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 ELECTRIGQUE DU VANUATU LTD
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THIS AGREEMENT it made the J57 day of SEHUSEZ. 19

BETWEEN: THE _GOVEENMENT OF THE REPUBLIC OF VANUATU
c,
€

. — . s P
he Government"i of the

ANT HONQURABLE SATC  WITMAN, Minister of Lands,
Ceseoogy, Mines Tnergyv and Rural Water Supply
znd zlso bezing the Minister respensikle Icr Power

A XN B: UNION ELECTRIGUE DU _ VENUATU LIMITED a local
A w Comp

rny having its registered oifice
or, Law House, Kumul
ir the Republic of

the Concessionaire™)

faniza

E.
c. The Government has zlsc rsguestzd the Concessiconsire to
finance the purchase of ths necsssary 1land for the
ecsioriaire ©f the new
o be mzde for the

= tcransfer rund
accordance witl

as 1s stipulated
ication Relating to
15th day of August

o

f
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1
amount ¢f 20 Millicn Vazu i cc
made by the company ZLACINIERE ESTATES (URBAN! LIMITED dated the
3vd cf June 15987, shall fcrm an integral part ©
fixed assete.

This land which will ke financed kv the Conce
T c T

The Covernment hereby agress t¢ ensure that 21l consgents and
authorisaticns reguired to bs given by it arnd/or its Minister
responsible for Lands znd Natural Rescurces shall be granted
forthwith in respect of the Trensfer of the said Leases to the

Concessicnaire.

5K
o,

The 2886 m? of land where the existing power station is situated,
which i1s provided by the Covernment (in accoxrdance with the
Concession set out in sectien 2 of the Convention subseguently
medified by a decision of the Council of Ministers of the 30th
of January 1892} shell remain =zt the disposal of the
Concessionaire until the end of the Concessicn provided always
that such wuse by the Concessicnairs shall ke solely for the
purposes of the Concession and providsd always further that any
paxt or parts of ths land ro lengsry rzguirad chell be returned
by th ssionaire ©o The GOVErnmsnt.

The Concessionaire shall =z
the leasehold titles rzlating tc the new power station and the
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SECTION 4 - REVALUATION INDEY (varies Section 4 paragraphs 12 and
14 and Section 8 parzgraph 26 of the Convention)

By application of section 8, paragraph 38 of the Convention, the
commoen index to be used for the revaluation of private and
concession assets and for the revaluation of zllocations shall
be replaced by the index "Matériel" (Egquipment) published in the
"Journal Officiel de Mouvelle-Calédonis" {(New Czledonian Gazette)
classified under cost of materials for construction reference "28
iM".

The base index shall be t
durstion o©i the Ccncessicn, the
calculaziing revaiuaticns shalil in any case never be infe

the bzse value,

<
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SECTION 5 -

REPLACEMENT AND MAJOR

1)

MATINTENANCE (replaces Sections

5 and ¢ of the Convention)
This secticn supersedes sections 5 and % of the Comvention and
is as fcllecws:

(83}

Is.

The Cencessicnaire

cshall mzke provisions for the replacement

and major maintenance of ccncession assets during the term

of the concession,

whether or not they are financed by the

Concessiocnaire.

The Concessionaire chall provide an annual report on the
status of the replacement and major maintenance fund, in
particular:

* the amount ¢f the annual allocation:

* the amocunt of expenditure from the fung;

* the detazil c¢f the expenditure ({renewal, major
parts, “or overhauls and sc cn);

* detzil of assets withdrawn from cperation during
tha current vear. This =zpplies to a&ssets
financed by the Concessicnaire, the Crantor
and/cr third parties;

* ths belancs of the fund &t the end o¢if the
firnancial ysar

2 Znnual azllocations shall be calculated as percentages of the
revalued value of assets as tabled in the books of the
Concessicnairse at the end of each financial year. The
percentages shall be as fcllows:

- Buildings{civil works) 1 %

-~ distribution and transmission network 1 %

- genergting sgulrment (mechanical znd

eleccricall 1.8 0%

1f in the future, new werks which do not fall in any cf the
abcve categoriss should be constructed, these would be
essigned appropriete percentages subject te the prior
approvel of the Grantor
P U'
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- - - =10 -— S = P — T - =
Theee zllgcaticns shall e credited o the "Replacement and
Malcr Maintenance Fund”

Majecr Maintenznce
lztec ¢ majory maintenance <f an exCeptioconal

eguipment (such as major overhauls,

arts, repalrs, and other necessary
maintenance of a similar nature) and expenses related to
major maintenance and restoration of an exceptional nature
of the electricity transmission and distribution network
shall be debited from the "Replacement and Major Maintenance
Fund".
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Replacement

2} Assets financed by the Concessicnaire

Wher a Concessicn fixed asset which has besn financed by the
Concessionaire is withdrawn from operaticn, the conditions
of secticn 4, paragraph 18 cf the Conventicn shall apply and
allocaticons to fixed azeset depreciation and replacement
funds shall nc 1cnger pe made for this particular asset
which has besn withdrawn from service.

The new asset shall be concidered as a new investment and
be subject to fixesd asset depreciaticn and sllocations tc
the replacement fund

b} Assets financed by third parties

When a Concession f{ixed asset which has been financed
by the Grantor and/or the Government and/or by a
third party is withdrawn from operation, the revalued
value of the assezt for the year when it is withdrawn
from cperaticn shall be debited from the account in
the bocks of the Concessionaire entitled "Revalued

: cs fingnced by third parties" and
zcement fund shell no lenger be

D

cllowing rrocecure shzll be followed for th
5
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men:t asser 1s identical to

replacement, less any earnings from the szle of
the asset being replaced, shall be debited from
the " Regplacement and Malcr Mzintenance Fund'

* In the case cf the capacity of the replaced zsset
being upgraded, an amount equivalent to the value
of the identical item shall be debited from the

" Replacement and Major Maintenance Fund " as
stipulated above and the difference between this
amount znd the actual amount of the investment
shall be ceonsidered zas zn asset financed by the
Concescionzire which shall be subiect to asset
transfzr depreciation and allocations tc the
Replaecement and Mzjcr Maintenance Fund'

[§]

Conditions commor to &assets finmenced bv either the

Concessionzire or third parties.
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individually identified zs an

books of the Concecsicnzire,

e i zlly i
accordance with the procsdure

.5 At the end of the Concession,

iong for replacement of

bove shall apply only to whele
assets being withdrawn from op

eration which can be
integral asset in the

of assets which cannct
chall be carried cut in

k]

described in 5.3.

the amount of the credit

balance standing in the "Replacemant and Major Maintenance
Fund" shall be paid to the Government.

SECTION 6 - EVENTS OF FORCE MAJEURE {(replaces Section 8 of the

Convention)

Expenses releting tc repairs 2f damages ¢
majeure {(as here z

insurances
caused by
Concessionaire.

(such zg cazmeges to the zari
.-

CYyClones; shsll ke zt the

e
2 rnot overed Ry
&l cdistrikuticn network
expense of the

N
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However, 1f the amount of such expenses for the current financial
vear should result in cper rties h 1l ceflne
the necessary remedial ac rd

books cf the Concessionzire.

zting losges, the p
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the resul disthe shall e avkbitrszed kv applicaticn

section 17 ¢f the Conventicn.

SECTICN 7 - SPECIFICATIONS

~1
Lt

The parties hereto mutuzally agree that:-

On the one hand

* As & result of the construction of a new powsr stat
for the generation of electricity in Port Vil
apport;ohmenu of cperating ccsts in the bocks
Concessicnaire are no leongsr coherent with the pri
azdjustment formulz for ths price P.

* One of the 2 parametsrs for the calculation of the
index "M" in th2 price adjustment formula is no longer
available end the bass index for the calculation of
the index "K" 1is nc lon
riaticns in the price ¢

* Cver £ vyears have elapsed since the last revision of

tariffs and the price ? has varied by more tnan 25%

* Section 5, paragraph 26 cof the Specifications Relating
ta the Concession fcr the Generation and Public
Supply of Electric Power in Port Vila, dated the 15th
of August 1986, hereinafter referred tc as the
"Specifications" stipulstes that in such a case, the
tariffs and the price adjustment formula may be
revisegd.




7.2 REFERENCE PRICE (veries Section 1 of Amendment No. 1 to the
Specification of 23 Japuarv 1°290)

The reference price per kWn, effective from the I1st of
Octchber 1997 is fixe

This price Po 1g based on the economic =&
conditicns in force 23 at the 15th of August 1587 and in
particular on the payment by the Concessicnaire of only an
annual license fee of 4% (four percent) of turnover from
the sales of electricity, the fixed charge not being
included, &and on the total exemption on any other tax
which may be applied either directly or indirectly and con
the total exemptiop of i1mport duty and taxes on all goods,
sguipment and consumables te be used in the generation and
public supply cof le tricity in Port Vila and Luganville,
except for import duty ] on diesel cil purchased
by the Concessionaire Icy the Luganville power station.
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7.3 CUARTERLY PRICE ATJUSTMENT FORMIULL [varies Article 5
] naragraph 23 of the Specificztien of 1986 and Secticoms 1 znd

- 2 of Amendment No.2 to the Specifications of 1 July 1980)

. Ihe bzse price P ussd iosy t*l‘ing of electricity and fixed

- charges, advancs on ConsumpTicn, penzlties apy 1 cable to the
Ccncessicnaire, &nd t

the reconnecticn fesz after interruption
te supply, chall be caliculzted each guarter ¢n the 1st of
January, the lst of Rpril, the 1st cof July, and the 1st of
- October each year by application of the following formula:

P =Pox (0,10 + 0,51 x @/Go + 0,15 x M/Mo + 0,24 x IM/IMo x C/Col

{ Where
G is the weighted zaverasge price cf a litre of diesel
_ fiel purchasec in Pert Vila and in ILuganville
- exprecsesd in Vatu litre znd calculated zs follows
'
— G = {(G'x: L' + GUs LW /ILY & Lv)
i
1
f <A
;
2
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is the average price of & litre of cdiesel ZIuel
delivered to <the ©Port Vila power stations
calculated by dividing the total amount ci
inveoices received by UNELCC by the correspeonding
amount ci diesel frel delivered during the three
monthe pericd preceding the date of adiustment <f

is the number cf litres of diesel fuel consumed
by the Port Vila diesel power stations during the
three month pericd preceding the date of
adjustment cf tariffs

ig the average price of z litre of diesel fuel
delivered to the Luganvills diesel power stations
calculated by dividing the total amount £
invoicse raceivaed by UWELCO by the ccrresponding
amount of diessl fuel delivered during the three
months period preceding the dats of adjustment of
ter_iis.

would hzve been consumed by the Luganville diesel
powar cstation during ths three month pericd
precsCing the date of adjustment cof tariffs if
the power generation had been entirely producsd
by CGizsz. generatcrs, calculated s Icllows
n = {(Csg/MVg) x (Eh + EdJ
represent the specific comsumption of
diesel oil (in grams/kWh) and the demnsity
of diesel fuel (in grams/litre]
respectively as defined in secticn 18 of
the addendum dested the 03 March 19295 to
the CZcncessicn Contract of Luganville.
1s the snergy produced by the
hydroelectric powsry staticn (in kWh) as
defired In the seme section 18, during the
three month period preceding the date of
gdiustment of tariffs
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EQ is the energy produced by the diesel power
staticn in Luganville [(in kWh) during the
three month period preceding the date of
adjustment cof tariffs

M is the average cf th ) |

sified ze an " inexperienced labourer ",
ification " PO2 " with the Public Sexvice
of the Vanuatu Government.

If & scale cf wages or & collective agreement is concluded
in VANUATU, or if & cost of living index should be published
on a reguler basis, the Concessionaire and the Grantcr shall
confer to medify the dsfinition of M.

The zpplication ¢f the new index chzll be such &s to cause
neither gzin ner 1css to ths Concessionalirs

IM is the zveragse ¢f ths indices " Matériel " {egulpment)
published by ths " JSourregl Cificisl " ({New Czaledoniz
Gazette) for the tnree meonth period preceding the date of
acjustment cf tariffs

e rate for ths Pacific Franc (XPF or
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The base indices used to determine the reference price Fo in
section 1 are as foll

Go = 50.43 Vatu/litre
Mo = 1118 Vatu

IMo = 107.68 Vatu

Co = 1.0439 Vatu/XpP?P

In the event that certain indices should no longer be published
lon

or aveilable, or no longer be reprecsentative cf variaticons in
economic conditicns Ior which they are uced, the Concessionaire
ard the Crantcr srzll derfzns Leplacament indlices by COTRCn
accord.

In calculating the basz price F, e

ch verisbhle chall be rounded
s calculated shall

2

(}‘ﬁ

4
4
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voices, shall be rounded cff to the Vatu sbove Ifcr all parts
z Vatu ecuzl oy abcve 0.Z znd to the Vatu below for all parts
a Vetu legs than ¢.%
TARIFFS (veries Section 5 paracgraph 17 of the Specification
of 1986)
4.1 As from the lst of October 1997, teriffs applicable to
group C (High voltage supply) shall be as follows:
* Fixed charge 25 = P per kVE cof subscribed power
{ocr pezlr power reached in the svent
cf sulscribed power being excesded)
* Enevgy C.7 % P per xWh consumed
4.2 e from the ist of Octoksr 1997 the tariffs spplicable
to greoup B (public lighting) shall be as follows
* rixed charge not applicabkle
* Ensrgy .50 » P per kWh consumed.
4.3 Tariffe applicablzs to croup A (low voitage sSupply:
and domestic sgreements remain unchanged.

REVISION OF THE REFERENCE PRICE AND PRICE _ADJUSTMENT
FORMULA (varies Section 5 mparagraph 26 of fthe
Specificztion of 19886)

The reference price Pc, the coefficients, the base

indices &nd the guarterly price adjustment formula

may be reviewed at the reguest of elther the Grantor

or the Zoroessiconaire

* If moye than 5 years have elapsed since the date
ci effect of this zmendment or since the 1t was
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* If the price P has increased or decreased by
more than 25% compared to the reference price Po
defined imection 7.1.

L Tions uced Icr the

7 If scome new event should ce 3
te to the Concessicnaire such th
review cf tariifis appeare necessary to pa
the wvariation in cost due to the new condl
of power generation and distribution in an
equitable manner on to the price of electricity.
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TREX2ATION (New Condition)

Without 1imiting the genevaliitv cf the foregoing, ths
parties hereto mutually agrzz that z review of tariffs shall
r of

rt of any incrsase or decrease

"Tex" means incoms tax fincluding capital gains tax),

company tax, Irvanking tex cf any kind, pay-as-you-earn

remittances, rrascribsd payments, withholding tax (including
Y

deductiong pursuant to a ryoyalty withholding obligation),

fringe beneiits tax, custcms duby, sales Tfax, payrocll tax,
land tax, stamp duty, finazncial institutions duty, dsbits
tax, municipal rates znd 2ll cthsr taxes, charges, impcsts,

ties and lsvies.

{1
o

SECTION 8 - CGENERAL CONDITTIONS

ARBITRATION/JURISDICTION (New Condition)

The Government, the Grantecr and the Concessionaire
acknowledge and agree that in the event of any dispute
hereunder the provisicns of Section 17 of the Comvention of

1586 chall zpply and 1es F reto submit to the
jurisgdicticn of an zrkivrater zgpointed in zccordance with
the said Secticn 17.

Netwithstanding anything elezwhers cecntained in  this
Rgreement cr the Concession, this Rgreement shall be
translated inco French, but shculd a2 dispute arise only the
English text of this Rgrzement and of the Concession shall
apply as evidence
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The Covernment confirme, represents and agrees with the

o it walves, znd sgress nct To assert, by way of moticn,
zs a defense, or otherwise, in any arbitraticn, acticn
¢r proceeding, the defencse of sovereign immunity, any

claim that the Government is not perscnally subject to
the djurisdiction of the arbitration tribunal or any
court by reascn cof scvereign immunity or ctherwise or

that the Government's property is exempt or immune
from execution cr attachment by reason cf scvereign
immunity.

CONSENTS 2ND BUTEORITZATICNS (New Condition!

The Covernment shall zpplv its bast esndeavours to ensure
that =11 ccnsents enc suthcorizations reguired to be given
by it cr any department of the Covernment, in order for the
Concessiconalys to carry cn ifs business 1s granted and
remains in full fcrce snd effz=ct throughout the period of
this Agreement and in particular so that the Concessionaire
has the £full right and powsy tc sffszct remittances inside
and outside the Republic fcr any vpurpose whatsoever
including the repayment ci loans, the retirement of capital
and the opaymsent c¢i dividends, Management fees or
distributions and tc Import ©r export plant, machinery,
apparatus or eguipment as the Ceoncessionaire considers
necessary.

FORCE MAJEURE {New Condition}

g.3.1 When the obligaticns of any party under this
Egreement, other than the pzyment of any fees or
expenses, cannct be perfcrmed in full or in part
accerding to the agreed terms =25 a direct result

Ee -
S an

event tThaT 1s unforeseeszsble and of which
the ceourrence and collseguences cannot be
preven: d=d, such as earthaquake,

typhocn, flood, fire and other natursl disasters,

r l“
m
o
O
=
AR
d
a,
D
2,

war, insurrecticn and similar military actions,
civil unrest anda strikes, slowdowns and other

.
¢

”

P



th

one {an "Event ¢f Force Majeure"), the

Party that encounters such Event of Force Majeure

the red Party") shall not be deemed to ke

in breach of this Z2greement if the followirng
a

z the Event of Force Majeures was the cdirect
czuse ¢f =srtoprage, impediment or delsy
encountered by the Hincdered Party in
perferming its cbligations under this
Agreement;

{(b) the Hindered Party use 1ts best efforts to
periorm ite obligations under this Agreement
and to reduce the losses to the other party
erising from the Event of Force Majeure; &nd

¢, &t rrence of the event
ci ¢ Hindersd Farcy
im he other party,
CY Tion on such event
Wl its occurrencs
iy nt of the reazscns
for enting or partially
ITp g this Bgreement

§.z.2 If zn Event ¢i Force Majeurs shall occur, the
1 - er this Agreement shzll

act of the event
upcn the implementatlcn hereof, and whether the
Hindered Party should be partially or fully freed
from its GDl_gations nereunder.
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WAIVER (New Condition)

No waiver or relaxation partly or wholly of any condition
of this Concessicn by the Grantor, the Government or the
Concessicnaire shall be valid or binding unless in writing
and duly executed or signed by or cn behalf of both the
Grantor ancd/cr the Govezrnment and the Concsscionaire and any

such waiver or reizxaticn shell apply (unless zgr=ed
ctherwise &and eXecuted or signed ac aforesaid) to the
particular occasion in guestion and shall not be continuing
and further shall not constitute z waiver or relaxation of
any cther Conditicn
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SEVERARILITY {New Conditicn)

In the event that all or any part of any Ceoncdicicn of this
Ccncessicn  shall be determined invalid, unlawiul or
uneniorceekle te znv extent guch Conditicn shall be severed
from the remzining Cenditicons which shall continue to be
velid and eniorcezskle to the fullest extent permitted by law
unless such & ) s the bhasis anc

u a
irtent cf the Cornces ¢ or implied in

which case the Grantor, the Government znd the
Concegsionaire shall consult in good faith with a view to

defining & replacement condition.

REVOCATION (New Cendition)

Subject to s=cticn 8.8 1ii anv oi the fclilowing events
he

{g) the Concsssicnairs contravernss cr fails to comply with
any of the matarizl terms, provisions or limitaticne
of this Conczsszicn snd doss not tzke action tc remecy
such contraventicn or failure to comply within sixty
(60) days fcllowing writtsn notice from the Grantor
recguiring such remady; or

‘ot if the <C{cnczssicn 1

zl¥e persistently contravenss oY
fzils to comply with any coi the non-materizl terms,
previsions or limitations of this concession ana
action toc vramecdy such persistent ccntravention or
failure to comply 1s not tzken by the Concessicnzire
within sixty {(60) days follcwing written notice by the
Grantor cr

an crder i1s made L
without winding up, ©
the winding up of the

the winding up, or dissolution
r any resoluticn is passed for
Concessionaire (otherwise than
for the purposes of z reconstruction or amalgamation
to which the Grantor has consented, such comsent nct
to be unrezscnebkly withheld) or a receiver, recelver
znd manager, cificial manacer cr iike cfficial Is
o z en-umbrance takes
possession ©f, the whele cr any substantial part cf
the undertzkinc snd proparty of the Ccncessionaire or
if the (onctessicnaire makes any arrangement oOr

' 1th  its  crediters generally or an

h

L lar =vent OCCUYE 1n respect cf the Concessionzire.

hvN
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then the Crantcr may in hic absclute discreticn revoke and
determine this Ccrncessicn and this Concegsicn shall thereupon
ceazse accordingly but without preiudice tC any Ccovenant Cr

=k cntained in this Concessicn and on the part of
ecsicnairs or ths Gecvernment to be chserved zn
n ; hts end ckligaticns oI the Grantor

HOWEVER THAT where vregictered
securlty is held by a Vanuatu licensed bank and/or £i '
institution over the &assets and/ocr undertaking o the
Concessicnzire then in such case the Grantor shall not ke
entitled to exercise the said right of revocation unless and
until a further period of thirty {20) days notice in writing
has expired, such notice to be given by the CGrantcr to the bank
or financial institution corncerned pricr to the expiry of the
zbove sixty (€0) day period.

.7 COMPENSRETION TO THE CONCESSIONATIRE (New Condition)

{2) In the event this Copcessicn tesrminates on  the
Terminzation Datz (which expressicn shall mean the 31st
cay of Decsmber 20321} or on a date pricr to the
Terminaticn Date as a result of revoczticn cof this
Concessicn by the Crantor pursuant to Section 8.¢,
then on the datz of such terminaticn, the Government
shall purchase the assets and takscover the rights and
cbligaticns of the Concescionaire upon the conditions
set out in Sectiecn 10 of the Convention - TRANSFER CF
THE OPERATION UPCM EXPIRY OF THE CONCESSICN and
irncluding subsection 59 of the said Ceonvention.

(b) In the event that the Government, the Grantor oy any

agency or department therecf shall, prior to the
expiraticn of the term of the Concession, take steps
to terminate this Concessicn except when permitted to
do so under the express terms of this Concession, the
Government shall purchase the Concessionaire's Assets
{(which expressicn shall include 11 reasonable
cutstanaing commitments incurred by the Concession

in
respect ci the carrving con c¢f the operation of the

ire undsr this Concession) at a purchese
price egual tc the Current YNon-Depreciated Value of
-

e

e Ecsets st the date of such termination, =and in
additicn, the Government  shall  pay  to the
Concessicnalre the anticipsted profits tc the end of
Zi
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t &g a result of the premature
2
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LAl &Ted I Tne manney Eset OUdx in
c -
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The Government cshall at the time c¢f the purchase cof
The Co:cessionaire's Zsesets pursuant To secticn B.7 (L)
rerecf take cover the raticnal stafi cof the

5~
Concecgsionaire 1n crder to ernsure the continuitv c
their empleoyment.

EXCEPTIONS TO CONCESSTONZIRE'S QBRLIGATIONS (New Condition)

The Concessiornaire's obligztions under this Concession shall
ig

have

iimi

o

ry

HOT

effect subject to the following exceptions and

‘tations: -

-l
_n=s

cessicnaire is not obliged to do anything which

Zon
is not practicable; and

the Concsssionaire shall not be held te have failed tc
comply witn any cobligaticn if and to the extent that
the Concessionaire ig prevented from complying with
tion by anvy physicel, topographical or
cther natural obstacle, by the malfuncticn or failure
oi any electrical or mecheanical plant, machinery or
eqguipment, by the act of zany nation {including the
T, avtherity. lecal authcrity cr
internaticral crganisation or as a result of fire,
flood, cyclene, storm, explosion, accident, emergency,
riot or war or other circumstances unfcreseeable and
beyond its reasonable control.

TC R2PPOINT 2 THIRD PARTY (New Condition)

The

Grantor and/cr the Government shall not issue to any

person other than the Concessicnazire any authority or

permission te provid

cegelcen, Uh

g, at any time during the term of this

e right to manufzcture znd supply electric
lighting znd power within the supply areas of
¢ held by the Concessionaire.
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SECTION & - SHAREEQLDERS AGREEMENT (New Condition)

ally zgree the
e 2 of January 188
petween the Government of the cne part and UNION FINANCIERE POUR
- = ) [

T INDUSTREIT ET L'ENE

- — d s — PUSEN S

The Gevernment and the Ccrncescsicngire hereby mul
] Q

hareholders Agresment made cn the

'

force ana effect for the Term of Ccrcessicn nereby gre
and the Governmment hersby agrees with the Concessionalire not to
terminate vary or modify the sald Shareholders Agreement in any
way during the term of the said Concession except with the prior
written consent of the Concessicnaire.

o

SECTION 10 - INVESTMENT PLANS {New Condition)

The Concessicnai

i ire snzll submit tc the CGrantor their investment
plans on the implemsntation phases cf the new power staticn
lans should ke submitfzd in cocd time to allow for mutual

These plan
t

SECTION 11 - TYPE OF TUEL (New Condition)

Curin the term ci the Concsssicn it may be necesssary that the
Concessiconaire may wich te chance ths type cf fuel used. In such
event the Concessicneirz ehzll infocrm cthe CGrantor on the type ci
fuel they wish to us=

SECTION 12 - PORT VIiZ ARER

Convention)

Notwithstanding anything pravicusly contained in the Concession,
the parties hersto hereby mutually agres that the present

"boundaries of the Pert Vila area for the purpcses of this

Concession henceforth shall be the boundaries cf the Port Vila
Municipality as declarsd by Order 12 of 1580 pursuant to the
Municipalities BAct {(Cap 16C;, being the boundaries delineated

cn the map annexed to the Declaraticn set out in the said Order
and further this Concsssiocn shall exiend to any modification or
externsion of such beoundariss in ths futu

fiaer ©

e
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SECTION 13 - PURCHASE OF THE CCONCESSICON (Deleticn of Sectipn 11
paragraph 47 of the Conventien)

N

Paragraph 47 of Secticn 11 of the Conventlon is hereby cancelled
and shall ke replaced by the fcllowing mew paragraph:-
ve T 2y the end of z =twenty five yeary period COMMENCing

gntire operzti
giving cf at least two years prior notic
to the Concsssiocnzire".

SECTION 14 - COMMENCEMENT (New Condition}

SICNED S-RIFED AND DET.TV
and on benalf of THE G
OF THE FEFPURLIC O VRN
by its PRIME MINTQTER

. AT E CPRAT UALAR _ s
HONOUERRRIE SERCE VIOEOR e
accordance with ths previous } TEE _DRIMT MINISTERGE L2 Noos
resoluticon of the Council =i :
Ministers and

(e

/|
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STIGNED SEALZL AND DELT i

and on behalf of N

DU VANUATT TIMITED
zutheorised Directer
TRANCOTIS BARETRIT zrd

NERT

L -

I

presence Ci:

N
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THE_SCHEDULE

fowiiiungl ML SO AR

£ cut in thigs Agreement:-

Cerventicn cated 1S 1988 Eelating to the Ccncession
f I ¢ Supply cof Electric Power in

H
¥
<
b

I

¢

1
in
e
h
0
b
tho !
1!

consisting of 20 Sections
under the heading SF ONS plus Appendix 1 comsisting
of MODEL 2F CCONTRACTUAL BALANCE SHEET and made between The
Governmert of Vanuat ted by its Prime Minister and
The Minister of Lan al Rescurces and Energy "The

CRENTCR" of the cne UNELCC Vanuatu Limited "the
Concessicnaire" ci th 21T part;

BAMENDMENT NO 1 4=t

Relating tc the Ceor 2
Supply i EZlsctric Powsr in Port Vils batwee
cf Vanuatu

2
Minister =f Ensvcy "the fZrantor® of the one part and
Vanuaty Lim h D

AMENDMENT NO 2 dez=d 3 July

~ e a e T (Y - - T o= - 3 =
€ ©Ert and UNMNELCO Vanuatu Limited “"the
Concegsicnaire” CI thz Cciher PartT;

CONVENTIOH deated 15 August 1986 Relating to the Concessiocon
for the Ceneraticn and Public Supply of Electric Power in
Port Vile consisting of 19 secrions and made between The
Governmernt of Vanuatu representad by its Prime Minister and
the Minister of Land, Natural Rescurces and Energy "the
Grantor" 2f ths one part and UMELCO Vanuatu Limited "the
Concessicnalre" of the othe

AMENDMENT MO oo th= Convention dated
15th Rug.s e Ccncessicn for ths
CGenerztio: ctrig FPower in Port Vile

Vanustu represented by

ite Prime Minists 3 its Minister ¢f Energy "the Grantor"
I the ©one gpars i UWELTO  Venuatu Limited  "the
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VAL v of sOTZUEER. 1997

EETWEEN
END
LND

THE _GOVERNMENT OF THE
REPUBLIC OF VANUATU

"THE GCOVERNMENT"

HDONQURARLE SATC KIIMAN,

Minister of Lands
Gecloagyv, Mines,

Energyend Rural Watexr
Svpply and =zlgo being
the Minister responsible
for Power

"THE GRANTCR"

UNION ELECTRIQUE )0}
VANURTU LIMITED

ACREEMENT VARYING CONCESSION

CEORCZE VEGSIRIS L C0
Baryistszrs & Solicitcors
Szcond Floor, Law House
Fumul Highway

Port Vila, Efate
Fzrulklic of Vanuartu
Telzgolhirnz Hunber 7

-Z4kt
similes lumb=sr: 22973
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