o Plant rcccivcd fiom tbc oth.f Palty

pusur;t b thio Agrccoont aod rhall'zupply, at thc rcqucst of tbc othor Party, a copy or

tnnscript of any such rccording'

but K?Lc rhall obsorvc tho opcnting chaEctcristics in cffccting tha chaagoe in gcrating

lcvsls

o

a
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PART A: ENERCY CHARGES

l. Euergy Charges ( Active)

For thc purposcs of Cla

z. Ad

usc 9.5, KILC shall pay
Net Electrical Output of the Plant in cach monlh

IIEDULE 4: PA N

to Kcn6cn Encrgy Charges in re
, calculatcd as follows:p

a

VOMCRaT

CPIUo

CPruI

::#
o"i.t

t of the

a

thc Basc Encrgy Cha tc, bcing 0.4849 KShs/kWh;

Thc Undcrlying Geo Consumer Price Index for March 20t2
as posted by Kenya Nationil Burcau of Statistics (Base pcriod -
Fcbruary 2009 100), t24.t9;

The Underlying Geome tric Consumer Price Index publishcd b! the
Kcnya National Bureau o Stalistics (Base period Fcbruf
100) or such othcr Indol< as may be agreed by the ln
respect of any each calJndar year, for: (i) the month

ary 2Q09
Parriei,
of MJrc

which shsll be used to calculate the VOMCRa, applicablc duiing
the period July -DecembLr of such year; and (ii) the month of
Septembor which shall L used to calculatc tho appli ble
VOMCRa, during lhe p

h,

ca

od January - June of thc follo ng
year;

en
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USCPIb Thc "Consunrer Prices Index for all urban consumers (CPI - tt) for
the US city average for all items 1982 - 84 =100' as published by
the United States Department of [abour Statistics index for March
2012, bcing 229.392; and

USCPiI The Index'known as "the Consumer Prices Index for all Urban

Consumen (CPI-L|-) for the US City Average for All ltems 1982-

84 - 100" as published by the United States Department oflabour,
Bureau of [:bour Statistics or such other Index as may be agreed

by the Parties in respect of any each calendar year, for: (i) the

monlh of March, which shall be used to calculate the VOMCRa,
applicable during the period July -December of such year; and (ii)
thc month of Scptembcr which shall be used to caloulate the

applicable VOMCRa, during the period January - June of the

following year.

3. Energy Charges (Reactive)

For thc puryoses of Clause 9.5A, KPLC shall pay to KenGen Energy Charges (Rcactive)for

rcactivc cncrgy ii respect of the Net kVarh Output ofthc Plant in each month p, calculated as

follows:

MECR, =lNKO rxYOMCRr,l

a

Where:

MECRE

NKOe

thb aggregate amount of Energy Charges (Reactive), iu KShs, for
the Plant payable in respect of month p;

the Nct kvarh Output (kvarh) for the Plant under tho synchronous
condenser modc in month p;

ovoMCtue the applicablc Encrgy Ratc (Reaclive) for the Plant (oxpressed in
I$bs/kvar) for month p, bcing thc (i) Base Energy Chargc Rste
(Reactive) (VOMCRTu = 0.3943 KShs/kvar for both active and

reactive enerSy during thc pcliod commencing from Fint
Commissioning Date and ending on 3l'r December 2012 and (ii)
thcreafter tho applicable Encrgy Charge Ratc (VOMCIt-rp)

detennined in accordance with Paragtaph 4below.

4. Adjustment ofthe Energy Charge Rate (R€activc) for Inflstlon

' 
Subject to the provisions of Clauss 9.9, the applicablc Base Energy Charge Rate (Reactivc)
(VOMCR4) will be autornaticalty sdjusted for inflation st the end ofevcry six rnonth period

startiog from l'rJanuary 2013 such that:

Y o M c R r, = r o u c a,, { r + o.t, o { 9!!!' - r) *. rf *!q+ -,ll""y' -""- -\cPruo ) \uscPtb ))
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Where

VOMCRIT

CPIU5

CPIUI

USCPIu

USCPI,

o

a following year.
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