
AGREEMENT VARYING CONCESSION 

BETWEEN 

THE GOVERNMENT OF THE REPUBLIC OF VANUATU 

AND 

THE HONOURABLE MINISTER OF LANDS, 
GEOLOGY, MINES, ENERGY 

AND RURUAL WATER SUPPLAY 

AND 

UNION ELECTRIQGE DWAMUATU LTI) 



UTNTON ELECTRIOUE DU V.EJ;pjA'I'U LIMITED a local 
- - van l~a r -2  Com~zzy h a v i n g  i t s  registered ~ f f i c ~  
sltcate at C / o  5ecend F l o o r ,  LEW E o u s ~ ,  K~mul 

- 
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c-.... - . - . -  + - -  





The Conc~ssionairz s h a l l  z t  t h e  end cf the Conc~ssion r~trsnsfer 
the leasehcld titles rzlat iz . ,g  r c  r k  new power s t a t i o n  ~ n d  t h e  
existing pcwer s t a t i o r ~  b3ck L O  t h e  G c v ~ r r i r n e n t  . I '  

SECTIOV 4 - REVALUATION INDEX !varies Section 4 ~ a r a u r a c h s  13 znd 
14 and Sec t i on  8 p a r a a r a ~ h  3 6  of the Convention) 

By application of section E ,  paragraph 3 8  of t h e  Convention, the  
common index to be used for the revaluation of p r i v a t e  and 
concession a s s e t s  and f o r  the r~valuation of a l i o c a t i o n s  sSall 
be replaced by the index "Mat&rieln ( E a u i p m e n ~ )  published in the 
Journal Off i c i e l  de Ncuvelle-Calidonieu (NEW Caledonizn ~ z z ~ t t ~ )  

classified under cost of mat~rials fcr construction reference " 2 8  
I M I  . 

The base ~ r ~ d e x  sbzlL bs rhz: cf t he  3rd q.darter 1 9 5 7  and f c r   he 
durati~n cf the ~Cczce~.s ic r , ,  t!?? re:p,rence index csec  f cr 

. - -  , 
c a l c u l z t  lng r e v a l u a L  i c n s  si2z.i- I n  z.:y c 3 s e  rlever b e  i n f e r l o r  tc 
t h e   bas^ v a l u e .  



SECTION 5 - REFLACEMENT P m  ~ ? z O ~  IVrALmENPNCE ( r e ~ l z i c  es Sections 
5 and 9 of the Convention) 

The C c n c e s s l o n z x ~  s k i 1  n z k ~  Frov:sions fcr t h e  r ~ ; l z c ~ r n ~ z c  
axd major mainte:.acce cf c c ~ c ~ s s i o ~  a s s e t s  d u r i n g  the term 
of the concession, n h e t n ~ r  or noL they  a r e  financed by the 
Concessionaire. 

The Ccncessionairz shall provide an anriual repor t  on the 
sutiis of the weplacement and majo r  mainteriance fund ,  in 
pzrticular: 

* detail of z s s ~ t s  withdrawn from operation during 
c7Jr7-- A-n t  y e a r .  This zp-plies to z s s e t s  

f i n m c z d  by e Concessionaire, t h e  Grantor 
and/cr third p z r t i ~ s ;  

Annual a l l o c a t i o L s  shzll be ca lcu la ted  as percentages of tho 
revalued value of assets  as t ab led  in the books of the 
Concessicnaire at the e r d  of each financial y e a r .  The 
percentages shall be as fo l lows :  

- Buildings ( c i v i l  W G ~ ~ S )  1 % 

- distribution 2nd transmission ~ ~ t w o r k  1 % 



repl~cem~nt of rnajcr parts, r e p a i r s ,  and  o t h e r  r ,ecesszry  
maintenance of a similar n a t u r e )  and expenses r e l a t e d  to 
major  msintenznce and restoration of an exceptional na tu re  
of the  e l e c t r i c i t y  t r a ~ c m l s s i c m  and distributior? network 

Fund" 

~1 A s s e t s  f i z anced  bv the Concessionaire 

I = )  A s s e t s  f inanced  bv third par t ies  

Whez a Cozc~sslon f l x ~ d  a s s e t  which has been f i n a c e d  
by t h e  G r ~ n t o r  znd/or the Government and/or by a 
third pa r ty  Is withdrawn from opera t ion ,  the revalued 
va lue  of the a s s 2 t  for  he ye2r  when it is withdrawn 
frcrr, cperzticn shsll Se deb i t ed  from che account in 
A- -w r. cl,= bocks sf tk C ~ n n c ~ s ~ i c f i a i r e  ~ n t i t l ~ . d .  " R e - ~ a l u e d  

? .  - ,  
C';rtt ,~si;:-  I 11~z.3 ZESECS rlzar-ced k y  third p a r t i e s  " and 
1 - - - 

a ~ ~ 9 c ~ r  i z r : ~  LG tkr r € p l z c € m ~ n t  f ~ j n j  ~ I - E L I  KO l c p s ~ r  SE 



* In the czse cf tke capacity G £  t h e  r e p l a c e d  z s s ~ t  

being upgraded, zn z<rneunt e q u i v a l e ~ t  to the value  
of the i d e n t i c a l  item shall be debi ted  from the 
'I Replacem~nt and Major Maintenance Fund " as 
stipul~ted above and the difference between this 
amount zrid t h e  a c t u a l  amount of t h e  investnent 
shall be ccnsideved as an a s s e t  f i n a n c e d  by the 
concession air^: which s h a l l  be subject to a s s e t  
!+ Lransfnr depreciztion and allocatioqs, tc t h e  

"Rey l~ce rnez t  and Phj cu M a i n t e ~ a n c e  Furid" 

' Conditions corruno~ to a s s e t s  financed bv e i t h e r  the C I 

Concessianaire or third warties. 

L It is asx?zd z h 2 t  c m d i r i o n s  fo r  rep1acern~r.t cf 
a s s e t s  as d e s c r i b e d  abovz s h a l l  apply  only to whole 
a s s e t s  being  wi~hdrawn fxom operation which can be 
i n d i v i d u a l l y  icentified 2s ar! i n t e g r a l  a s s e t  in the 
books cf t h e  Concesricn~ire. 

The r ? p l a c ~ m e n t  sf FaL-cs ~ n l y  of assers  which cannGt 
Se i n d i v l d u ~ l l - f  i6eztifiakle shail be c a r r i e d  cTit in 
zccordance w i t h  L ~ F  procedur? descr ibed  in 5 . 3 .  

5 . 5  At t h e  end of the Conc~ssion, t h e  amount of t he  credit 
balance stznding in i h e  uF?eplac?ms~t and Najor Maint~nance 
F u ~ 6 "  s h a l l  be c z i d  tz t h e  G ~ v ~ r n r n e n t .  

SECTIO'N 6 - EVYNTS OF FOECE KKJE'ITRE ( replaces S e c t i o n  9 of t h e  

Convention) 



SECTION 7 - SPECIFICATIONS 

7.1 The parties hev ~ t o  m~tuzlly ag ree  t h a t : -  

+ P-s a result ~f t h ~  cms tx -uc t im  of a new p ~ w z i  E T E ~ ~ G ~  

~ G Y  the ge~er~ticn of e l e c " L r l c i v  i i , r ,  P o r t  Vila ,  the 
apportlocrnex cf cperayiz9 c c s t s  ia the books of the 
Concrssiocairz z r e  no lcnz~r coh~rezt with t h e  p r i c e  
zd jus tnen t  fornulz for ths price 2. 

-k One of t h 2  2 paramet~rs f c r  t h e  c a i c u l a t i o r !  of t h e  

index "M" in t hz  price adjustment formula is no longer 
a v a i l a b l e  ~nci  the base I n 6 s  for r h e  c a l c z l a t i o n  of 
L 1- 
L L L Z  index "K" is r,c I x g e r  r e p r z s ~ n t a t i x - e  cr' the 
v a r i a t i o n s  In t h e  p r i c ~  cf i ~ 6 u s t ~ i a l  p r o d - x c s .  

* Section 5 ,  pzragraph 2 6  cf t he  Specificaticns Relating 

ta the Concession fcr t h e  Generation and Public 
Supply of Z l e c t r i c  POWEY irL Port Vila, dated t h e  25 th  
of August 1986, h~r~inafter r e f e r r e d  tc E S  the 
uSpecificaticnsu sti~alztes that in such a c z s e ,  the 
tariffs and tho price d j u s t m ~ n t  formula may be 
r e v i s e d .  



r?. - .- ,  l ~ i s  price ro  is L Z E E ~  OL tk;e ecor~orcic and r:scai 
c c n d l t i o n s  in f c r ce  as ~t C?JE 15th ~f A U ~ U E L  1997 a d  in 
pzrtlcular on t h e  payment by the Concessionaire of only an 
annua l  license f e e  cf 4 %  ( f o x  percen t )  of turnover  from 
c -  
L I L ~  sales of ~lectricity, t h e  f i x e d  charge not being 
i zc iuded ,  znd cr, the t o ~ a l  ex~rriptim on z-iy c thev  tax 
which may be a p z l i e d  o l ~ h e r  d i r z c t l y  or i n d i r e c t l y  and zn 
tke t o t a l  exemption cf import duty  2nd t axes  on a i l  goods, 
e c r ~ i p r n ~ n t  and cmcxmzbles  tc be ~ s e d  in t hz  genere t ion and 
~ ~ b l l c  c u ~ p l y  of e l e c ~ r i c i ~ y  in P ~ r t  Vila and L u g ~ m i l l e ,  
except for irrprt  2uty z d  t ~ x 2 5  cn d i e z ~ l  c i l  p ~ r c h z s e d  
Sj+ t h e  C m c ~ s s i c n a i r ~  f c r  r i - ~ ~  L v g ~ n - ~ - i l l e  power st~tion. 

The SZSE p r i c e  ? ~ s ~ d  fsr k i l l i n g  of ~l~ctricity and f i x e d  
c k ~ a r p s ,  adv~r,cr  sn eorsunFLion, p e n a l t i e s  appllczble to t h e  
C~~cesslo~2irs, ~ n d  t h e  ~ F C G T I S C ~ ~ C ~  fee  a f t e r  interruption 
tc s-+ply, shall b~ c ~ l c - ~ l z t ~ d  ~ z c h  q u a r t e r  cn t h e  1st of 
l a n u a r y ,  :he 1st of April, the isE cf J u l y ,  and the l s ~  cf 
October each y e z r  by application of t h ~  following formula: 

Where : 



L' is the number of l i t r e s  of d i e s e l  f u e l  consumed 
by t h c  Port Vila diesel power stations during the 
t h r e e  month per~od preceding t h ~  dz te  of 

is t h e  avelrage 1;rlee cf a 
. d~lFv?red tc t h s  I,ugzzvllre 

czlczlz;e2 )-y d i v i  A--2c 6 ;  t 

jr-;oicss r l ' _cEivsd  I=.-4 LjqEL,Ca 
* . ,  7 - amc.LFl G: I . , L = l  sell-; 

n~zik, p ~ r i ~ d  " ? -~ ,~E~ i~~  k'- 

~ h f r ~  : 

Csg and Mvg 



if a scale cf wages or 2 c o l l e c t i v e  agreement is concluded 
in VAW7ATU, or if a c o s t  of l i v i n g  index should be published 
03 z r egu lz r  bzsis, ths C o n c e s s i o n a i x  E E ~  the G r a t c r  s h a l l  
confer tc modify t h e  &finition of N. 

The base indices used ;o  deternine t k e  rzference pr i ce  Po in 
section 1 a r e  as f o l l o w s  : 

Go = 5 0 . 4 3  Vatu/litre 
Mo = 1118 Vatu 

SMo = 107.68 V a t u  
Co = 1.0439 V a t u / X P F  

# 7 .  I n  the  event t h a t  c ~ r t a i n  Lnc l sec  should no l o n g e r  be published 



7 . 4  TARIFFS (v2rles Sec t ion  5 ~ a r a c r a ~ k i 1 7  05 the ~ ~ a c i f i c a t i c r ,  
of 1986) 

As from the I s t  cf O c c ~ b e r  1997, t ~ r i f f s  applicable tc 
2 ~ ~ ~ 1 1 3  C [Slob - v s l t a ~ e  szpp1y) shall be as follows: 

R R  
FORMULA (varies Sec t ion  5 paraursph 2 6  of the 
Spec i f i ca t ion  of 19'26) 

The refererice r rice PC,  t h e  coefficients, the base 



* If t h e  ?rice P h a s  increased or decreased by 

TAXATION (New Conditioc) 

SECTION 8 - GENERAL C O N D I T J O N S  

The Government, t h e  t o  and the Concessioriaire 
acknowledge m d  agree t h a t  in t h e  event of any dispute 
hereunder the provisiofis of S e c ~ i c n  17 of the Convention of 
1986 shall zcply a d  r h ~  2 a r t l e s  h e r e t o  submit to t h e  
j u r ~ s 2 ~ c t : c x  of a? z L ~ ~ ~ s t c r  Eppc l r - t z i  in zccordmce  with 
t h e  s a l j  Sec~:c. 17. 

Nciwithstandl~g x y t h i n g  2 1 s ~ w h ~ r ~  coritained in t h i s  
R q r ~ e r n e n t  cr t h e  Ccnc~ssion, t h i s  Agreement shall be 
translat~d i n ~ c  Prerxh,  but shc.c~id 2 d i s p ~ t e  a r i s e  only  the 
English text cf this Agr?~m~nt and cf the Concesslcn s h a l l  
apply  as e v i d t ~ c e .  



E . 3  FORCE MAJEURE (New Ccndition) 



i b )  Che H i n d e z ~ d  F a r t y  use Its bes t  efforts z c  
p~rfcrx iis obligations unde r  this Agreement 
and to reduce  the  l o s s e s  t~ t h e  o t h e r  parzy 

, . 
arlsln2 ~ T G Z  t h e  E b r ~ n t  of Farce Majeure; an6  . . 

- -  
6 . 3 . ;  11 ~a t c,f FOL-c2 M a j ~ m 1 -  s h a l l  occur, ~ h e  

p z r t i z s  sh~ll d ~ c i d ~  whs:her this Agreement shsll 
be arnsnced ir. ligkt cf t h e  impact of t h e  even t  

u p n  che i r r . p l ~ m r ~ t a t i c n  h ~ r ~ c f ,  and whether the 
Hindersd P a r t y  should be partially or f72lly f r e e d  
from i t s  cbligations he reunde r .  

8 . 4 W A I V E Z  (New Conditio~) 



:lr) ' if t h e  C c r c e c s i c . r ; . ~ F ~  ~ ~ ~ ~ i ~ t ~ r ? . t l j '  conrra-genes Cr 

fails to ccrnply with ~f t h e  nm-r; :ater ia?.  terms, 
p r c v i z i o ; l s  G limizatic~s of z h i s  mzoncessio~. a ~ d  
zction tc rsrne?',y u c l :  p e r s i s t e n t  c c r - . t r a v e ~ t i o n  G_Y 

failure to csir,~Ly is Z G ~  t ~ k f ~  by  he Concessicnaire 
within sixfly ( O O i  22ys follcwing written ~otice by t h e  
Grantor cr  

sn c r d e r  is mzde fzr ;be winding u p i  or dissoluticz 
withou t  w i n d i q  u? ,  o r  any r e s o l u t i c r ;  is passed for 
the wind ing  up cf t h e  Concecsionaire {otherwise than 
for the purposes of a reconstruction or amalgamation 
to which the Grantor has consen ted ,  s ~ c h  consent not 

the underrz1:l~:c e r i ?  ~ r ~ p ~ ~ t - y  of the Ccncessionzire cr 
. - - ,, - t h e  C ~ L Z E S S ~ C ~ & ~ L - E  n 1 :  any arrangement os 

c ~ ~ . ~ ~ i s i t i - ~ r !  i i t s  C Y F ~ ~ : C . ~ . S  g e r e r a l l y  Gr 2r.y 



7 .  ;he? t k e  C-rater rrsy in ?.is absc;l~;te a l c r e L l c n  re;-oke arid 
2 ~ t ~ s r . i ~ ~  ::?is Ccrcecs icn  233 t h i s  Cozc~csicz s k ~ l i  thereupcn 
cease accc.rdi.;gi;r but wirhcut ~ r e j u d l c ~  rc ar1y covenant c v  

. . 
Frcvls:cn z c ~ r a i n ~ i  i tIqis Coccessisn ~,rl_d. cn t h e  p a r t  cf 
~ i ~ k ~ r  t h e  tonc~ccic~alrs or the Gcv~rnme"t to be obsezved a.2 
p r f c m e 6  2r.d any ctker riskes m u  c h i i g a t i c n s  G I ~  t h e  Crz-r-;or 
S ~ r e m 6 e r  W?~EZE registere6 
s e c u r i t y  is held Izy a V~nuaLu licensed b a k  znd/cr financi~l 
ins~ltution over LU= z s s e t s  and/cr u n 2 e r t z k i z g  of the 
Concessionaire then In such case  t h e  G r z ~ t o r  hall not  be 
e f i t i t l e d  to exercise the s z i d  right cf revocat ion unless znd 
until a f u r t h e r  p e r i o d  of t h i r t y  ( 3 3 )  days n o t i c e  in writing 
has ~ q l r d ,  such notlc~ tc bs g i v e n  ky the Grzntcr to t h e  bank 
or f i r i z n c i z l  instiru~icn c c ~ c e s z z d  prier ED the expiry of the 
above sixty i 5 C )  2ay period. 

E . 7  COFPENSATION TO TEE CONTESSIONAIRE (New Condition) 



EXCEPTIONS TO CONCESSJONJiIBE S OBLIGATIONS (New Condi tf on) 

The Co~ces~ior:zire's okiigstions under this Concession shall 
have e f f z c t  s u b j e c t  L O  the fcllowing exceptions and 
linitztions: - 

Ik ;  the Cozc~ss;onaFre s k l l  n c t  b? h e i d  to have f a i l s d  tc 
comply w i t h  azy cbligttion ~f arid tc the oxLenL thdr 
t h e  Concessionaive is przven ted  from complying with 
such oblig~iion by zny physicel, topogrephical cw 
oths~ I - L E : U ~ E ~  obstzclz, by the n - ~ a l f u n c t l c n  or fzilur? 
cf any ~ l ~ c t r i c a l  or n e c h m i c z l .  p l a r i t ,  machinery ~r 
equlpmer?c, by the acL of an:; nation (including t h e  
C o - ~ - e ~ n n ~ n i  ; , ~c:hcrl;y. l c c z l  aurhcrity cr 
~ n t e r - n a t i s r a i  crganisa t ic r ;  o r  as a r e s u l t  of f i r e ,  
flood, cyclcne ,  storm, explosloc, accident, emtrgency, 
riot or wzr or other circumstaficzs ~nfcreseeable m d  
b ~ y o n d  i ts  reasonable c o n t r o l .  

8.9 NOT TO APPOINT A TBIRD PARTY (New Condition) 



SECTION F - SFD.REBOL3ERS BGRTEEENT ( N e w  C o n d i t i o n )  

SECTION 10 - INVESTMENT PLANS ( N E W  ConditionZ 
i 

* 11 SECTION 11 - TYPE GF F5EL. (NEW Condition) 

SECTION 12 - PORT V I L A  AREA ( - ; z r l ~ s  S e c t i o n  1 ~ a r z u r a ~ h  1 of t h e  
Convent ion} 

Notwithsrmding m y r h i n q  cr?vicusiy C S T ~ L Z ~ L Z ~  in t h ~  Ccncession, 
the part i f is  hess ro  her- by m u t u a l l y  a g r e e  t h a t  t h e  presect 
boundaries of the Pcrt Vila  a r e a  f c u  the purpcses of t h i s  
C o n c e s s i o n  h ~ n c ~ f o r t ~  s h a l l  Ss t h e  Szundzries cf t h e  Port Vila 
Municipality 2s d e c l ~ r s d  ky Order 13 of 1980 pursuant tc t h e  
Municipalities Act (Cap 1 6 D j ,  beins the boundaries d e l i n e a t e d  
on t h e  map annexed to ths D~clarzticn s e t  out in the s a i d  Order 
and f u r t h e r  this Concessi~n s h a l l  e x t e n d  to any modification o r  
e x t ~ r - s i o n  of suc5 bcwdzr l z s  irL t h ~  future. 



SECTION 13 - PURCHASE OF THE CONCESSIGN ( D e l e r i c ~  of Section 11 
paraqraph 4 7  o f  the Ccnventicn) 

SECTION 14 - COMMENCEMENT !New C o n d i t i o n )  

Save w h e r e  the con tex t  o r , k i ~ r b ~ i s z  r s q - ~ i r e s ,  this A g r e ~ m ~ n t  ~ha13 
t a k t  ~ f f ~ ~ i  at t h e  2 - r e  of ~ > : ~ c ~ : c i o n  i;eyecf. 



WITNESS : 



TXE SCHEDULE 



THE GOVERmENT OF THE 
2EPTBLIC OF VANUATU 

RONOURABLE SATC HILiYlPN, 

Minister o f Lznds , 
G e o l o q v ,  M i n e s ,  
E n e r w a n d  Rural Water 

S u p ~ l v  and a l s o  beinq 
t h e  Minister res~onsible 
foz Power 

UNION ELECTRIQUE GTj 

VINUPPTU LIMITED 


