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THIS).AMENDED AND RESTATED IMPLEMENTATION AGREEMENT is made 
as of this "1lI day of ~ 2003 by and among THE GOVERNMENT OF THE UNITED 
REPUBLIC OF TANZANIA ("GOT"), SONGAS LIMITED, a limited liability company 
incorporated under the Laws of T!llWlllia, with its principal office located in Dar· es Salaam, 
Tanzania ("Songas"), PAE PANAFRICAN ENERGY· CORPORATION, a company 
incorporated in the Republic of Mauritius under company number 26053/6388 whose registered 
office is at Manor House, 1st Floor, Cnr St George/CbazaJ Streets, Port-Louis, Republic of 
Mauritius ("PanAfrican"), and CDC GROUP PLC, a public company incorporated in England 
and Wales with limited liability under company nwnber 3877777 whose registered office is at 
One Bessborough Gardens London SWI V 2JQ, United Kingdom ("CDCPLC"). 

WHEREAS: 

A. The Government of the United Republic of Tanzania, as a matter of policy, 
intends to involve the private sector in the development, construction and operation of a unified 
gas and electric infrastructure programme known as the Songo Songo Gas-to-Electricity Project. 

B. Songas has been created as a limited liability company and TANESCO, TPDC, 
GlobeJeq Somanga, Globeleq Tanzania, Tanzania Development Finance Company Limited and 
CDC Financial Services (Mauritius) Ltd. have agreed to make investments therein. 

C. Songas intends to develop, own and operate the Project pU!l;uant to the provisions 
of the Basic Agreements and the Financing Agreemt.-'1lts. 

D. The Project will include the transfer to Songas of certain of TPDC's facilities on 
and around Songo Songo Island; the. development, production and processing of natural· gas on 
and around Songo Songo Island under a Development Licenee, certain rights under which are 
assigned by TPDC to Songas; the construction of a gas processing facility and a gas 
transportation pipeline from Songo Songo Island to the Complex and the Wazo Hill Cement 
Plant; the conversion of the turbines at the Complex to natural gas operation; the transfer of the 
Complex from T ANESCO to Songas; the operation of the Complex by Scingas and the sale to 
T A.~ESCO of the capacity and the electrical output of the COmplex; and the sale of natural gas 
by Songas to the Wazo Hill Cement Plant. 

E. In order. to promote the implementation of the Project, and in exchange for the 
promises and agreements of the Parties hereto, GOT will provide certain incentives and 
undertake certain obligations as provided in this Agreement, which shall be an agreement made 
under Section 14 of the Act. . 

F. In counection with the sale of the shares of AES Tanzania and AES Somanga by 
affiliates of AES to affiliates of CDCPLC, the Parties are entering into this Amended and 
Restated Implementation Agreement. 

NOW, THEREFORE, in consideration of the mutual benefits to be derived and the 
representations and warranties, conditions and promises herein contained, and intending to be 
legally bound, the Parties hereby agree as follows: ~ 
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ARTICLE I 

DEFINITIONS; RULES OF INTERPRETATION 

1.1. Definitions. 

Unless the context otherwise requires, the following terms shall have the meanings set 
forth herein: 

"Act" means the Petroleum (Exploration and Production) Act, 1980, of the United 
Republic ofT anzania. 

"Actual Pass-Through Project Costs" bas the meaning established in the Power Purchase 
Agreem~. . 

"Actual Shared Proiect Costs" has the meaning established in the Power Purchase 
Agreement. 

State of Delaware, United States of America, with its principal office located in Arlington. 
Virginia, United States of America. . 

nAES Tanzania" means AES Tanzania Limited, a coworation organized under the laws 
of Bermuda, with its registered office in Hamilton, Bermuda, and any permitted transferee of its 
shares in accordance with the Shareholders' Agreem~. 

"Affiliate" means any Person that directly, or indirectly through one or more 
intermediaries, controls, or is controlled by, oris under common control with, another Person. 

"Agreement" means this Amended and Restated Implementation Agreement, together 
with all Annexes attached hereto, as the same may be amended from time to time. 

"Agreement Year" has the meaning established in the Power Purchase Agreement. 

~Basic Agreements" means this Agreement, the Shareholders' Agreement, Power 
Purchase Agreement, Gas Agreement, Production Sharing Agreement, Gas Processing and 
Transportation Agreement, Ubungo Complex Transfer Agreement, Songo Songo Facilities 
Transfer Agreement, Opetatorship Agreement, Wazo Hill Gas Sales Agreement and any other 
agreement, other than the Financing Agreements, that is required. to be executed at the .Financial 
Closirig in connection with the design, construction, operation or maintenance of the Project, as 
the same may be amended from time to .time. 

");llidgeted· Pass-Through Project Costs" has the meaning established in the Power 
Purchase Agreement. 

"Budgeted Project Costs" has the meaning established in the Power Purchase Agreement. 

"Budgeted Shared Project Costs" has the meaning established in the Power Purchase 

Agreement. ~ 
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"Business Dav~ means any day of the week: other than a Saturday or Sunday that is not a 
Tanzanian, national holiday or a day on which banks are authorized by law or executive order to 
be closed in Tanzania 

"Capacity Charge" has the meaning established in the Power Purchase Agreement. 

"CDCPLC" means CDC Group pic, a public company incorporated in England and 
Wales with limited liability under company number 3877777 whose registered office is at One 
Bessborough Gardllns LondonSWIV 2JQ. 

"CDCPLC Event of Default" has the meaning established in Section 16.3{b). 

"Change in Law" means 

(a) the adoption, promulgation, bringing into effect, commencement, repeal, 
amendment, reinterpretation, change in application, change in interpretation or modification as 
provided in (d) below or after the date that is one day prior to the date of Financial Closing of 
any Law of Tanzania, by GOT, aily court. or tribunal or any Government Entity; or 

(b) the requirement for any Consent not required as of the date that is one day prior to 
the date of Financial Closing, or the imposition of any material condition not required as of the 
date that is one .day prior to the date of Financial Closing in connection with the issuance, 
renewal or modification of any Consent, in either case by GOT, any court or tribunal or any 
Government Entity; or 

( c) the implementation of an FTPA Order, or 

(d) the enactment, bringing into operation or· commencement of the Energy and 
Water Utilities Regulatory Authority Act, 200 I, 

which in either (a), (b), (c) or (d) above (i) establishes requirements for the design, construction, 
financing, ownership, operation or maintenance of the Project that are materially more restrictive 
than the most restrictive requirements (A) in effect as of the date that is one day prior to the date 
of Financial Closing, (B) specified in any applications, or other documents filed in connection 
with such applications, for any Consent filed by Songas on or before the date of Financial 
Closing or (C) agreed to by Songas in any Basic Agreement or Financing Agreement .or (ii) bas a 
Material Songas Effect. 

"Citibank Tan;pmja" means Citibank Tanzania Limited, a Tanzanian banking corporation 
with its principal place of business located in.Dar es Salaam, Tanzania. 

"Commercial Operations Date" has the meaning established in the Power Purchase 
Agreement. . . 

"Commercial Rate" means the rate applicable to the conversion of Shillings intonOlIars, 
which rate on any Business .Day is equal to 101.25% of the Interbank: Rate for such Business .Day 
(as such percentage may be modified from time to time by written agreement of the Parties in 
order to better reflect the prevailing conditions in the foreign exchange markets in Tanzania). 
lbe Parties shall meet at least once every Agreement Year to determine if the percentage of the 
Interbank Rate established in the preceding sentence shall remain in effect or be modified. In the AK 
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absence of the Interbank Rate on any Business Day, the Commercial Rate shall be determined in 
accordance with the following priority: 

(a) first, if Citioonk Tanzania (or in the event eitibank Tanzania is no longer the agent 
under the Liquidity Facility Agreement, thenthe successor agent therelUlder) has converted any 
Shillings into Dollars on the preceding Business Day, the weighted average rate of exchange on 
such preceding Business Day for transactions larger than US$l 00,000; and 

(b) second, the exchange rate generally applied by the Bank of Tanzania on such 
preceding Business Day to convert Shillings into Dollars for the purpose of servicing private 
foreign debt. . . 

"Common Shares" means the ordinary voting shares authorized to be issued by Songas. 

"Complex" means the eleetric generating facilities at Uboogo in Dar es Salaam, Tanzania 
that are the subject of the transactions contemplated by the Power Purchase Agreement. 

"Consents" means all consents, approvals, authorizations, notifications, conce.ssions, 
ac ow-- gnlen , - , '. ! -- '1 - ~ - - ---.~! ..t _ ...... - "J.....,;. __ I"Io'htolnpl't nv _ ~nnoAS 

GOT or any Government Entity for the desi~ construction. financing, ownership, operation and 
maintenance of the Project. . 

"Contractor" means any Person with whOm Songas. contracts (or any Person to whom 
such Person subcontracts) to provide goods or services relating to the desi~ construction, 
operation or maintenance of the Project. 

"Court Action" means a decision, preliminary injunction, permanent injunction or order 
by any court or triblUlal in Tanzania which decision. injunction or order (i) is. inconsistent with 
the rights and obligations of the parties pursuant to the Basic Agreement.'! or Financing 
Agreement.'!, (ii) has a Material Songas Effect and (iii) is not precipitated by the wrongful actions 
of Songas, its employees or agents. 

"Customs Duties" means those duties, taxes, charges or import fees imposed by the Laws 
ofTat17.ania on goods imported into, or exported from. Tanzania. 

"DFIs" means, together, CDC Financial Services (Mauritius) Ltd .. and Tanzania 
Development Finance Company Limited, each as defined individually in the Shareholders' 
Agreement. 

~Debenture" means the agreement of that name by and between Songas and the agent 
named therein, dated as of the date of Financial Closing, as the same may be amended from time 
to time. 

"Deemed Commercial Operations Date" has the meaning established in the Power 
Purchase Agreement. 

"Development Licence" has the meaning established in the Gas Agreement. 

"Dollars"or "US$" means the enrrency that is the legal tender of the United State.'! of A/C 
America. ~ 
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"Downgrade Eventn means (i) the reduction of the interest held in CDCPLC by the 
Government of the United Kingdom to less than 51 % or the granting of a controlling interest in 
CDCPLC to investors; and (li) CDCPLC does not have. a ratio of (a) cash plus marketable 
securities on the balance sheet plus committed undrawn lines Of credit to (b) debt due in the 12 
months after the date on which such ratio is measured that is 1 or more, provided. that, in the 
event that CDCPLC obtains and maintains a credit rating from either Standard & Poor's 
Corporation or Moody's Investors Services, lnc. of its senior debt equal to or g:reaterthan the 
credit rating of the senior debt of AES as of May 1, 2000, then CDCPLC shall be deemed to 
have a ratio of 1 or more for purposes of this clause (ii).. . 

"Electricity Licence" means the Licence in the form oiAnnex D, issued, or to be issued, 
in accordance With Section 4(1) of the Electricity Ordinance and pursuant to Section 8.10. 

"Electricity Ordinance" means. the Electricity Ordinance, 1957, a.<; amended, Of any 
successor or analogous legislation. 

"Emergency· Maintenance Loan" means amounts that CDCPLC is obligated to lend to 
Songas, from time to time, pursuant to Section 7.4. 

"Emergency Maintenance Loan Promissory Note" means a note in the form set out in 
Annex B evidencing the Emergency Maintenance Loan. 

"Escrow Account" means the account established by GOT pursuant to the Escrow 
Agreement. . 

"Escrow Agent" means Citibank Tanzania appointed pursuant to the Escrow Agreement 
or any successor agent thereunder. 

"Escrow Agreement" means· the Amended and Restated Escrow Agreement by and 
among GOT, Ocelot Tanzania (now Globeleq Somanga), AES Tanzania (now G10beleq 
Tanzania) and Citibank Tanzania. dated on or before the date of Financial Closing, as the same 
may be amended from time to time. 

"Estimated Shared Project Costs" has the meaning established in the Power Purcha.-;e 
Agreement.· . 

"Expatriate Employee" means any employee of Songas or its Contr.u:tors not normally 
resident in Tanzania as more particularly defined in the lncome Tax (Exemption) Expatriate 
Staff Engaged in the Petroleum and Mining Industry Order, Government Notice No. 411, 
published in the Governrnent Gazette on August 15, 1986. 

"Fair Trade Practices Act, 1994" or "FIPA" means the Fair Trade Practices Act, 1994. as 
amended, or any successor OT analogous legislation. . 

"Financial Closing" has the meaning established in the Shareholders' Agreement. 

"Financing Agreements" means the Escrow Agreement, Hard Currency Agreement, IDA 
Songo Songo Development Credit Agreement, Em Finance Contract, Loan Assumption 
Agreement, Liquidity Facility Agreement, Sinking Fund Agreement, Subsidiary· Loan 
Agreements, Debenture. Songas Project Agreement and any other agreement, other than the 
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Basic Agreements, that is required to be executed at the Financial Closing in connection with the 
financing of the Project, as the same may be amended from time to time. 

"Force M;ycure Event" has the meaning established in Section 14.1. 

"FTPA Order" means an order issued by the applicable Government Entity pursuant to 
Sections 42 or 43 of the FTPA or any analogous provision therein, that .sets a ceiling on or 
otherwise limits the tariff and other amounts that Songas is permitted to charge T ANESCO or 
TANESCO is permitted to pay to Songas under the Power Purchase. Agreement, with the effect 
that TANESCO is prohibited from paying to Songas, in any given month, the full amount of the 
tariffand other amounts payable calculated In accordance· with Article IX and Annex F of the 
Power Purchase Agreement. 

"Gas Agreement" means theagreement.ofthat name by and among GOT, TPDC, Songas 
and PanAfrican Tanzania, dated as of 11 October 2001, as the same may be amended from time 
to time. 

means the Gas Production F acHities, the Processing Plant, the Pipeline 
and the 

"Gas Processing and Transportation Agreement" means the agreement of that name by 
and between SongaS and PanAfrican Tanzania, dated as of II October 2001, as the same may be 
amended from time to time. 

"Gas Production Facilities" means onshore and offshore production wells (including 
stepont wells, infill wells, delineation wells and exploratory wells), onshore and offshore flow 
lines and such other gas production facilities as may be necessary to supply the Protected Gas to 
the Processing Plant, all as more particularly described in Annex G to the Power Purchase 
Agreement. 

"Globeleg Q&M" means a limited liability company to be organised under the Laws of 
Tanzania to provide operations and maintenance services to Songas, which company shall. be a 
Songas Contractor. 

"GlobeJeg Somanga" means Globeleq Somanga Ltd., successor by change of name to 
Ocelot Tanzania, a corporation organized under the laws of Jersey, with its principal office 
located in. S1. Helier; Jersey, Channel Islands and any permitted transferee of its shares in 
accordance with the Shareholders' Agreement. 

"Globeleg Tanzania" means Globeleq Tanzania Limited, successor by change of name to 
AES Tanzania, a corporation organized under the laws of Bermuda. with its registered office in 
Hamilton, Bermuda, and any permitted transferee of its shares in accordance with the 
Shareholders' Agreement. 

"Good Oilfield Practices" means the oilfield practices (iricluding gas field practices) 
generally followed by the petroleum industry in the United Kingdom, as such practices may be 
applicable in Tanzania having regard to geology, marine science, engineering, environmentsl, 
safety and operational considerations. ~ Ak 
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"Good Pipeline Practices" means fue pipeline practices normally followed byfue pipeline 
industry in fue United Kingdom., as such practices may be applicable in Tanzania, having regard 
to engineering, geology, topography, environmental, safety and operating considerations, 
including manufacturers' recommendations. . 

"GOT' means the Government offue United Republic of Tanzania. 

"GOT Action or Inaction" means fue action or inaction of GOT or any Government 
Entity, ofuer than a Change in Law, which actioil or inaction is inconsistent with the Basic 
Agreements or fue Financing Agreentents and which action or inaction has a. Material Songas 
Effect. . 

"GOT Special Event" has fue meaning established in Section 16.2. 

"Government Entity" means any central, local or other governmental authority (including 
regulatory authorities and administrative bodies) with jurisdiction over Songas, the Project or 
any part thereof, and any department, authority, ministry, commission, instrumentality or agency 
of GOT or any central, local, or other governmental authority and any subdivision of any such 
governmental authority . 

. "Hard Currency~ means Dollars, or in the event that Shillings carmot be converted into 
Dollars at the Commercial Rate, any of Swedish Krona, Norwegian Krone, Euras, Japanese Yen 
or British Pounds Sterling. 

"Hard' Currency Agreement" means the Amended and Restated Hard Currency 
Agreement by and among GOT, Ocelot Tanzania (now Globeleq Somanga), AES Tanzania (now 
GJobeleq Tanzania), Citibank Tanzania and Citibank, NA., dated on or before the date of 
Financial Closing, as the same may be amended from time.to time. 

"Hard' Currency Reguirentents"has the meaning established in the Shareholders' 
Agreement. 

"Initial Shareholders" has the meaning established in the Shareholders' Agreement. 

"Initial Term" has the meaning established in the Power Purchase Agreentent. 

"Insufficiency" means an insufficiency of the natural gas reserves available to supply 
Protected Gas pursuant to Section 13.2 of the Gas Agreentent. 

"Interbank Rate" means the mte designated as such by the Bank of Tanzania,. which rate 
reflects on each Bltsiness Day the weighted average rate at which Dollars and Shillings were 
converted into one another in the interbank foreign exchange market in Tanzania on the 
preceding Business Day, or any replacement therefor. 

"L1lJ!Se of Consent" means any Consent (i) ceasing to remain in full force and effe<--t or 
(n) not being issued or renewed upon application having been properly and timely made and 
diligently pursued or (iii) being made subject, subsequent to its grant, upon renewal or ofuerwise, 
to any terms or conditions that, in' any case, have a Material Songas Effect, in each of fue above 
instances furough no fault of Songas. .§\ Ak 
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"Laws of Tanzania" means the laws of Tanzania, and all orders, rules, regulations and 
decrees thereunder, published written policies of any Government Entity, judgments and 
notifications made pursuant thereto, as such laws, orders, rules, regulations, decrees, policies, 
judgments and notifications may be modified, vacated or amended from time to time. 

"LIBOR" means the London Interbank Offered Rate tor six month deposits of Buro 
Dollars displayed on page "LffiOROl" of the Reuters Money Rates Service (or any other page 
that replaces page "Lffi ORO I "for the purposes of displaying the British Bankers Association 
(BBA) interest settlement rates for such deposits of Euro Dollars in the London Interbank 
market) on the date of cletermination, or in the event the Reuters Money Rates Service, or a 
successor thereto, no longer provides such information, such other service as may be agreed by 
the Parties that provides BBA interest settlement rates for such deposits of Buro Dollars in the 
London Interbank market and any other required information previously provided on the page 
"LffiORO!". 

"Liquidity Facility" means the account that '\\ill be established by GOT pursuant to the 
Liquidity Facility Agreement. 

• 1 Ul acll 

Songasand the Liquidity Facility agent named therein, dated as of II October 2001, as the same 
may be amended from time to time. 

"Loan Agreements" means each of the Subsidiary. Loan Agreements and the Loan 
Assumption Agreement. 

"Loan Assumption Agreement" means the agreement of that name by and among GOT, 
TANESCO and Songas, dated as of 11 October 2001, as the same may be amended. from time to 
time. 

"Loss" means any and all loss, damage, liability, payment or obligation (excluding any 
indirect or consequential loss, damage, liability, payment or obligation), and all expenses 
(including reasonable legal fees). -"Major Contract" means any contract entered into by Songas for goods or serviCes, under I~ 
which contract Songas' obligations in anyone calendar year exceed US$5 million. 

"Material Songas Effect" means a material and adverse effect on (i) Songas or its ability 
to perfurm its obligations or exercise its rights under any Basic Agreement or Financing 
Agreement, (ii) the design, construction, financing, ownership, operation or maintenance of the 
Project, or, in case of damage, the restoration ot: the Complex, the Gas Facilities or any filcilities 
needed for the operation of the Project or (iii) the interests of the Preferred Shareholders or the 
return (net of tax or other impositions) ofor on their investment in the Project. 

"Minister" means the minister of1he MinistrY. 

"Ministry" means the Ministry of Energy and Minerals of GOT or, in the event the name 
or responsibility of such MinistrY should be changed, whichever ministry (or regulatory body. as 
the context may require) of GOT is charged with the responsibility for petroleum resources or 
electricity, as the case may be. .§ AK 
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"Notice of Contract Event" means the notice given by one Party to the other Parties 
pursuant to Section 16.4(a). 

"Notice of Intent to Terminate" means the notice given by one Party to the other Parties 
pursuant to Section 16.4{b). 

"Notice of Termination" means the notice given by one Party to the other Parties 
pursuant to Section 14.5 or 16.4(d). ~ 

"Ocelot TanZAAia" means Ocelot International Tanzania Ltd., a corporation organized 
under the laws ofJersey, with its principal office located in St Helier, Jersey, Channel Islands, 
and any permitted transferee of its shares in accordance with the Shareholders' Agreement 

"PanAfrican Tanzllnia" means PanAfrican Energy Tanzania Limited, a corporation 
organised under the laWs of Jersey with its principal office located in St. Helier, Jersey; Channel 
Islands, and any permitted assignee of its rights under the (}dS Agreement 

"PanAfrican" means P AE PanAfrican Energy Corporation, a corporation organised under 
the laws of Mauritius, with its principal office located.in Port Louis, Mauritius. 

"PanAfrican Event QfDefaUlt" has the meaning established in Section 16.3(a). 

"Parastatal Action or Inaction" means the action or inaction of any Parastatal Entity, 
which action or inaction is Inconsistent with the Basic Agreements or the Financing Agreements 
and.'Which action or inaction bas a Material Songas Effect; provided; however, that no such 
action or inaction shall be considered a Parastatal Action or Inaction ifsuch Parastatal Entity is 
acting within the scope of its rights and obligati.oDS under the Basic Agreements and Financing 
Agreements or any transaction with Songas where Songas has chosen to enter into such 
transaction with the Paras1atal Entity notwithstanding the existence of commercially reasonable 
alternatives. 

"Parastatal Entity" means any Person owned or controlled by GOT or any Government 
Entity. 

"Parent Companies" means PanAincan and CDCPLC. 

"I1!ny" or "Parties" means any of the signatories to this Agreement. 

"Person" means an individual, corporation, partnership, joint venture, trust, 
unincorporated organization, Goveroment Entity or any other legal entity. 

"Pipeline" meanS the natural gas transportation pipeline to be constructed from the 
Processjng Plant to the Complex, as more particularly described in Aunex G to the Power 
Purchase Agreement. 

"Political Event" has the meaning established in Section 14.5. 

"Power Purchase AgreemenC means the agreement of that name by and between 
T ANESCO and Songas, dated as of 11 October 2001, as the same may be amended from time to 
~. ~ 
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"Preferred Shares" means the Series A Preferred Shares and Series B Preferred Shares 
authorized to be issued by Songas. 

"Preferred Shareholders" means the holders of the Series A Preferred Shares and Series B 
Preferred Shares outstanding from time to time. 

"Prescribed Fee" means, v.-ith respect to any Consent, the charge or fee, if any, prescribed 
by the Laws of Tanzania. 

"Prescribed Form" means, with respect to any Consent, the form, if any, (including all 
infOrmation and detailS) presen'bed by the Laws of Tanzania for the application for, or renewal 
of, such Consent . . 

"Processing Plant" means the natural gas processing plant to be constructed on Songo 
Songo Island, as rnore particularly described in Annex G to the Power Purchase Agreement, or 
any replacement facility . 

. "Pro' eet"meansthedevelopment, design, construction, financing, ownership,· operation 
and maintenance of a unified gas an e ec c· . ,'. . 
Songa Gas-tO-Electri.city Project, including the transfer to Songas of certain ofTPDC's facilities 
on and around Songo Songa Island; the development, production and processing of ruituraI gas 
on and around Songo Songo Island under a Development Licence, certain rights under which are 
assigned by TPDC to Songas; the construction of a gas processing facility and a gas 
transportation pipeline from Songo Songo Island. to the Complex and the Wazo Hill Cement 
Plant; the conversion of the turbines at the Complex to natural gas operation; the transfer of the 
Complex from TANESCO to Songas; the operation of the Complex by Songas and the sale to 
T ANESCO of the capacity and. the electrical· output of the Complex; and the sale of natural gas 
by Songas to the Wazo Hill Cement Plant. 

"Promissory Notes" bas the meaning established in the Shareholders' Ag1"eernent 

"Prote<.ied Assets" means the Grid System (as soch term is defined in the Power Purchase 
Agreement), electric distn'bution assets, any other assets necessary for T ANESCO to fulfill. its 
duties under the Electricity Ordinance, and. assets protected by diplomatic and coosular 
privileges under the 1978 Immunity Act of the United Kingdom ami the 1976 Sovereign 
Immunities Act of the United States or any successor or analogous legislation . 

. "Protected Gas" bas the meaning established in the Gas Agreement 

"Prudent Utility Practices" means the prudent utility practices followed frorntirne to time 
by the electric utility industry in the United Kingdom, as such practices may be applicable in 
Tanzania, having regard to engineering, environmental, safety, reliability and operational 
considerations, including manufacturers' recommendations. 

"Required Commercial Operations Date" means the date that is 31 months after the date 
of F inandal Closing, as the sarne may be extended in accordance with the terms of the Power 
Purchase Agreement 

"Series A Preferred Shareholders" means the holders of the Series A Preferred Shares A J: 
outstanding from time to time. 3 
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"Series A Preferred Shares" means the Series A Preferred Shares authorized to be issued 
by Songas. 

"Series B Preferred Shareholders n means the holders of the Series B· Preferred Shares 
outstanding from time to time. 

"Series B Preferred· Shares" means tlie. Series B Preferred Shares authorized to be issued 
bySongas. 

"Shareholders" means those Persons holding Preferred Shares or Common Shares in 
Songas from time to time. 

"Shareholders' Agreement" means the agreement of that name by and among GOT, 
Songas andthe Initial Shareholders, dated as of 11 October 2001, as the same may be amended 
from time to time. . 

"Shilling" or "TSh" means the currency that is the legal tender of the United Rep)lblic of 
Tanzania. 

"Shortfall Amount" means for each month in which the FTPA Order is in effect, the 
difference between: (i) the tariff and other amounts due and payable pursuant to Article IX and 
Annex F of the Power Purchase Agreement, for such month, calculated as if the FTPA Order had 
not been made; and (ii) the amount that TANESCO is permitted to pay to Songas under the 
FTPA Order for such month. 

"Sinking Fund Agreement" means the agreement of that name by and among GOT, 
Songas, TANESCOand the Sinking Fund Agent named therein, substantially in the form of 
Annex J to the Power Purchase Agreement. 

"Songas" means Songas Limited, a limited liability company incorporated and organized 
under the Laws of Tanzania, with its principal office located in Dar es Salaam, Tanzania. 

"Songas Event ofDeflrult" has the meaning established in Section 16.1. 

"Songas Project Agreement" means the agreement of that name by and. between the 
International Development Association and Songas, dated as of 11 October 2001, as the same 
may be amended from time to time. 

"Songo Songo F acilities Transfer Agreement" means the agreement of that name by and 
between TPDC and Songas, dated as of 11 October 2001, as the same may be amended from 
time to time. 

"Sovereign Event" means the inability of Songas to convert sufficient Shillings into Hard 
Currency using normal commercial mechanisms to meet its Hard Currency Requirements at a 
time when there isinsnfficient Hard Currency in the Liquidity Facility to meet Songas' Hard 
Currency Requirements; provided,· however, that for purposes of this Agreement, Globeleq 
Somanga and Globeleq Tanzania shall not be required to use Hard Curreucy held in the Escrow 
Aecount to convert such unconverted Shillings. ~ 
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«Subsidiaty Loan Agreements" means the On-Lending Agreement (EIB) and the 
Subsidiary Loan Agreement (IDA) by and between GOT and Songas,dated as of 11 October 
2001, as the same may be amended from time to time. 

"TANESCO" means the Tanzania Electric Supply Company Limited, a limited liability 
company incorporated under the Laws of Tanzania, with its principal office 10cated in Dar es . 
Salaam,Tanzania, and its permitted successors and assigns in accordance with Section 8.7 ofthls 
Agreement. 

"Target Equity" has the meaning established in the Shareholders' Agreement. 

"TllriffProject Costs" has the meaning established in the Power F'urchase Agreement. 

"Technical Dispute" means a dispute that relates to a technical, engineering, operational 
or accounting $lttterrelatedto this Agreement, that in any case, is of the type susceptible to 
resolution by an experi in the relevant field. 

"TIDC" means the Tanzania Petroleum Development Corporation, a statutory 
-" -- --' -,- t_ -:'-- _.- ;"L_ r _~. .....&'_-T ... _ ...... _~ unfl.. -it ""';n 1~1 off"'ice_ . Dar: es 

SallIl!!I4 Tanzania, and its permitted successors and assigns in accordance with Section 8.7 of this 
Agreement. 

"Transfer Date" means the last day of the month in which the Commercial Operations 
Date occurs. 

"Ubungo Complex Transfer Agreement" means the agreement of that name by and 
between TANESCO and Songas, dated as of 11 October 2001, as the same may be amended 
from time to time. 

"Uncured Political Event" means aPolitical Event that is not cured within the· time 
periods specified in Section 14.5. 

"WtlZQ Hill Cement Plant" bas the meaning established ill the .Power Purchase 
Agreement. 

"Wazo Hill Gas Sales Agreement" bas the meaning established in the Power Purchase 
Agreement. 

"w WzJ) Hill Lateral" means the natural gas transportation pipeline to be constructed from 
the Pipeline to the Wazo Hill Cement Plant, as described. in Annex G to the Power Purchase 
Agreement 

1.2. Rules ofInterpretanon. 

In this Agreement, unless the context requires otherwise: 

(a) the headings are for convenience only and shall not be considered in construing this 
Agreement; 

(b) the singular includes the plural and vice versa; 
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(c) references to Articles, Sections, Schedules and Annexes are references to Articles and 
Sections of, and Schedules and Annexes to, this Agreement; 

(d) the tenns "include" and "including" mean without limitation; 

(e) the term "day" shall mean a 24-hour period starting and ending at .12:00 midnight 
Tanzania time; the term "week" shall mean a seven-day period beginning and ending on Sunday 
at 12:00 midnight Tanzania time; the term "month" shall mean a calendar month, and the term 
"year" shall mean a calendar year; .. 

. (f) . in the event of any conflict between the provisions of this Agreement and any Annex, 
the provisions of this Agreement shall prevail; and 

(g) the Parties acknowledge that all matters relating to the Implementation Agreement 
will be governed solely by the terms of this Amended and Restated Implementation Agreement .. 
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ARTICLED 

IMPLEMENTATION OF THE PROJECI' BY SONGAS 

2.1. Compliance with Laws of Tanzania and Agreements. 

Songas shall design. construct, own, operate and maintain the Project in aecordance with 
all applicable Laws. of T an:zania, all applicable Consents, and its obligations under the Power 
Purchase Agreement, the Gas Agreement, the Gas Processing and Transportation Agreement, the 
Songas Project Agreement, the Subsidiary Loan Agreements, the Loan Assumption Agreement 
and the Sinking Fund Agreement. In the event that an FTPA Order is issued, S()ngas shall: (I) 
notifY GOT of the issuance of such order within 5 Business Days of Songas becoming aware· of 
suchFTPA Order; and (ii) take colIlIliercially reasonable actions to have such order annulled, 
revoked or suspended; provi!fui, however, that no delay in providing such notice pursuant to the 
preceding clause (i) and nothing in the preceding clause (n) (including any delay in or failure to 
have. such order annulled, revoked Of suspended) shall suspend or otherwise affect. the GOT's 
obligations to compensate Songasfbr the monthly Shortfall Amount under Section 8.11 or limit 
or otherwise adversely affect the visions of Section 14.5. 

2.2. Contracting. 

(a) Songas may delegate its responsibilities tv design, construct, operate and maintain the 
Project to one or more Contractors as provided in the Basic Agreements. 

(b) Songas shall submit to GOT its list of all pre-qualified or invited bidders selected by 
Songas for Major Contracts no later than 21 days prior to issuing an invitation to bid. GOT may 
advise Songa.~ of its objections to any bidder within seven days thereafter. Songas shall consider 
such objections but will be wder no obligation to disqualifY any bidder based on such 
objections. 

(c) Songas shall provide GOT with a copy of any Major Contract not later than 30 days 
following the execution thereof. Songas shall provide GOT with a copy of any amendment to 
any Major Contract that results in a material change or a change in a major piece of equipment as 
to either its company or country of manufacture not later than. 30 days following the eJ{ecution 
thereof: 

(d)Songas shall at all times remain liable for the performance of its ohligationsunder the 
Basic Agreements notwithstanding any delegation to any Contractor. 

2.3. Required Arrangements. 

Except to the extent that the Basic Agreements or Financing Agreements specifically 
assign responsibilities or obligations to other Persons, Songas shall make all necessary 
arrangements to enable it to carry out its obligations under the Basic· Agreements and the 
Financing Agreements. 
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2.4. Environmental Protection. Health and Safetv. 

(a) Songas shall at all times comply "lith all applicable Laws of Tanzania and the 
applicable requirements of Annex G to the Power Purchase Agreement regarding environmental 
protection, health and safety. 

(b) Songas shall promptly notify GOT of any enVironmental accidents or emergencies 
and shall report periodically, but in no event less frequently than annually. .on remediatioQ. 
programmes and emergency response plans fur envirorunentalirnpact from the operations of the 
Project. . 

(c).In the event of an environmental accident or emergency, Songas shall issue a report t'1 
GOT, no less frequently than weekly, assessing the environmental damage and updating the 
status of the remediation programme until the completion of such remediation. 
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AltTICLEID 

PERMITS AND APPROVALS 

3.1. Applications by Songas for Consents. 

Songasshall make or cause to be made, in a timely fashion, all applications (whether . 
initial or renewal applieations) for all Consents listed on Annex A and for such Consents not 
listed on Annex A where, after the date of this Agreement, itis determined that such Consents 
are required. Such Consents shall be applied for as soon as reasollably practicable after learning 
of such requirement, and, in each case, shall be submitted in the Prescribed Formant! with the 
Prescribed Fee, to GOT and any relevant Government Entities, as appropriate,and Songas shall 
diligently pursue all such applications. The infonnationsupplied in the applications shall be 
complete and accurate .and shall satisfy the substantive and procedural requirements of the 
appli.cable Laws of Tanzania. 

3.2. Status of Consent Applications. 

Date and at least quarterly thereafter, reports listing its schedule for submitting Consent 
application forms or renewal application forms, the status of anyConsentapplieations then 
outstanding, notifications of the grant, renewal or denial of any Consent and notifications of any 
violations of any Consent. Each report shall include copies of all applications and notifications 
discussed in the report. The first section of each report shall also summ~ any problems 
regarding any material Consent or Consent application that may affect Songas' performance 
under any Basic Agreement or Financing Agreement. In the event of any Lapse of Consent, 
Songas shall submit a report pursuant to this Section 3.2 within 10 Business Days thereof unless 
such Lapse of Consent could not reasonably be known toSongas without notification from the 
issuing Government Entity, in which case Songas shall submit a report pursuant to this Section 
3.2 within 10 Business Days of such notification. 

3.3. Support to Obtain Consents. 

Subject to Songas' timely submission of the reports required by Section 3.2, and upon 
request of Songas, GOT shall support and use all reasonable efforts to expedite and assist in 
resolving any difficulties with regard to the consideration of the applications for the Consents 
filed pursuant to Section 3.1 and the timely issuance thereof by GOT or other relevant 
Government Entity. Any request for support shall be accompanied by copies oftbe application 
for the Consent, any notice that the Consent was denied or deferred, and a statement of Songas' 
efforts to date to obtain the Consent. 

3.4. Conditions to Consents. 

Subjed to the provisions of Section 8.6, GOT or relevant Government Entity may attach 
such terms and conditions to the issuance or renewal of any of the Consents as are in accordance 
with the Laws of Tanzania, and the attachment of such terms and conditions shall not in and of 
itself constitute a breach of this Agreement by GOT. Songas and the Contractors shall abide by 
all such terms and conditions. If Songas or any of the Contractors fails to abide by any term or 
condition of any Consent, then the exercise by GOT or relevant Government Entity of a power 
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pursuant to the Laws of Tanzania in respect of such failure shall not of itself constitute a breach 
of this Agreement by GOT or a Force Majeure Event; provided, however, that if (i) within two 
years of the Transfer Date, Songas, GOT or any relevant Government Entity determines that a 
Consent not listed on Annex A is required to be obtained by Songas or its Contractors from GOT 
or such Government Entity or (Ii) there is a default in the compliance with any term or condition 
of any Consent at .the time such Consent is transferred to Songas or its Contraetors or as a result 
of a condition in existence at the Transfer Date, then to the fullest extent permiUed by the Laws 
of Tanzania; GOT shall not,and GOT shall ensure that no Government Entity shall, exercise any 
power pursuant to the. Laws of Tanzania with respect to such failure (including the termination or 
revocation of any existing Consent or the imposition of fines and penalties) unless Songas or 
such Contractor(s),· as the caSe. may be, shall have first been given written notice of such 

. requirement or failure (which notice shall specify, in reasonable detail, the nature of such 
requirement or failure) and Songas or such Contractor(s), as the case may be, are given the 
opportunity and fail within a reasonable period of time after receipt of such notice to so rectifY, 
remedy,. comply with or cure such requirement or failure; provided further, that nothing in this 
Section 3.4 shalllirnit GOT or any Government Entity from taking any aCtion in relation to such 
failure in accordance with the Laws of Tanzania to require Songas or its Contractors to cease 
operating the Project in the case of an imminent threat to the environment or to the health and 
safety of the public or of Songas' employees. 

35. Liaison. 

(a) Songas shall appoint at least one member of its staff to be available to GOT and other 
Government Entities to consult on and expedite resolution of any problem or issue that may arise 
relating to GOT or any Government Entity. 

(b) 'The Ministry shallappoillt one senior employee and two alternate senior employees 
who shall act as liaison between Songas and each Government Entity that has obligations to 
Songas under any Basic Agreement or Financing Agreement or any of the Consents and who 
shall be charged with providing reasonable assistance to Songas in expediting resolution of any 
problem or issue that may arise relating to that Goveinment Entity. 
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