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SHIRIKA LA UMEME TANZANIA
TANZANIA ELECT SUPPLY SOMPANY LIMITED,

705 ) O, Uimem Ptk B0, B o Sofaa, o s, 1 125520 SIS0 Fa: 4258 24 45
ou Date:
SEC. 427/IPTL/8/2013 26" August, 2013

High Commission for the United Republic of Tanzania,
44, Jalan U-Thant,

55000 Kuala Lumpur,

Malaysia.

DearSir,

RE: IN THE MATTER OF DISPUTES BETWEEN STANDARD CHARTED BANK
(Hong Kong) Limited and the Company in ICSID CASE NO. ARB/10/20 MISC.
CIVILCAUSE NO.112/2009

Sub: Request for assistance to conduct due diligence against Mechmar
Corporation (Malaysia) Berhad

As you might be aware, TANESCO is a party to the above described disputes. More so,
the said disputes originate from a Power Purchase Agreement (PPA) between
TANESCO on one hand and Independent Power Tanzania Limited (IPTL) on the other.
Beside in the said PPA the Government of the United Republic of Tanzania acted as
TANESCO'S guarantor, obviously on account of the fact that the Government is the
only shareholder of TANESCO.

In our internal meetings involving certain various govemment institutions interested in
the above disputes, it was reported, though informally that Mechmar Corporation
(Malaysia) Berhad (Mechmar) has been liquidated. Our records show that Mechmar is a
Company registered in Malaysia and under the Malaysian laws. In that respect and
bearing in mind the informal information on the liquidation of Mechmar, it was agreed by
the aforementioned Government bodies that if such information is true it will tend to be
of benefit to TANESCO and the Government relative to the two disputes.

out a due diligence to establish the

For that matter, we are intending to cz
its legal corporate standard among others.

truthfulness of Mechmar's liquidation, an

This exercise, on account of its urgency, is scheduled for 13 September, 2013 to 21
September, 2013, where our Chief Legal Counsel and Company Secretary (Mr. Godwin
S. Ngwilimi) will be in Malaysia to handie it.
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TANZANIA ELECTRIC SUPPLY COMPANY LIMITED

From:  Chief Legal Counsel & Company | To:  Managing Director
Secretary
|
Ref. No. SEC. 427/IPTL/11/2013 Date: 7" November, 2013

RE: DUE DILIGENCE OF MECHMAR CORPORATION (MALAYSIA) BERHAD
In the Matters involving IPTL and Disputes with Standard Chartered Bank (Hong Kong)

Background

As it will be recalled, since 2010 TANESCO is involved in arbitration proceedings at the
International Centre for the Settlement of Investment Disputes (ICSID) in London, UK with
Standard Chartered Bank (Hong Kong). After the finalization of hearing and submissions by the
parties in December, 2012, this matter is now pending pronouncement of the Award.

In a twist and tum of events, in August 2013 VIP Engineering and Marketing Limited (VIP), the
minority shareholders of IPTL filed a notice to withdraw the pefition for winding up of IPTL. At the
same time, it also transpired that VIP had sold its 30% stake in IPTL to one company called Pan
Africa Power Solutions Tanzania Limited (PAP).

When this was happening, Standard Chartered Bank (Hong Kong) were still pursuing their
application for administration of IPTL in the consolidated Misc.Civil Cause No. 49 of 2002, Misc.
Givil Cause No. 254 of 2003 and Misc Civil Cause No. 112 of 2009 at the High Court of Tanzania,
at Dar es Salaam (before Utamwa, J.). On 5" September, 2013 the High Court (Utamwa, J.) made
a ruling granting orders, among others, that the Petition for winding up of IPTL be withdrawn, the
appointment of the Provisional Liquidator be terminated, the affairs of IPTL as a Company be
handed over to PAP and the shares sale agreement between VIP and PAP be judicially
recognized. In simple terms, what the High Court did here was to revive the life of IPTL and put her
under the control of PAP.

What followed was the mushrooming of cases both at the High Court and the Court of Appeal; for
instance, Standard Chartered Bank (Hong Kong) filed an application for revision at the Court of
Appeal (CAT Civil Application No. 130 of 2013) seeking orders to reverse the decision of Utamwa,
J. of 5" September, 2013. Hand in hand with this, one Martha Kaveni Renju, purporting to be the
Administrative Receiver of IPTL, filed a Commercial Case No. 123 of 2013 at the Commercial
Division of the High Court seeking orders to take over the running of affairs of the IPTL against
PAP, VIP and the Bank of Tanzania (the Escrow Agent). Again, this Martha Kaveni Renju opened
another miatter, Misc. Commercial Case No. 98 of 2013 at the same Commercial Court seeking
some injunctory orders to restrain PAP and / or VIP from preventing her to manage the affairs of
IPTL.
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Amidst this confusion, it transpired in court proceedings that one law firm, Asyla Attoreys was.
appearing for Mechmar Corporation (Malaysia) Berhad (Mechmar) the majority Shareholders of
IPTL - and some statements were being made to the effect that Mechmar is under liquidation in
Malaysia. From this unconfired information, after consultations with the Office of the Attorney
General, a decision was made to carry out due diigence of Mechmar in Malays'a.

hus, we travelled to Kuala Lumpar to carry out the exercise between 14" and 20" September,

The Due Diligence

In carmying out this exercise in Malaysia, and owing to its sensitiity, we sought assistance and
guidance of the Tanzania’s High Commission in Kuala Lumpar, in particular that of the High
Commissioner, H.E. Rogatius Anthony Shao and Amb. Hassan Yahaya Simba. We also got an
opportunity to meet the Liquidators of Mechmar at Bangsar South City and managed to obtain
some documents from them.

Findings

1. Since sometime in 2010, Mechmar had been put under receivership on the application of some
creditors, including certain local banks who had extended loans to Mechmar (these loans do
not necessarily relate to Mechmar's investment in IPTL in Tanzania). Ferrier Hodgson, (FH) an
Accounting Firm in Malaysia was appointed receivers; although later in that very year, by order
of the Courtin Malaysia, FH were discharged from their role as receivers.

2. It would appear that, sometime in August, 2011, while Mechmar was still under receivership,
Standard Chartered Bank (Hong Kong) secured a consent order of the High Court of Malaysia
restraining Mechmar from transferring or selling howsoever its shares in IPTL.

3. In between 2010 and 2011 Mechmar had sold its shares in IPTL to one, *Piper Link (BVI)". This
transaction was executed in Malaysia and in accordance with Malaysian law. In this
transaction, Piper Link were represented by one Harbinder Singh Sethi. We could not obtain
‘any documentation in this respect, except the word of mouth from the officals in the office of
the Liquidators of Mechmar (FH).

4. Itis alleged by FH (the Liquidators of Mechmar) that subsequent to the agreement between
Mechmar and Piper Link, as explained above, Standard Chartered Bank (Hong Kong) obtained
an Order of the Court in Malaysia that annulled the said agreement. We could not obtain copy
of this Order.

5. Itis also alleged by FH that in 2013 there issued another Order by the High Court of Malaysia
restraining Harbinder Singh Sethi from dealing with and or purporting to represent Mechmar in
Tanzania. Similarly, we could not obtain copy of this Order.

6. We established that on 18" May, 2012 FH were, by Order of the Court in Malaysia appointed
Liquidators of Mechmar. This was by way of a petition to the High Court of Malaysia filed by
Alliance Investment Bank Berhad (Malaysia), supported by Standard Chartered Bank (Hong
Kong), as creditors, wherein the Court granted the pefition orders to wind up Mechmar.
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7. FH in their capacity as Liquidators of Mechmars were granted order by the High Court of
Malaysia to require/secure assistance from Advocates in Tanzania to assist them with the
performance of their duties in Tanzania, and that no one other than them would be authorized
o conduct the affairs of Mechmar in Malaysia and Tanzania. However, thus far we have not
been able to secure any eviderc= indicating that these Orders by Courts in Malaysia have
been domesticated in Tanzan'. in accordance with the laws of Tanzania, which is a
requiremer

8. Despite repeated requests, we could not obtain any document to establish conclusively the fact
that PAP and or Harbinder Singh Sethi have lawfully bought or secured anyhow Mechmar's
stake in IPTL in Tanzania

Opinion

On the basis of the foregoing, it is in our considered opinion that in as far as the orders of Utamwa,
J. are siillin force, and now that Martha Kaveni Renju and Standard Chartered Bank (Hong Kong)
to withdraw matters filed by them in courts in Tanzania, TANESCO should continue
dealing with IPTL as is. However, the current standing is not settied yet, as firstly the Award at
ICSID s being awaited; secondly, the liquidators of Mechmar in Malaysia are not settied and stil
pursue to collect from IPTL. The second limb here can easily be dealt with, as by the orders of
Utamwa, J., any Claimant / Creditor to IPTL is required to deal with the Company (IPTL) as is.
Besides, TANESCO should continue to be vigilant and exercise great care and caution in dealing
with IPTL. It is advised that times major decisions involving TANESCO and IPTL should be done
with prior liaison / consultation with the Government.

Submitted.

Godwin S. Ngwilimi
CHIEF LEGAL COUNSEL & COMPANY SECRETARY

See Enclosures:
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Mechmar Corporaiion (Malaysia) Beiod s ihe majoriy shareholder in the
IPTL and hence the key piayer in ine dispute pending at ICSID, the
Govemment of the United Repubiic of Tanzania infends fo conduct due
diigence fo establish veracily of the information in Federal Goverment of
Mdlaysia. We humbly request that Mr. Godwin S. Ngwillmi, Chief Counsel and
Company Secrefary of TANESCO be faciliated fo conduct the said due
diigence by the relevant authorities in the Federal Govemment of Malaysia.

The undersigned undertakes fhat the information obtained on fhat
behalf by the authorifies of the Federal Govemment of Malaysia will be used
only for the purposes of the dispute pending at the Infemational Centre for
Seffiement of Investment Disputes (ICSID) and will not be released fo any
other authority without the express consent of the Govemment of the Federal
Govemment of Malaysia. The Govemment of fhe United Repubiic of
Tanzania undertakes that it wil, subject fo ifs law, reciprocate any future
request by the Federal Govemment of Malaysia for similar assistance.

| fake this opporfunify fo assure the Govemment of the Federal
Govemment of Malaysia the expression of my highest consideration and fo
appreciate in anficipation of your valued assistance in this matter.

A
Dated af Dor es Saiaam fhis .<3.....day of !-fl""':*e.szma.

P Q: wona.
Jusfice Frederick M.
ATTORNEY - GJ
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account of its sensilivity, and importance, we humbly

uast vour good offi

o facisate the cain due diigence, througli organiing meetings with reiavant uiho it
avail the ation (if any) andl any oiter joformationon the corpors
standi of iectinar duri i

In appreciation, and tooking forward to your support

Yours faithfully
For: TANZANIA ELECTRIC SUPPLY COMPANY LIMITED

b

Eng. Decklan P. Mhalki
Ag. MANAGING DIRECTOR

ce: Hon. Justice Frederick Werema (WP)
Attomey General
‘Attomey General's Chambers,
P.0. BOX 9050,
DAR ES SALAAM




