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CONRVENTION

RELATING TO THE CONCESSION FOR THE GERERATION ARD PUBLIC
SUPPLY QF ELECTRIC POWER IN PORT-VILA

BETWEEN

The Government of VANUATU represented by HIS PRIME MINISTER AND THE MINISTER OF
LAND, NATURAL RESOURCES AND ENERGY

Hereinafter referred to as "The GRANTOR"

on the one part,

AND :

UNELCC VANUATU, a limited liability company with a capital of 460 million Vatu having
its registered office at Rue Winston Churchill, Port-Vila (Republic of VANUATU) here-
by represented by its Chairman, Mr, BARAK SOPE, and by Mr. Marc SEYDOUX, Director,
hereinafter referred to as "The CONCESSIONNAIRE",

on the other ﬁart,

IT HAS BEEN AGREED AS FOLLOWS :

SECTION 1 - PURPOSE AND TERM OF THE CONCESSION

1. Under the conditions set forth in this Convention and in the appended Specification:
the GRANTOR shall concede to the CONCESSIONNAIRE the right to generate and supply
electrical energy to the public for all purposes within the CITY of PORI-VILA.

The boundaries of the CITY of PORT-VILA which can be modified from time to time by
the Government of VANUATU are defined in the following text :
- Joint decision n® 62 dated 11th June 1975

Furthermore, it has the rights to supply electricity within a 15 kilometre radius
from the boundaries of the CITY of PORT-VILA.



The CONCESSIONNAIRE shall fulfil the obligations avising from the exclu-
sive vight to pgenerate electricity for all purposes for selling to
government bodies, the public and other corporate bodies ovr private
individuals during the term of the Concessicn within its limits. There-
fore, the Concession shall confer upon the CONCESSIONNAIRE the exclusive
right, within the said limits, to construct and to maintain on or undet
public thoroughfares and their easements , any facilities necessary for
the public supply of electricity , including supports, conduits, lines
and cables, in accordance with this Conventicn and the Specifications
hereto and in conmpliance with curvent and future regulations.

The Concession will end on 31st December 2001,

SECTION 2 - POWER GENERATING PLANT

b,

Pending further instructions, the power generating plant may be kept by
the CONCESSIONNAIRE on the land rented to him from the Government of
VANUATU at the rate of 1 Vatu per year which is located immediately
behind the Post Office. The surface atrea of this piece of land is
approximately 2,150 sq. m.

The CONCESSIONNAIRE shall prepare a plan to transfer the power penera-
ting plan to another site, when necessary, to avoid intervuption of
supply, and at least three years before the capacity of the power gene-
rating plant's present site for the installation of new genervators is
inadequate or when the Government shall trequest such a transfer in the
public interest. This plan shall be submitted for the approval of the
Government of VANUATU.

The new site shall be provided by the Government and rented to the
CONCESSIONNAIRE at the rvate of 1 Vatu per year.

The cost of transfervring the power generating plant and evecting lines
linking the new power genevating plant to the existing network shall be
financed by a loan from the Government or by funds borrowed by the
latter. Yearly charges on such a loan shall be recovered by the
CONCESSIONNAIRE in his rates. Increased rates thereby made necessary
shall be submitted for the approval of the Government which may request
all the elements of the total transfer cost supporting the rtequested
increases. '

SECTION 3 - SUBSTITUTION

The CONCESSIONNAIRE may sign leases for titles of land which may be
requited for erecting, at his own expense, facilities necessary for
electricity supply.
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All leases signed to operate the Concession shall contain a clause
reserving the vright of the GRANTOR to replace the CONCESSIONNAIRE
upon forfeiture, purchase, or expiry of the Cencession. Any leasehold
land held at present as part of the Concession assets or later acquired
shall be handed over te the GRANTOR at the end of the Concession.

Similar provisions shall be included in any future agreements for the
purchase of energy.

SECTION 4 - CONCESSIQON FIXED ASSETS AND DEPRECIATION

10.

11,

12,

Concession fixed assets, irrespective of the way they are financed,
shall appear in the accounts of the CONCESSIONNAIRE at their revalued
carrying amount. ' '

Concession property which has been financed by the CONCESSIONNAIRE with
funds procured or borrowed by him or accruing from undistvibuted profits
from the Concession shall be subject to asset transfer depreciation

calculated on the straight line basis over the number of years between
. T ~ e N | e T T T e *

the time such installations were commissioned and the end of the

Concession.

The depreciation period, however shall not be less than 15 years fot

the following

. land, buildings and civil engineering wovrks, the transport network
and the part of the distribution network financed by the CONCES-
SIONNAIRE;

and not less than 8 years for:

. the electrical and mechanical power plant equipment.

It is agreed that!yearly allocationsjto the asset transfer fund and the
value of the Concession fixed assets still to be ‘depreciated shall be

calculated at the end of each financial year in the following way:

In ovrder to take cutrency depreciation into account, yearly asset
transfer depreciation allocations shall be determined by applying the

appropriate coefficient 4 (equal to an nth, 1/8th or 1/15th) to the
‘value of assets subject to transfer depreciation, revalued as indicated

in subsection 13. below.

Such allocations shall be credited to the account known as the '"Asset
transfer fund'.



—
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13.

14,

159

16.

17.

Concession fixed assets subject tc asset transfer depreciation shall be
revalued by applying a correction coefficient reflecting the interna-
tional monetary depreciation having occurved between the year of first
use of an installation and the financial year under consideration.

Such correction coefficient shall be based on the French Metrepelitan
wholesale price index for industrial products {(all taxes included). The
aggregate of such rtevalued investments shall appear in the company's
balance sheet wunder the heading '"Revalued Concession fixed assets
financed by the Concessionnaire'.

Annual allocations calculated on historical cost in Vatu and credited
by the CONCESSIONNAIRE to the '"Asset transfer fund" shall be revalued in
the same way, by applying the appropriate vevaluation coefficient hased
on the French Metropolitan whelesale price index for industrial products
(all taxes included) to the actual allocation of a given year. The
aggregate of such revalued asset transfer depreciation allocations shall
appear in the CONCESSIONNAIRE's balance sheet wunder the heading
"Revalued asset transfer fund'.

At the end of each financial year, the value of Concession fixed assets
financed by the CONCESSIONNAIRE and not fully depreciated shall be equal
to the value of such revalued assets calculated as indicated in subsec-
tion 13. above, less the "Revalued asset transfer fund" calculated as
indicated in subsection 14. above.

The difference at the end of each financial year between the "Revalued
asset transfer fund" and the aggregate of the "Asset transfer fund"
calculated as indicated in subsection 12. hereinbefote shall not
constitute an expense to be debited to the trading account and shall not
be taken into account when veviewing the prices.

At the end of the same financial year, the increase in the current value
of Concession fixed assets financed by the CONCESSIONNAIRE not fully
depreciated by way of asset transfer depreciation calculated as
indicated in subsection 15. hereinbefore, after been entered in the
profit and 1loss account of the financial year, shall be credited to the
"Special <revaluation reserve' which appears on the balance sheet under
liabilities.

The cost of the above-mentioned fixed assets which have been withdrawn
from operation shall be revalued in the year they were written off by
applying the above-mentioned revaluation index, and deducted from the
"Revalued Concession fixed assets financed by the Concessionnaire"
account., The same shall apply to asset transfer depreciation alloca-
tions made for the withdrawn fixed asset, which shall be deducted from
the "Revalued asset transfer fund".

After the proceeds from the sale have been deducted, the remaining
undepreciated revalued amount shall be debited to the replacement fund.

- 4 -
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SECTION 5 - REPLACEMENT

19,

20,

1.

22,

During the term cof the Concession, the CONCESSIONNAIRE will have to make
vearly provisions for replacing Concession fixed assets irrespective of
whether or not such assets were financed by the CONCESSIONNAIRE. These
provisions shall be calculated at the hereinunder specified rates on
the historical cest of the assets concerned.

Replacement provisions will be calculated by the application of the
following rates on the straight line basis:
ANNUAL RATE

. Buildings 3 1/3%
. Distribution network 4%
. Production equipment 4%

However, only the 1investments which will have to be renewed before the
end of the Goncession i.e. those assets which will be fully provided
for by the end of the Concession will be subject to allocations to the
replacement fund. Depending on the nature of the assets, some will
have been fully provided for at the end of 30 years and other after 25
years.

1f, during the Concession, new installations not pertaining to the above
categories arvre commissioned, other more suitable rates could be applied
with prior approval of the GRANTOR or his representative.

Yearly provisions shall be credited to an account vreferred toc as
"Replacement fund',

The veplacement expenses and possibly maintenance expenses as defined in
section 9 made during the term of the Concession will be charged against
the "Replacement fund".

For replacement expenses only, the following is applicable:

a) At the time of vteplacement, if the installation to be replaced is
subject to asset transfer depreciation, the whole operation shall
be treated as a new investment subject to asset transfer depre-
ciation and a replacement provision as indicated in subsection
11. and 20. hereinbefore.

The provisiens of subsection 18. hereinbefore chall apply to the
asset withdrawn:

. no replacement provision nor asset transfer depreciation shall
be allocated for such asset withdrawn from the fixed assets,
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24,

25.

b) Lf the installation to be replaced is not subject to asset transfer
depreciation {financed by third parties contributions), the
replacement cost shall be borne by the replacement fund.

The new installation shall be debited to the '"Fixed assets
financed by thivrd pavrties'' account at its veplacement value and
the same amount credited te the "Customers' contributions"
account.

Such assets shall be subject to allocations to the replacement
fund as indicated in subsection 20. hereinbefore.

The revalued value of the replaced installation, in the year of its
replacement, will be shown on the assets side of the balance sheet
and deducted from Concession fixed assets financed by third parties
On the liabilities side, a similar amount shall be deducted by sub-
tracting from "Customevr's contributions™ a sum equal to the origi-
nal value of the withdrawn asset and from the "Revaluation resetve
for fixed assets financed with third parties contribution™ a sum
equal to the revaluation increment.

c) 1f the asset to be replaced has been financed partly by the CON-
CESSIONNAIRE and partly by third parties, a distinction shall be
made between these two parties which shall be treated respectively
as indicated in paragraphs a) and b).

For each type of installation the total amount of deductions for
replacement made from the replacement fund shall appear under an
information heading published in the annual statistics.

For maintenance expenses only, as defined in section 9, none of the
provisions of subsection 23. is applicable.

These expenses shall not be subject to any asset transfer depreciation
nor to any replacement provision, irvespective of the original financing
of the corresponding assets.

At the end of the Concession, whether such Concession ends by purchase,
expiry or for any other reason whatsoever, a sum equal to the net amount
of the replacement fund will be paid to the Government of VANUATU.

SECTION 6 — INVESTMENT SUPPORT

26.

An investment support fund is set up from the date of signature of the
present Convention. For the duration of the Concession, the CONCES-
SIONAIRE shall credit yearly this fund with the amount defined 1in sub-
section 28. hereinbelow. This amount will be considered as an expense
for the corresponding year.

7
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30.

31

This yearly expense chall be credited to an account known as 'Investment
suppotrt fund'.

The oviginal amount allocated by the CONCESSIONNAIRE to such fund shall
be 4,000,000 Vatu, based on the price "P'" applicable at the date of
signature of the present Gonvention and the related Specifications,
which is 22 Vatu. The amount of this allocaticn shall be indexed to
the price "P" applicable on the 31 December of the year when such
allocation shall be made.

1t is expressly stipulated that the amount shown to the credit of the
"Investment support fund" is at all times owned by the GRANTOR.

The GRANTOR, after consultation with the CONCESSIONNAIRE, and after
being made aware of his investment programme, can, from time to time
ot 7yearly, approve any withdrawal from the investment support fund
proposed by the CONCESSIONNAIRE or order such withdrawal which would
seem justified in developing the distribution of electricity or to
decrease the rates within the Concession atea.

Notwithstanding the above, in cases provided for in section 9 herein-
below, the CONCESSIONNAIRE shall inform the GCRANTOR by registered
letter of the amounts chavged to the fund.

The withdrawals ordered or approved by the GRANTOR shall be debited to
such fund. '

The extension works financed by this fund shall not be subject to
asset transfer depreciation. They shall be subject to replacement
provision only insofar as they can be included in assets as defined
in subsection 20. hereinbefore.

At the end of the Concession, whether such Concession ends by purchase,
expitry or for any other reason whatsoever, a sum equal to the net amount
of the investment support fund will be paid to the Government of
VANUATU.

W,
A/L 32

7

B SECTION 7 - PRIVATE ASSETS

Private fixed assets shall be entered in the CONCESSIONNAIRE's balance
sheet at their revalued carrying amount.

The historical cost of private. fixed assets shall be revalued by
applying a correction coefficient based on the French Metropolitan
wholesale price index for industrial products (all taxes included).



33.

Each year, the CONCESSTONNAIRE shall provide for ordinary depreciation
allocations by applying the following straight-line vates to the
revalued amount of private fixed assets:

. tools and workshop equipment 10%
. fittings 10%
‘ office and staff accommodation

furniture and equipment 10%
. measuring apparatus (metevs) 10%
. vehicles 20%

For any type of fixed asset which could not be included in the above
categories and which is subsequently brought into use, an appropriate
depreciation vrate shall be determined in agreement with the GRANTOR or
ot its vepresentative.

The diffetrence arising from the first vevaluation of the orviginal cest
of the Company's private assets as well as the difference arising from
the successive revaluations shall be credited to an account referred to
as "Private fixed assets revaluation reserve'.

The total credit of the 'Accumulated ovdinary depreciation’ account
shall be revalued every year by applying the annual wvariations of the
French Metropolitan wholesale price index for industrial products (all
taxes included).

The difference between the amount of ordinary depreciation revalued
as indicated above and the aggregate of the provisions made shall not
constitute an expense to be debited to the trading account and shall not
be taken 1into account in the calculation of the vates, but shall be
accounted for, through the profit and loss account as a charge against
the "Private fixed assets revaluation reserve'l.

The revalued cost of private fixed assets that have been withdrawn by
replacement shall be deducted from the Company's fixed assets accounts,
as well as revalued depreciation corresponding to these assets.

After deduction of the proceeds from sale, the residual difference
between the revalued cost of the fixed assets withdrawn and ordinary
revalued depreciation shall be transferved to the profit and loss
account of the year such fixed assets were withdrawn.



SECTION 8 - COMMON PROVISIONS CONCERNING FIXED ASSETS AND DEPRECIATION

36.

38.

39.

40.

All calculations of revaluation of private or Concession fixed assets,
whether or not financed with the contribution of third parties, as well
as calculations of revaluation of depreciation allocations (except for
allocations to the veplacement fund made according to original coest) and
of the revalued value of the asset trvansfer fund and ordinatry deprecia-
tion shall be calculated with an index common to all these operations,
namely the French Metrvoplitan wholesale price index for industrial
products {all taxes included), base 100 in 1962, published by Institut
National de la Statistique et des Etudes Economiques (French National
Institute of Statistic and Eccnomic Studies) or with any other local
index agreed on by both parties.

The index applicable to transactions carried out during a given year
shall be the index of the month of September of the considered year.

I1f this index were to be altered or ceased to be published the parties
should seek an agreement on the choice of a new index.

During the course of the Concession, if the application of the terms of
the present agreement concerning vevaluations appears to depart from
economic veality, each party may request an expert appraisal on these
revaluations by applying the procedure indicated in section 17. herein-
below.

The conclusions of the expert appraisal shall be applied in the subse-
quent accounts but shall not affect the previous accounts.,

At the end of each financial year, depreciation as described herein-
before (allocations to the asset transfer fund, replacement fund and
ordinary depreciation of private fixed assets) shall be accounted for
normally even if the trading account would end up thereby with a
deficit.

However, in such an event, such depreciation allocations shall be
deferved in the following order:

1. allocations to the replacement fund,
2. ordinary depreciation of private fixed assets,
3. asset transfer depreciation.

Partially or totally deferred allocations will cause the opening of
suspense accounts, which shall be settled by priority drawirgs from
subsequent gross trading profits, in proportion to the amounts of such
profits.

No suspense account shall produce interest.



If necessary, measures shall be taken to write-off these accounts within a

12 months period. In this case, consideration will also be given to restoring
the CONCESSIONNAIRE's income in the subsequent financial years, but compensa-
tion for the past losses will not be mandatory.

SECTION ¢ - MAINTENANCE AND MAJOR REPAIRS

41. All expenses by the CONCESSIONNAIRE for maintenance of Concession and private

property shall be considered as operating expenses of the year and not be de~
bited to the replacement fund.

42, All repair expenses following force majeure events such as floods, earthquakes,
volcanic erruptions, ete... as well as all major and exceptional maintenance
repairs are debited to the replacement fund. Should this account have a nil ba-
lance, such expenses would then be considered as operating expenses of the cor-
responding year.

43, Parts of renewable assets that camnnot be identified separately are not to be
classified as replacements and only whole elements may be withdrawn by way of
replacement from the fixed assets account which shall then record the cost of
the replacement elements, A list of renewable elements will have to be drawm up
in agreement between the CONCESSIONNAIRE and the GRANTOR.

SECTION 10 — TRANSFER OF THE OPERATION UPON EXPIRY OF THE CONCESSION

44, On the date set for the expiry of the Concession, the Government of VANUATU,
subject to a three year's notice, may take over the rights and obligations of
the CONCESSIONNAIRE and take possession of all the land and facilities neces-
sary for the production and public distribution of energy.

Should the Government exercise such right,the Concession fixed assets including

land, power generating plants, sub-stations, transforming and switching stations,
mechanical and electrical installations, conduits and service loops being part of
the Concession shall be handed over free of charge and in a good state of repair,

For the above installations, compensation shall be paid to the CONCESSIONNAIRE
only for the part of the cost of these installations that will not have been
fully depreciated under the conditions indicated in subsection 59.

A
45, This amount shall be paid to the CONCESSIONNAIRE within six months of the expiry
2%£> of the Concession,



46 .

As far as private fixed assets and stocks ate concerned, the GRANTOR
reserves the vight to take them over as a whole or to the extent that
he shall see fit, but without being under any obligation to do so. The
value of the items shall be fixed amicably or accerding to expert
appraisal and paid to the CONCESSIONNAIRE within six months of the take-
over.

SECTION 11 - PURCHASE OF THE CORCESSION

47.

48.

49,

50,

At the end of an eight vears period starting from the date of signature
of the present Convention, the GRANTOR will have the possibility te puvr-
chase the entire operation subject to giving a two years' notice.

Should the GRANTOR exevcise such vight, the Concession fixed assets
including land, power plants, sub-stations, transforming and switching
stations, mechanical and electrical installations, conduits and sevvice
loops being part of the Concession shall be handed over free of charge
and in a good state of rvepair.

For the above installations, compensation shall be paid to the CONCES-
SIONNAIRE only for the part of the cost of the installations that will
not have been fully depreciated under the conditions indicated in sub-
section 59.

The CONCESSIONNAIRE shall also rteceive annual payments for loss of
tenure.

As compensation for loss of tenure , the CONCESSIONNAIRE shall also
receive for each remaining yeatr of the Concession, as defined herein-
before and with a maximum of seven years, a sum equivalent to the
average profit of the seven trading years of business preceding the
year of purchase, except for the two least profitable years.

Such sum shall be payable to the CONCESSIONNAIRE in the form of annui-
ties.

Each year's profit shall be calculated by deducting from the total
electricity sales vrevenue all expenses actually incurred for running
the operation including head office expenses , allocations for revalued
ordinary depreciation, for the replacement fund, intevest charges on
loans, and asset transfer depreciation, but excluding capital tepayments
of loans.

The net profit shall be the one fixed by the Auditors of the CONCESS1ON-
NAIRE.

- 11 -
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52.

33.

54.

A

The amount of the annual payment chall net, under any circumstances
whatsoever, be lower than the net profit of the last of the five years
taken into consideration.

The Government of VANUATU may, if it so wishes, pay all the annuities
owing to the CONCESSIONNAIRE in one settlement; in this case, annuities
which are not yet due shall be subject to a discount at the compound
intevest vate of 8 1/2% per annum.

The amount required to complete asset transfer depreciation will have
to be paid to the CONCESSIONNAIRE within six months cf the transfer of
the opevation to the Government of VANUATU.

The amount of each of the annual payments for loss of preofits shall be
paid to the GONCESSIONNAIRE in two 1instalments, which shall be due on
i5th January and on 15th July of each year after the handing over of the
operation to the Government of VANUATU.

All sums owed by either party for whatever reason which are not paid at
the due time shall automatically bear compound interest at the rate of
8 1/2% per annum as from their due dates.

The GRANTOR will have to take over the CONCESSIONNAIRE's commitments as
far as they relate to the normal running of the operation and will have
to purchase the supplies of stock and stock in transit as well as
private fixed assets of the CONCESSIONNAIRE.

/
W;&

35.

56.

f SECTION 12 -~ FORFEITURE

Should the CONCESSIONNALIRE not meet his commitments towards the GRANTOR
and especially if public safety were to be jeopardised by him and he
refused to take the necessary steps to vemedy such a situation, or if
operations were partially or wholly suspended, the GRANTOR shall give
notice to him fixing a vreasonable time limit either to ensure the future
safety of operations or to resume normal sevrvices.

1f at the end of the given time limit in vespect of the events indicated
herveinabove, the CONCESSIONNAIRE has not complied with the regquirements
of the notice, the GRANTOR may declare the forfeiture of the Concession.

Forfeiture shall not be applicable if the CONCESSIONNAIRE has been
unable to fulfil his obligations due to duly ascertained force majeure,

- 12 -
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In the case of forfeiture, the Government of VANUATU shall take posses-—
sion of the Concession fixed assets, including land, plants, substa-
tions, transforming and switching stations, electrical and mechanical
installations, conduits and service loops being part of the Concession.

58. The CONCESSIONNAIRE shall receive as total <compensation, a sum equiva-
lent to the remaining depreciation of the installtations, ir accordance
with the provisions of subsection 39, below, subject to a 20% penalty
deduction.

59. The remaining depreciation of the installations of the Concession men-
tioned in subsection 44., 48, and 58. equals the difference between the
revalued value of the Concession fixed assets subject to asset transfer
depreciaton and the amount of the revalued asset transfer fund described
in section 4,

60. This sum shall be paid within a six months' period fecllowing the decla-
tation of forfeiture.

61. The GRANTOR may take over the private fixed assets and supplies on the
same conditions as indicated in subsection 46.

SECTION 13 - MISCELLANEQUS EXPENSES

62. The price calculation is based on existing expense categories, Should

the CONGCESSIONNAIRE be liable for new expenses, he would then have the
right to request a vevision of the prices in the way provided for in
subsection 26. of the Specifications.

The GRANTOR may similarly vequest a revision of the prices should some
expenses be reduced ot cancelled, this only includes expenses which have
lead the CONCESSIONNAIRE to request a revision of the prices.

SECTION 14 -~ CURRENCY OF ACCOUNT

63,

All the accounting records of the Company shall be held in Vatu. All
purchases and compensations owed to the CONCESSIONNAIRE for whatever
reason shall also be calculated in Vatu. The corresponding sums shall
be paid in Vatu or any other currency unit transferable at the
official rate of exchange at the date of settlement.

- 13 -
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SECTION 15 - CESSION OR MODIFICATION OF THE CONCESSION

64, Neither total or partial cession of the Concessicn or change of
CONCESSIONNAIRE may occur without the approval of the GRANTOR, under
penalty of forfeiture.

£5. It is agreed, however, that this approval shall not be unreasonably
withheld if the new CONCESSIONNAIRE offers all sufficient technical and
financial pguavantees, 1insofar as the service tc be provided is
concerned.

SECTION 16 -~ VERIFICATION

66. The CONCESSIONMAIRE shall prepare the accounts of the Concessien in
accordance with the provisions of the law of VANUATU and of the
present document.

67. Such accounts shall be subject to verification by the Company’'s Statu-
tory Auditors at the CONCESSIONNAIRE's expense.

68, The Statutory Auditors shall also verify that the following provisiens
have been respected:

Convention
a) Sections 10 and 12 concerning the amounts due to the CONCESSION-
NAIRE upon expiry of the Concession or in case of forfeiture.
b) Under the same conditions, the expenses of the possible relocation
of the power genevating plant shall also be subject to the
Auditors' verification.
Specifications
a) Section 7 concerning charges and vepayments for extension.
b) Secton 16 concerning the conventional expenses of the CONCESSION-
NAIRE's parent and associated companies.
SECTION 17 - JURISDICTION
69.  Should any disputes arise between the GRANTOR and the CONCESSIONNAIRE

as to the interpretation or the application of the present Convention
(or concerning the attached Specifications), it shall be submitted to
two arbitrators, one appointed by the GRANTOR and the other by the
CONCESSIONNALRE.

If the two arbitrators cannct teach agreement, they shall appoint a
third arbitvator who shall have a casting vote.

If the two arbitvators cannot reach agreement as to the choice of a

third arbitrator, the President of the International Chamber of
Commerce shall be requested te appoint him. )

- 14 -




71. Moreover, it is hereby specified that the parties shall comply with the
following time limits :

a} If the parties have not been able to reach agreement within three months
following notice of litigation given by either party under the provisions
of this section, they shall proceed to the nomination of their arbitrators ;

b} The arbitrators shall be appointed within one ronth ;

¢} the arbitrators shall announce their decisions within six months of the
days of their appointment ;

d} If the two arbitrators cannot reach agreement they shall nominate a third
arbitrator within one month of the date notice was given of their inabili-
ty to reach agreement, which shall also be given during the six-month
period prescribed hereinbefore ;

e) The third arbitrator shall announce his decision within two months of
of his appointment.

72. The arbitrators'decision shall be final.

73, Each party shall pay the fees and expenses of its own expert, as well as
half of all other expert appraisals and arbitration expenses.

SECTION 18 — REGISTRATION

74. If, any reason, registration fees should become payable, at any time during
the term of the present agreement, such fees will not be payable by the
CONCESSIONNATRE,

SECTION 19 - TEXT OF REFERENCE

75. This Convention shall be translated into English, but should a dispute arise,
only the French text shall apply as evidence.

SIGNED AT PORT-VILA, THIS 435 Au .ﬂmi“ 1486

THE CONCESSICNNATRE THE GRANTOR

. The CHATIRMAN of the BOARD OF. DIRECTORS . The PRIME MINISTER
of UNELCO-VANUATU

. QZiig%éZ%Z?%LuffTAAV
SIR Wdlter /AINI

. The MINISTER of LANDS,
NATURAL RESOURCES AND ENER

i

D. KALPOKAS

. The GENERAL MANAGER,
pm=

+ MR, Yves BRAULT



PROTOCCOLE

Le Gouvernement du VANUATU et UNELQO VANUATU sont convenus de se
rencontrer pour examiner et mettre au point dans un délai d'un
mois & compter du 1% ROUT 1986 les modifications qui pourraient
étre apportées aux articles 5 et 7 du Cahier des Charges.

Les dites modifications feront 1'cbjet d'un avenant au Cahier
des Charges.

Tant que cet avenant n'aura pas été signé, le Cahier des Charges
tel qu'il a été signé en date du {5 AOUTr 1986, s'appliquera.

Le Président de UNELCO VANUATU, Le Premier Ministre,

W& Dﬁw
Sir WALTER LINI
Un injstratgur, Le Ministre des Terres,
des Ressources Naturelles
) et de 1l'Energie
M. MARC S 107:4

YDO

Le Directeur Général, M. D. KALFOKAS
s
A

M. Ywves BRAULT




LS



SPECIFICATIONS

RELATING TO THE CONCESSION FOR THE GENERATION AND
PUBLIC SUPPLY OF ELECTRIC POWER IN PORT VILA

BETWEEN :
The Government of VANUATU represented by HIS PRIME MINISTER AND THE MINISTER OF

LAND, NATURAL, RESOURCES AND ENERGY
hereinafter referred to as "The GRANTOR"

on the one part,

BND ¢

UNELCO VANUATU,a limited liability company with a capital of 460 Million
Vatu, having its registered office at Rue Winston Churchill, Port Vila
{Republic of VANUATU} hereby represented by its Chairman, Mr. BARAK SOPE,
and by MR. MARC SEYDOUX, Director, hereinafter referred to as "The
CONCESSIONNATRE"

on the other part,

IT IS HEREBY AGREED AS FOLILOWS :

SECTION 1 = GRANTED SERVICE

1. The CONCESSIONNAIRE undertakes to establish and/or maintains at his
expense and in accordance with the conditions of the present Specifi-
cations and those of the Concession Convention to which it is appended :

. A power generating plant and a distribution network for the
purposes of supplying electrical energy for lighting and all other
purposes in the CITY of PORT VILA and the Concession area as
indicated in section 1 of the Concession Convention.

SECTION ‘2 ~ VOLTAGE AND FREQUENCY
2. Electrical energy shall be distributed at low voltage in the form of

three-phase alternating 50 period current at a voltage rating of
220/380 Volts. ‘

The high voltage distribution rating is set at 5,500 Volts.



3. Tolervrance shall be plus or minus 2% foxr frequency and plus or minus 7%
for voltage.

WJ?‘ SECTICR 2 - CONCESSION FIXED ASSETS

*

G Concession fixed assets include land and buildings belonging te the
concession, the power generating plant, high and low-veltage distribu-
tion networks, public supply transforming stations, ac well as external
high and low voltage service loops, being alveady in existence or subse-
quently to be installed in agreement between the CONCESS1ONRAIRE and the
GRANTOR.

—~ Power Generating Plant -

Se The powet generating plant may be kept on & piece of land rented from
the GRANTOR at the vate of 1 Vatu per annum and which is situated
immediately behind the Post Office. The surface area of this piece of
land is approximately 2,150 sq. m.

The above is agreed subject to the provisions of the Convention Agree-—
ment concerning the transfer of the power generating plant.

6. The power generating plant shall be equipped so as toc ensure an electri-
city supply at all times, for all purposes and to ail consumers connec-
ted to the network even when the most powerful pgenerator is out of
action. Compliance with this provision dees not absolve the CONCESSION-
NAIRE from his obligations towards meeting the penalties for default in

pa»j P ' supply.

7. The CONCESSIONNAIRE shall keep an up to date design drawing of the {7. k

the power pgenerating plant including subsidiary installations and od
provide to the competent authority of VANUATU a copy of such drawing ﬁ{AO
upon each modification. j{

— Distribution network -

Conduits shall be eithetr underground or supported by posts with concrete
foundations. The diameter of the conductors shall be such as to enable
notmal use of electricity throughout the town and the Concession area.
All work shall be carried out 1in accordance with normal industry
standards and with current vules and regulations.

The CONCESSIONNAIRE shall have two separate plans for both the high FL,({
voltage and low voltage networks and shall keep such plans up to date C
A copy of these up-to-date plans shall be provided at least once a year | flic
to the competent authority of VANUATU.




10.

Only the CONCESSIONNAIRE shall have the right te wuse the Concession
facilities. Me may, subject if necessary to authcrisatien, wuse such
facilities to supply electrical energy ocutside the boundaries of the
Concession or f{or any subsidiary service, as long as these additicnal
services and supply are not detrimental to the good operations of the
Concession services as prescribed in the present Specifications.

Only the CONCESSIONNAIRE shall have the right te construct and maintain
within the Concessicn area, either above or under public thoroughfares
and theivr  vights-of-way, the facilities necessary for supplying
electrical energy.

SECTION 4 - GENERAL CONDITIONS OF SERVICE

12.

The CONCESSIONNAIRE shall deliver electricity on a permanent basis. lle
may nevertheless interrupt service for maintenance, connection wotrks and
for safety purposes for any works being undertaken in the vicinity of
installations. He shall endeavour to reduce such intervuptions to a
minimum and to make them, inasmuch as it is possible within the reguire-
ments of his operations, at pericds and times which are likely tc cause
the least inconvenience to customers.

The dates and times of these interruptions shall be indicated at least

Lﬁbszﬂ_days in advence, to the Qgﬁﬁ?gg_ and, Py public notice,mF? the

customers concerned, R - -
In civcumstances requiving immediate intervention, the CONCESSIONNAIRE
shall be authorised to take the necessary emergency measures, without
having to notify the competent authority of VANUATU prior to such
emetgency intervention.

SECTION 5 -~ RATES CALCULATION

13.

With the exception of those domestic customers as indicated hereinbelow,
the current shall be scld to users on the basis of a two component
vate made vp of a fixed charge and a charge proportionate to the monthly
quantity of energy used.

The base value of the proportionate charge (P) 1is set at 22 Vatu
(twenty two) per KWH.

Depending on the type of agreement signed, the fixed charge is equal to
a certain numbev of units of the proportionate charge per KVA contracted
for.

For lighting and domestic uses, the chosen power rating "expressed in
terms of amperesg", shall be one of the usual power ratings of switch-
board circuit-breakers.



16,

17,

18.

4

The CONGESSIUNNAIRE may recommend to the customer the power rating to hr
contrrected for ag equivalent ts a certain [ractinn of the combined power
cf the wvarlous appliances (Iar example: lamps, relvigerators, ...)
censtituting his total installed pouer. The wmelhod to he used in
calculating the recommended power  rating shall he  established  and,
eventually medified 1f necessary, in apreement  with (he comprlont
authority in  such a manner  that it shall remain  fair  Bboth e the
consumiers and to the CONCESSIOHNAIRE.

It is nevertheless hereby stipulated that no power raling contracted lor
shall be lower than either 5 amperes or 1.10 KVA,

As long as this condition is respected, the customers may chonse the
power rating they contract for [(rom the standard values of the cirenit-
breakers after consulting the CONCESSIORNAIRE.

The prices at which the CONCESSLORHAIRE  is Aamtherized  to rell
rlectricity cannct exceed the [following base crilings Inr the Uhree

supply categories indicated hereinbelow and referred to as "rate groups”
(A,B,C),

A - LOW VOLTAGE

‘hgreement - Other purposes

Fixed Charge e r
KWII Price 1P

Agreement-llolders of business licence for trade and small industry

Fixed Charge 20 P
KWil Price 0,90 p

B, PUBLIC LIGUTING

KWl Price 0,80 P

C. I1IGH VOLTAGE

Fixed charge _ 250
KWl Price ' 0,67 P

Domestic apreements

Domestic customers who do not  use more then 120 KEWHS & wonth ehatll he
chargad at & special rate consisting ol three brackeis aved vet  inelud-
ing either a Fixed chargz ovr o meter Live [ee,

WL

| e .
| /&'}// ///V @ —
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The price of electricity used by the consumer shall be sel as [cllows !

First bracket from 0O to 60 KWHS 0,65 F
Second bracket from 61 to §20 KWiS 17
Over 121 KWHS 1,70 P

Should the consumptlon exceed 120 KWHS during three conscculive months, the
"Domestic agreement'" shall automatically beceme an "ether purposcs ngreemcut”
as of the following month.

19, Monthly fixed charge,

20,

21.

22!

/!

4

l

LCach consumer who holds a low voltage "Other Purpcees' and “lelders of business
licence for trade and small industry” or "high voltage' agrecwent, shall pay n
fixed nwnthl} charge covering the fixed expenses, the hire cf the meter and the
cost of maintaining the connection according to the conditicns prescribed in
subsection 17.

"Domestic" and "Public Lipghting'" apreements have nc fixed charpge.

- Power Factor -

The above prlces are calculated on the basis of an average monthly pcwer factor
equal or superior to 80 Z,

Should the average monthly power factor drop below 80 Z, the base price of enerpy
shall be increesed by 1 7 per hundredth of the average power [acter below 8O 7.

Adjustment of Price P to the variations ol the economic conditions

Po Refereunce price of the KWH applicable at the Ist October 1986
that is to say Po = 22 Vatu,

The price P above is valid in the economic conditions deflined by the following
parameters,

Go  Average purchase price of a litre of gasoil delivercd at VILA WHARF wvaluc
revision of price at the 1st October 1986(say : 2 lasl invoices preceeding
That ie to say Go = 22,14 the Ist July 1986).

Io Amount of the licence of the rvates and excise revenues supported by the
Concessionnaire during the year 1986,
That is to say Io = [o(000,00¢ )
Mo Average of the daily salary collected by a single Labenrer nob with ledping
and board at PORT.VILA at BALLANDE and BURNS PIILP Establishments, during
the second term 1986,

. That is Lo say Mo = 804

Ko Index of the prices of the intermediate goods in french currency published
by INSEE {Nztional Irstitute of Statistice and Lconomic Studies) publication
of the second term 1986,
That is to say Ko = 152,1 - tcmporary index

Vo Sales in KWH to the consumers from the 1st July 1985 to 30th June 1386,
that is to say Vo = 16 849 774 KWHS,

The prices used by the CONCESSIONNAIRE shall be readjusted on the ist January,
fst April, fst July and 1st Cctober of every year, according to the valuve of

7" the zbove paresmeters calculated as follows :

WL

e
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¢f/ P = Po = 22 Vatu {as of OETOBER I1ST 1986).

Average value of a litre of gas-oil delivered at the Wharf wharehouse at
PORT.VILA according to the last two invoices for the deliveries made to B
the CONCESSIONNAIRE during the first three months of the six munthq period Ea
preceeding the adjustment, This value includes the custom duties "ad valorem" E
and the stamp duty calculated on the C.I.F value, if applicalble. s

BALLANDE VANUATU and BURNS THILP, who does not receive hunrﬁ aud lodging, iy
the first three months of the six months period preceeding tho adjustment,

If a salary scale or a collective workers agreement becomes applicable in 2
VANUATU, the GRANTOR and the CONCESSIONNAIRE shall meet in order to modilv phei
definition of M to comply to the ncw Lext, Bringing this new scale inte arecoy,

shall be introduced in such a way that it shall neither result in a loss nor g
profit to the CONCESSIONNAIRE.

Amount of all taxes and levies payable by the CONCESSICNNAIRE.

Average of the index of the wholesale prices of industrial products (all taxe
included) in french francs as published by the INSEE (French National Instity

for Statistic and Lceonomic Studies) in the first three months of the six mont|
period preceeding the adjustment.

As this last index is a french index, should the parity with the Vatu - 0,069
french franc equals 1 vatu, (Chancellery rate of the fronch Ambassy at VANUATY
at the 30 June 1986, value revizion of the 1st October 1986) would changed Lo
C, it is agreed that the corr55pond1ng index ghall be multiplied by

C

Sales expressed in terms of KW to consumers in the first twelve months of th
fifteen months period preceeding the date of the adjustment.

1t is agreed that the scale of charges applicable to a prriod in which rhe cc
nomic situation is characterized by the values of the indexes defined above, .
shall be determined by applying the following formula :

P = Po;0,09 +0,35¢ + (0,031 +0,33M+0,20 K) (0,50 + 0,50 Vo)
Go Io Mo Ko v

Should some of the above indexes cease to be published, the CONCESSIONNAIRE ani:
the GRANTOR shall meet in order to define indexes to replace time.

With the same understanding, should a cost of living or salary index be publi-:

shed regularly, the parties shall neet in order to usec such index to replace
the index M defined hereinabove,

The application of this formula to the initial economic situalion leads to a
low-voltage KWl sales price of :

.

Aqu‘



24,

~Y
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26,

27,

The =a2les prices cof energy shall Le rounded to the nenrest hundredilh

in
all calculation,

Invoices for elecovicity, other fees and extensions of connections shall
te rtounded up to the nearest Vatu in the case of lractions of Vatu equal
to or abave 30/10) and rounded down to the nearecst Vatu fnr all factions
of Vatu below 507100,

- Revision of the base price and of the adjustment lowmula -

The base price P, the bracket rtange and corresponding rates, the

factors, the rsie  dindexes  and  the structure  of rhe three monthly

adjustement formula may be rovised upon request of  either the CRANTOR
or the CONCESSIOMNALIRE in the following circumstancrs:

. 1f more then  filve yrars have elapsed sionce Lhe present Sprei-
fications crme into force or [ollowing the last rrvisinn,

. 1f the price P vardes by more than 25% rither upwards or downuwards,

, 1f a price iavision appears necessary  in arder to rnsure oorpn
contributiors te the |asset transfer depreciation Tund, the pormal
S aEE UAEALAR AL S
depreciatior account and to the replacnmnnt Jund and to restorn Lhe
balance of the trading account.

The new rates an¢ new charges, when they have been sct, whether 1o low-
ing an agreement between the parties or arbitration in compliance with
section 16 of thr Concession Convention, shall be applied te consumers
as of the fivst Lilling following the agreement or arbitration,

SECTION & - OBLIGATION TOQ SUPFLY

28.

povt?

¥

29.

The CONCESSIONNAIRE shall, in compliance with the Spreifications and
within the boundaries of the Concession, supply rnlectriaity 1n afl
persons requesting it, on the condition that these applicants puarantee
to adhere to theiv contract for Five years at high voltage and [or one

year at low voltege (these perieds shall be redvced for  temporary
installatinns).

Electricity delivery shall be ensured within one month of receipt of Lhe
application by the GCONCESSIONNAIRE, this period being extended by a
teasonsble perior of time necessary for carvying out the connection, the
extension and jossible  reinlorcement of the netwnrk. Such perinds of
time sholl be gprcified in the quotation submitted to the applicant. If
curtent caunot br supplied and if the plan and quotating nannat he  cube-
mitted tc the ap; licant within a month of the applicatinn, the COHCES-
SIONNAIFE  shall in the said month notify the applicant of the datr on
which he shall be gble to supply these documents aud Lhe date Ly which
he chall be able to ensure the supply.

Ehould a dispules arise a5 to what 1s considered ta e a reassanable

peviod of time, 'he competent authordity of VANUATU shall be called upon
to make a decisicn,

,u..- 7Y U
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3Ul

The CONCLSSIONKALIEE shall not have te supply customers af power  ratings
exceeding: -

. 6.6 KVA in mono-phase low vnltage,
' 25 KVA in three-phase low voltape,
. 630 KVA in high voltage.

Customers reguesting higher power tatings may be svpplicd in three-phase
low voltage or in 5,300 Volts high voltage.

The conditions ol supply [nr customres requestinp power ralings  rxcends
ing 25 KVA in low voltage or 030 KVA in high voltapre shall be determined
by mutual agreement.

SECTION 7 - EXTERSION OF THE NETWORK

3l

33,

-

34,

Extension shall mean any distribution Tacility., line or equipment to he
constructed te supply areas of the_ Concession not  yrt  supplicd. with
electricity. High voltage and low \Dlt?gﬁ supplies shall he censidared
sepatrately. The CONCESSIONNAIRE may at his expeuse construct  any
extensions which he believes will Dbenelit the development of the  net-

wotrk.,

The COHCESSIONNAIRE shall construct all extension [acijities of which a
part of the initial tost, determined as prescribed hereinalter, shall hbe
paid for by cne or by several customers collectively and il necessary by
the GRANTOR who would substitute the eansumers, this participation heing
limited to facilities absolutely necessary to the supply of  the con-
sumers concerned. Facilities constructed in such a way shall form parg
of the Concession,

The plans and quotations of the network extensions shalt be preparad by
the CONCESSIONNAIRE within a maximum period of ene month of the applica-
tion. The extension shall be put {into service within a reasonable
period of time which shall be indicated in the quotatjon.  Disputes as
to what is a reasnnable perind ol time shall be submitted to the rompe-
tent authority of VANUATU who shall make a decision,

Network extension for delivery to hiph voltape customers

As far as installations =upplicd at high voltape are concerasd, the
CONGESSIONKALRE mny demand repayment from all new  cencimers of 0 007 of
the {nitizl cost of the new lines eperated at the distribution vn!rngr,
which must be ceonstructed to link each  delivery pnint  tn the exicting
network., For a [ive years period f{rom their first useo, Lhe QOPLE S10H-
NAIRE may also demend repayment freom the consumer ol 207 ol the rein-
forcement expenses made necessavry by such increases in pouwer  rating on

//these new lines,

4
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35,

36. -

37,

38.

39.

40,

ql.

;Appiicants shall participate to the initial costs of nrw notwork facidi-

. the electricity revenue callected during the year in question, fvom

Supply shall in principle he made through a sinple conduit  and oA
single delivery point for pach  building supplied, the delivery point
being situated within the consumer's premises.

A new customer can only be connected to such an extension on the condi-
tion that he reimburses the {nitial customers [or part of the establish-
ment costs that they have mets such part shall be propartionate to the
powar used and to the proportion of the facilities uscd to convey such
power, teduced by one eighth for each year that has elapsed since  Lhe
sxtension was [irst put lnto use. The same would apply in the event af
an increase in power rating by one of the 1nitial custamers or il rhe
CONCESS IONNAIRE werre to Us® the oxtension for his own peneral  needs.

The technical and Einancial conditions vesulting from the above provi-
sions shall be in each case accurately expressed inoa speedal  aprecment
between the CONCESSIONNAIRE and the customer.

All facilities constructed by virtue of this section and  tncaled up-
stream of the section insulator of the customer's delivery point shall
form part of the Concesslon neotwork.

Network extension for delivery to low voltage customers

ties, lines and stations, according to the average tength of low anl
high voltage distribution lines per customer (1) to be supplird.

Applicants’ contributions shall be set as follows:

t Length (L) per customer + Contributinn in peroentage :
¢ - — ———— H '
t Within 300 metres : 0% :
1 Over 300 metres ! q07% !

1f the customer trequests ft, such contribultien may be paid tn [ive
equal annual instalments of 25% each of the contribution payable.

This yearly payment shall be decreased by an amount equivalent to 107 af

customers supplied by the extenslion,

Wl-
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L2,

44,

45,

aﬁ.

47,

A new connection to such an extension may only be made il the applicant
agrees:

. either to vepay a part of the initial costs borne by preceding
customers; proportionate to his power rating and the propottion of
the facilities wused by him; these costs, however shall be reduced
by one [ilth of their value lor each year that has rlapeed since
the extension was set up;

. or, if the extension {is heing paid for by ammual instalments, tn
pay to the CONCESSIONNALRE a nportion eof the annnal instabments
still owed by the first ecustomers, in proportion  tn his power
tating and the proportion of the facilities used by him,

When a low wvoltage supply requires the construction nf ane or severnl
transforming stations, the owner or the building conlractors shall
provide the CONCESSIONNAIRE with the necessary land or premises; such
premises shall be encleosed, covered and sulted to their purpose . and
shall enable the CONCESSIONNAIRE's agents permanent arcess: the access
shall be sufficient to enable at all times the passing through of
equipment,

Tie CONCESSI1ONNAIRE, however, shall berar all the costs of GqG}ppinpvsnuN.
premises if the owner of such premises agrees that the  translorming
station shall also supply buildings belonging to other owners.

The reinforvcement at the request of one or more customers of a tow
voltage network extension facility which has been in use [or less than
three years shall be payable by the requesting customers in proporting
to theic initial contribution.

In case nf disagreement as to the application of the provisions of this
section, the dispute shall be settled as prescribed in srction 20.

When allocating the initial costs of the extensions among Lhe customers,
the CONCESSIONNAIRE shall estimate the number of customers te be rnon-
nected and their power ratlnps. The expenses shall beoo divided among
these customers in proportion to their foresecable power ratings and the
proportion of the facilities used to supply them.

For each extension, the CONCESSIONNAIRE shall recaord the costs and the
number of customers connected. e shall uvpdate such [ipures at leact
once every two years alter the conpletion of the oxtension and repoy
every two years the sums owed to certain customers.

#
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SECTION B8 -~ REINTORCEMLNT

48,

49,

Subject to the provisions prescribasd in subsection 34, and 44, herein-
above, all {acilities necessary to ensure, within the prescribed Himits,
the supply to high and lew voltage customers whe are  alveady connrcteid
shall be carried out at the UONCESSIONNAIRE's exprnsn.  The cost of snch
instaliations is sald to dnclude transport and distribution Tines,
transformers, circuit-brepkers and other acerssories and the covree.
ponding c¢ivil engineering works, 1n this respect, hiph and low voltage
supplies shall be considered scparately,

llowever, 1if a customer or group of customers vequest n pownr tating [rom
a different rate group In the scale nf charges than previously applined,
any reinforcement of the corresponding network shall be considered ns an
extension and treated accordingly.

SECTION 9 - SERVICE LDOPS

3C.

The following shall be considered as service lonps:

In hiph voltape:  _overheand lines, cables and acerssories situated

‘between the junction at the distribution netwerk and the switching

5t.

52,

ﬁ/

station and including such station at the customer's delivery
terminal;

In low voltage: all conduits or parts of conduits used to convey the
network current up to and including the meter board and limited:

1. downstream, by the terminal of the circuit-breaker when the
civcuit-breaker is downstream of the meter or by the peneral
switching box in the cnse of a collective service loap;

2. upstream, by the nearest averhead support of Lhe network or by the
nearest  junction or ¢ onnection system in the case of underpround
service loop.

Nevertheless, it 1is hereby stipulated that, not including the part of
the service loop possibly situated within the properties being supplied,
any outer connection usivpg a public thoroughfare for more than 40
metves shall be considered as an extension and be treated as stipulated
in section 7.

Outer service loops shall be dinstalled under the reosponsibility of the
CONGESSIOHNAIRE. The corresponding expenses which cshall be reimburged
to the CONCESSIONNAIRE are defined in section 10, subsectinon 56.

Half of the amount of such a sum shall be payable belore werks start and
the balance before the service loop 1is put into use.
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53. Quter setvice loops shall Inrm part of the Sencession.  Thoy ehall be
renewrd by the CONCESSIONNAIRE at his own expenc=e,

54, In service loops, redistribution conduits -nd all junctions ghall he
installed and maintained by and at the expens~ ol the owners or users.,

SECTION 10 - COMMON PROVISIORS TFOR EXTENSION WORKE OR SERVICE LOQIS

55, Any eventual disputes concerning the nature ¢f works j.e, whether it js
an extension or a service Inop, which may casse a claim, shall be sub-
mitted to the appraisal of the competent avthevity of VARUATU,

56 The initial establishment expenses stipulated in  section 7 and § shall

be considered as including all direct ersenses including oeutside
supplies and services, labour, transport expences, cilr  supervision, as
well as a supplement of 15% of such expenses Jor  Jecal and regislered
office expenses, studles, plans and guctaticns, <deprecinticn, other
provisions and prefit.

A scale of standard charges may be prepares in apreement hetween the
GRANTOR and the CONCESSIONNAIRE, particviacly “er the most common works,

SECTION 11 - METLRS

57. Appatatus for measuring and controlling encrgy and pouwrr shall he of
one of these approved by the competent authoriiy of VANUATU and supplicd
by the CONCLSS1ONNALRE.

A ~ Low voltage

58. Low voltage meters shall be installed in a dry place =afe [rom all
cortosive substances and emanntions, to facilitate their reasy reading,
maintenance and checking. 7Thelr location shail be decided by the CON-
CESSIONNAIRE in agreement with the customrr, in accovdance with the
rules applicable in VANUATU.

b < lligh voltage

59. Measuring and controlling apparatus especially include :
. active energy meter and reactive energy mecer,

. indicators or vecorders ol power and accessories (clocks or relays
measuring transformers, rte...).

L
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60,

61.

62.

The reactive energy meters must be equipped with a ddevice such that the
T

iy s P AT I ~ e e
tive energy, which weuld Lo supplisd to Lhe wetwark by 1h

o

ac gy, which .
customer's dinstallation, cannot be rtecorded as A deduction from the
reac

tive energy consumed,

Apaiinn

The CONCESS1ONNAIRE may rtequire that the measuring and contredling
epparatus be supplied by the customer; in  snuch case they shall he
installed by the  CONCESSJONNAIRE's agents, adjusted, sealed  and
periodically checked by them in the presence of the customer vr its
representatives.

The iInstallation, sealing namd maintenance of the measuring equipment
shall be determined by the power supply agreements, under the controel
of the competent authority of VANUATU,

For pewer vratings under onr egual to 630 KVA, the metering can he in
low voltage, but only 1[ the losses occurring during Lhe connection
pericd of the transforumers, the duration of which will if nrcessary he
measured, are measured or estimnted at a [lat [igure,

Special apparatus for conteolling or limiting the supplieil power acuord.
ing to the power_rating contracted for, as well as maintenance of  such
appatratus shall be at the expense ol the customer.

The CONCESSIONNAIRE shall have the rtight to seal mrters and the specin!
apparatus described hereinabove, as well as the metering unit of high
voltage customers.

Civcuit-breakers, which limit the power absorbed by the cnstemer to the
power tating contracted for, shall be sealed by the CONCESSIONNAIRE whe
resetves the vripht to check periodically the seals and setting of suclh
apparatus.

Customers shall not intevfere with such seals, Should the seal of a
meter be found to be broken or should the measuring  and contralling
appatatus be manipulated, supplies of electricity shall be jmmediste]lv
suspended, without prejudice to any other compensations and interests that
may be payable to the CONCESSLIUNNAIRE by decision of the Court.

SECTICON 12 - METER INSPECTION

63,

The CONCESSIONNAIRE may inspect the meters 2s olten as he deewms Fit, bur
this inspection shall not be charged to the customeor.

the measuring and controlling apparatus.

zé%ﬁ;The CONCLSSIONNALRE's qualified agents shall have acceoss at any time tn
4
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#,6é. Consumers may at  all times request the checking o theiv measuring and
contrvolling apparatus, either by the CONCESSIOHRALIRE, or by an oxper!
chosen lJ}? mutual agrrement, or, if no apreement  can he reached,
designated by the competent nuthority of VARUATH, fneprction  ecastn
shall be payable by the customers only if the meter is =hown tn br exan
within the limit of the regulatory tolerance.

In any case, an inaccuracy shall only be taken into consideratinn i0 ir
exceeds the limit of the veguliatory tnlerance.

pSECTlON 13 - CUSTOMER'S AGREEMENT

(i

¥ \les. The agreement for the supply of electeical enerpy shall bhe establishedd
in the [ormat of a subscription form in conformity wirh 1The model which
will be agreed upon by the CONCESSIONNAIRE and the GRANTOR,

The provisions stated 1in that model may be amended cnly by a special
convention between the CONCESSIONNAIRL and the customer.

66. Upon request of the CONCESSIONNAIRE and on sipnature of the agreement,
the customer shall pay an advance on consumption which shall not rxcead:

' Domestic agreement ! 00
. Agreement - Low or high voltage -
(per KVA of power rating contracted for) : 150 1
Such deposit shall not earn intevrest and shall be refundable upeon rcupiry
of the agreement.

67, Any redistribution of electrical ecnergy by a customer to one or several
third parties for any reason whatseever is forbiddrn, except with Lhe
CONCESS1ONNAIRE's priot written consent,

SECTION 14 -  CONTROL OF INNER INSTALLATIONS

68. Electricity shall be sipplird to customers only if their own instal-

lations have been established in accordance with current vegulations and
standards to:

s avold disruptions of the opevation of the CONRCESSIONRNAIRE's nrt-
watrks and to guarantee the salety of his staflf,

revent illepal eor fraudulent use of electrical rnerpy.
P g By

- 14 -

s



The customer will not operate any kind of autonomons mrans of producing
electrical enevgy which might run in parallel with the network, unless
conditions arising Trom the relevant
having notified the CONCRESSJORRAIRE of the
above by veglstered letter wiLh ankﬁnwledgement of receipt one  month in

it complies with the technical

regulation, and only after

advance.

59, In view of the objectives def{ined hereinabeve, the CONCLESSIONKNALRE shall

be authorised to check consumers inner installations before they are put
Should the Installation be [ound
the customer not allow the inspection, the
ton supply or continue to supply erlectrical

into wse and At any time therealter,

to br defective or should
CONCESSIONNAIRE may rvelusr
BNIRTEY.

70, Under ne circumstances shall the CONCESSIONNAIRE he Tound liable for the
defectiveness  of inner Installations which hin shall  not  have
established.

71, In the event of disagreement as to the measures to he taken te remnve

any cause of disruptien in

SECTION 15 - 1INSURANCE

the general dietribution operations, the
dispute shall be submitted to the competent authority of VANUATU.

72, The CONCESSIONNAIRE shall take out insurance agninst thivd party risks

arising from his coperations.

SECTION 16 - REGISTERED OFFICE COSTS (SERVICES, STUDLES AND OVIIER ASSIGHMERTS)

corresponding to the cost

L3

of

73+ The CONCESSIONNAIRE may charpe
operation; the services rvendered on his behalf by the repistered office
of the Group of Companies tn which the GONCESSIOMHAIRE belongs,as well
as the services rendeved by affiliated

to

the activiti

or sister

services, studies

/fi cevtified sets of accounts

WL Ly
A5/

)%&L CESSIONNAIRE's operations in VANUATY.
£

rs of

(Zl"ll]‘lﬂ
and

its PORT  VIIA

nies, the sums
other assign-

ments which will be carried out according to agreements of  which the
GRANTOR may vequest cectiflied coples and corresponding involces.

SECTION 17 -  ACCOUNTS AND STATISTICAL STATEMENTS
74, Every time & revision must be carvied ouvt, under the provisions ol
section 5, and wupon expiry of the Concession, Uhe CORCESSIONHAIRE
shall provide the department of the Ministry in charge of Enerpy with
the certified accounts for rach of the years which have elapsed since
the last revision and at least [for the past [ive years. Separate
shall drawn up for each of the CON-

They shall include:

et

Al
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. a trading account,
. an analytical operating account Jor elrciricity penerationg and
distributien, F&VLT
C
; an analytical operation account fer rxtension and ronnection works,
/ch
. a company fixed assets statrment,
. a company balance sheet,

. a statement of source and application of funds.

such details as the services of the above-mentioned Ministry shall
request. A model of a balance sheet is attached in appendix 1. Such
statements shall be provided within three months ITollowing Lthae GRARTOR
or CONCESSIONNALRE's reguest [or revisicn.

The accounts shall indicate revenue, expenditure amd the balance with ﬁhlf
Afie

The CONCESSIONNAIRE shall provide the Government of VANUATU, durinp the

first quarter of each year, with a statistical statemrnt of Lhe nroviang

year's operations. Such report shall be drawn up in the form tequested /ﬁer
by the services of the competent Ministry and may be published wholly or <
in part. It shall include a statement of the sums owed by the CONCES- /4{
SIONNAIRE to customers in repayment of their contribution to extensions, AC

The CONCESSIONNAIRE shall also provide all statistical dinformation
necessary to the application of the Convention and the Specificatinons,
and especially of the sectinn 5 hereinabove.

SECTION 18 - PENALTIES

774

Should services be interrupted without justification or shouid the
statistics and accounts prescribed in section 17 brcome overdur, the
CONGESSIONNAIRE shall be liable to the following penaltiecs:

a) unjustified interruption:

- throughout the netwark: a fine equal to 500 P per hour of
interruption,

— at one transformer

a [ine equal to 50 P per transfiormer
prr hour of intervuption,

b) overdue accounts and statistical statoments (section 17)

/

/L/’ t a fine equal to 10 ¥ per day overdue,



c) Where the competent authority of VANUATU has reguested thr CONCESSLONHAIRE to
remedy a default not resulting of force majeure and the CONCESSIONNALRE has not
complied with such request within an acceptable period of time, he may be jiable
for penalties not exceeding 15 P for every 5 % variation betweon the voltage or
freguency rating exceeding veltage and frequency contractual tolerances.

SECTION 19 - CONCESSIONNAIKRE'S AGLENTS

78. Such employees and puards as tho CONCESSIONNAIRE shall have had swern in for
supervising and peolicing the distribution network and its reinted fncilities

shall vear a distinctive insignia and shall carry a title stating thelr posi-
y ﬂ tion.

o

ﬁk SCCTION 20 - DISPIUTES WITH THL CUSTUMERS

79. Disputes arising between the CONCESSIONNAIRE and the custowers as to the cxe-
cution and interpretation of the present Specifications shall be subnitied to
the services of the Ministry in charge of Enmergy and cxcept for those stipn-
lated in section 6,7,8,9,10,11 and 13 in which the Minister shail be competent

to make a decision, shall, in the event of persistent disaprccment, be judped
by the PORT.VILA Supreme Court.

SIGNED AT PORT-VILA, THIS B'UL-M ;'~ 15 57 4l
v

THE CONCESSIONNAIRE T GRANTOR

» The CHAIRMAN of the BOARD OF DIRECTORS . The PRIME MINISTER
of UNELCO-VANUATU

- {
Py 4
7/’.7.’_7 . ..—)-—‘——’_—‘J * .
N ..-/ /" -l/ ( P = v
___MRe=BARAK-SOIE” / SLR WALTER LINI
|
. One Administyator

. The MINISTER of LARNDRS,
NATURAL RESOURCES AND ERERGY

MR, Marc SEYDOUX MR, Donald KALI'OKAS

. The GENERAL MANACLR

pr”

/MR. Yves BRAULT

X
WL
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1 - Tixed Assels
1} Coneession fixnd

ATENDIX 1

MOUEL OF QOHIRACIUAL PALARCE SHEET
(lmtioned in subsection 74 of the specificatinms)

ASSETS

assets [{naced by the Concessionnire

Land

Buildings
General Equipmen
Network

Net value of the

concession [ixed

financed by the

Concrssionnaire
TOIAL i

Establishiment expenses

Net work facilit
TOLAL 2

3)  Private [ixed as

Lamd

Meters

equipynt
‘ Fixtures
Vehicles

TUIAL 3

Land acquisition expenses

Tools and equipmnt
Olfice [ueniture and

Private [ixed assectbs

L

P

/ a8
/o

TUIAL 1t Operation {ixed
%\7 assets: 1)42)43)

Ansnt Revaurv] Jlok
At transfer At Asart transler Carrying
Cost depreciation  Valuabion  depreciation  haovant
t
assets
a b A i CADR
2)  Corcession fixed assets financed by thivd parties
ies
d D 3
sets
Rewa Jumg Het:
At Ordinary At rdinary Carryingy
Cost Irpreciation Valuatiom Drpreciation At
e f E F GRT

HoCi



11 - OI1ER ASSEIS
Construction work in progress
Uepreciation suspense
Contributions of third parties receivabie
Deposits

Total iI. Other Assets i

111 - CJRRIY ASSETS
Inventories
Stock In transit
Work in preptess
Trade deblors
«  DPrepaynrnts
« Other debtors
Cash at bark ard in hand

Total 111. Curtent Assets J

TULAL ASSELS A ITREN

/ R
/ 18-



MODEL OF CUNTRACTUAL BALANCE SHEET

SHARE CAI'1TAL AND LLIABLLITIES

1 - Share capitail and reserves

» 1ssued and paid up share capital
. Special revaluation rrserve of concession
fixed assets
. DPrivate fixed assets vevaluation reserve
. Self insurance crserve
Retained profits

Total Share Capltal and Reserves

11 - Replacement fund

. Accumulated amount
Less:
. Withdrawals

Net Funds Available

111 - 1lnvestment support fund

.  Accumulated amount
Less:
. Withdrawals

Net Funds Available

1V - “Third parties contributions

. Non refundable contributlons

. Revaluation reserve [or [ixed assets Tinanced
with third parties contributions

., Downpayments on workes

v Refundable contrlbutlions

Total

TOTAL SHARE CAP1TAL, RESERVES AND CONTRIBUTLONS

- - 20 -

W
U
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Liabilities

. Borrowings (non-current)

. Advances on consumption

. Trade creditors

. DBorrowings (cutrent)

v Sundry creditorz and accruals

TOTAL LIABLITIES

TOTAL SHARE CAPITAL, RESERVES AND LIABILITIES

- 21 -
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AMENDMENT BN° 1

10 THE SPECIFICATIONS DATED 15th AUGUST 1586
RELATING TO THE CONCESSION FOR THE GENERATION AND
PUBLIGC_SUPPLY OF ELECTRIC POWER IN PORT-VILA

BETWEEN

The Government of VANUATU, represented by his PRIME MINISTER AKD THE
MINISTER OF ENERGY,

hereinafter referred to as "the Grantor",

on the one part,

AND:

UNELCO VANUATU Limited, a limited liability company with a capital of

300 million Vatu having its registered office at rue Winston Churchill,
Port-Vila (Republic of VANUATU), hereby represented by its Chairman and
Managing Director, Mr Marc Seydoux,

hereinafter referred to as "the Concessionnaire”,

on the other part,

WHEREAS *

- The "COMPAGNIE ELECTRIQUE DE SANTC LTD", subsidiary of UNELCO-VANUATU
Ltd, operates the generation and public supply of electric power under
the conditions of a concession contract ruled by the same convention and
specifications as those of the Port-Vila concession.

The electric power rates shall be calculated with the same method for all
the consumers of both Port-Vila and Santo concessions.

This standardized rates calculation modifies the contractual base wvalue
of the proportionate charge (P) paid by the Port-Vila consumers,

IT HAS BEEN AGREED AS FOLLOWS:

SECTION 1

The contractual base value of the proportionate charge, defined in
subsections 13, 20 and 23 of the specifications relating to the concession

for the generation and public supply of electric power in Port-Vila, dated
15th August 1986, is modified as follows:

P =Po = 22.22 Vatu

1/



L

This new base vzlue of the proportionate charge (P) shall be included in
the rates calculatiecn applicable to the power consumptions metered during

the month following the signature of the present amendment.

The Concessicnnaire

The Chairman and Managing
Director of UNELCQO-VANUATU Ltd

e dhon

Mr Marc Seédoux

Sigried at Port-Vila, this

The Grantor

The Prime Minister

Father Walter Lini

The Minister of Energy

Mr Harold QUALAO
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AMENDMENT N°® 2
TO THE SPECIFICATIONS DATED 15TH AUGUST 1986
RELATING TO THE CONCESSION FOR THE GENERATION AND
PUBLIC SUPPLY OF ELECTRIC POWER IN PORT-VILZ

BETWEEN:

The GOVERNMENT OF VANUATU, represented by its PRIME MINISTER AND
THE MINISTER OF ENERGY,

_hereinafter referred to as "the Grantor",

on the one part,
AND:
UNELCO VANUATU Limited, a 1limited 1liability company with a

capital of 300 million Vatu having 1its registered office at rue
Winston Churchill, Port-vila (Republic of VANUATU), hereby

_represented by Mr Patrlce MULLER

.-hereinafter referreq to.as "the Concessionnaire", -

on the cther

WHEREAS

- The "COMPAGNIE ELECTRIQUE DE SANTO LTD", subsidiary of

UNELCO-VANUATU Ltd, has transferred to UNELCO-VANUATU Ltd the
.congession contract for the generation and public supply of
.electrlc power in LUGANVILLE (Deed of assignment dated 30th
April 1290 between COMPAGNIE ELECTRIQUE DE SANTO LTID,. UNELCC
_vANUATU LTD, and-the Government of VANUATU),

- a standardlzed rates calculatlon shall be applled to all the
consumers of the PORT-VILA and LWGANVILLE concessions “(Section
5, paragraph 13 of the Specifications dated 23rd January 1990

relating tec the concession for the generation and public supply
_of electric power in LUGANVILLE).

thls standardlzatlon of rateés based on equallzatlon entails an

adjustment of some parameters included in ~the  adjustment
formula. of price P. o

- Bection 6 of the Specifications dated 22rd January 1990
relating to the concession for the generaticon and public supply
of electric power in LUGANVILLE provides that :

s on{the one hénd;i the ravw. materials, especially fuel and
lubricants, are exempt from customs duties, taxes and any

other rates in the same conditions as theose cof the PORT-VILA
concession.



» on the other hand, in the case where these materials or
products were subjected to such fees, duties or taxes the
Concessicnnaire would be enabled to ask a revision of the
rates.

IT WAS AGREED UPON AS FOLIOWS:

SECTION 1 :

Paragraphs 21 and 22 of Section & of the Specifications relating
to the concession for the generation and public supply of
electric power in PORT-VILA dated 15th August 1986 are altered
as follows

21. The price P above is valid in the economic conditions defined
by the following parameters:

Go Averade purchase price of a litre of gasoil delivered at
Port-vila wharf. Revision of price at the 1st August 1986
(say: 2 last invoices preceding the 1st July 1988).

- that is ﬁo-Say 1 Go = 22,14

Io Total of licences, rates and excise revehues borne by
UNELCO-VANUATU  in PORT-VILA and by the COMPAGNIE
ELECTRIQUE DE SANTO .in LUGANVILLE during the year 1¢286.

fo

=I'Q+I"D ' T - - ]

I'o = 10.000.000 in PORT-VILA during the year 1986

I"o = 1.525.313 in LUGANVILLE during the year 1986
that is to say Io = 11.525.313

Mo Average daily salary earned by a labourer who 1is single
and whose salary does not include accommodation and
meals, working for BALLANDE and BURNS PHILP in Port—Vx;a,
during the second term of 1986,

that is to say : 'Md = 804

Ko 1Index of the prices of semi-finished products in French
Francs published by INSEE (French Rational Institute of
Statistics and Economic Studies), publication of the
second term of 1986, »

that is to say Ko = 19,7




|
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Vo Total of sales in kWh to the PORT-VILA and LUGANVILLE
consumers from lst July 1985 to 30th June 1986.

Vo = V'o + Vo

Vo = 16.949.774 kWh for PORT-VILA

VWo = 2.223.520 kWh for LUGANVILLE
that is to say Vo = 19.173.294

22. The prices applied by the Concessionnaire shall be readjusted
on the 1lst January, 1st April, 1st July and 1lst October of
each year, account taken of the value of the same parameters
fixed as follows:

G = average buying price of a litre of gasoil, balanced
between PORT-VILA and LUGANVILLE.

C=GG' x L' + 6" x 1.
' + LII

G' = averadge buyirg price ef a litre of gasoil landed
PORT-VILA wharf and established according to the
last two delivery invoices issued to the
Concessionnaire during the first three months of
the six-month period prior to the readjustment
date. This value includes, as the cdse may be, the
"ad valorem" customs duties and the stamp duty
applicable on the CIF value. -

G" = average buying price of a litre of gascil landed
LUGANVILLE wharf and established according to the
last two  delivery invoices issued to the
Concessionnaire during the first three months of
the six-month period prior to the readjustment
date. This value includes, as the case may be, the
"ad valorem" customs duties and the stamp duty
applicable on the CIF value.

L' = number of litres of gasoil used by the PORT-VILA
thermal power station(s) during the first three
months of the six-month period prior to the
readjustment date.

_.
]

number of litres of gascil used by the LUGANVILLE
thermal power station(s) during the first three
months of the six-month period prior tec the
readjustment date. '

M = Average daily salary earned by a labourer who is single
and wheose salary does not include accommodation and
meals, working for BURNS PHILP, IFIRA-WARF ET
STEVEDORING in Port-vila, during the first three months
of the six-month period prior to the readjustment date.

\ R \\ A
LY
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IFIRA-WARF ET STEVEDORING has r9placed BALLANDE~VANUATU
since the 1st of July 1988, this being due <to the
discontinuance of certain of its activities
(UNELCO—VANUATU .letter, ref. 32/88/U7DIR YB/SF dated
04.07.88 addressed to the Mlnlster of Energy}.

If a salary- scale or a collective labour agresment
cones- . inte -effect  in . VANUATU, the Grantor and the
Concessionnajre will meet in order fto alter the
definition.of M while referring to this text. - =~ = *

The.reaﬂjhetment o0f the new index will be carried-out
in a-way-that .it - entails neither loss nor. profit for
the,Cengessimnnaire

Total, . for PORT= VILA ‘and; LYGANVILLE, of licences,:taxes
and .excise revenues of any nature borne .by the
Concessa_ennalre T . . : .

=
Il

K = Lndex ef prlces of semi-finished products in French
Francs published by INSEE (French National Institute -6f
s£atlst1cs and Economic Studles) during:the first term

Sof the; s;xrmonth period : prior .to the readjustment
(UNELQG-VANUATU letter ref. 3278870 dated oﬂ 07;89
addresseu tc the Minister of Energy). - B

As tnls last 1ndex is a. rIEHLh Auucx ~*¥.,“e parity of
- the .Yatu: amountlng tOlCO =" 0,069 | TFrench Francs:for 1
. Natu (Chﬁ&cellery rate of the.: French! Embassy—at Vanuatu
. ong 30kh sJune - 1986, rev1saoﬂ value of .the 1lst August
3 109BE) i was. Lo be. brought o€, lateetyvalue known' at the
time.of: the rates readjustment ;it’ is understood that
the correspondlng 1ndez shell hawe.&o. . be.multeplled by
0,969, - ' .
ec ' - . iy

Fotel, Cfor PORT-VI;LA' and LUGANVILLE of 28aies Lo

:consumers expressed 1n kWh! durlng “the : flrst 12" months
. of the’ fifteen-month- perlodepxecedlng {he r8adjustment
r»"‘ﬁﬁ’te

=Y

N

SECTION 2: ¢ u. -

rovided ‘that -to this iday, - it has not proved cpoessiblerto
implement ‘the adrinistrative - proceedings allowing uithercuskems
department :to exempt the TUGAWVILLE Concessionneire frem.taxes
such as defined in Sectisn. & - of the Specifications ‘dated 22rd
January 1590 relating to the concession’for the-generation-and

- public supply of electric power in.LUGANVILLE,

and sc that the Concessieonnaire may recover the :amount - of his

payménts relating 0 ‘the Tax :-em gasoll levied _en.the LUGAHVILLE

Concessionnaire between - the ldst of Jeanpuary 31990 ~and . the
enfercement date of the present.amendment,



L
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the price P shall be increased by 1 $%. This increase will nc
longer be in force in the term following that during which the
returns it will have produced will cover the amount of the tax on
gasoil levied in LUGANVILLE between the 1lst of January 1850 and
the enforcement date of the present amendment.

The excess of returns, which will be found between the amount of
of returns owing at the increase of price P of 1 % and the amount
of the tax of gaseil levied on the LUGANVILLE Concessionnaire
between the 1st of January 1990 and the enforcement dJdate of the

present amendment, will be totally deposited  in thé invesiment
support fund of the LUGANVILLE concession, defined in Section 6
of the convention relating tc the concession for the generation
and public supply of electric power in LUGANVILLE.

SECTION 3 :

The present provisions will come into force as from the 1st of
July 1990. S i

The Concessionnaire The Grantor
UNELCO=VANUATU The Prime Minister

[A/;; {Avf\ - LEL%J ﬁiu»

Mr Patrice MULLER Reverend Fatne? Walter LINI

C g s s rEe pes @ 0a 0T R s Tyl
§ELECTRIGUR Dl Waihlis vy

RORT AL A

The Minister of Energy

Mr Harxol






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 ELECTRIQUE DU VANUATU LTD

— 24 Ve —
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THIS AGREEMENT it made the J5 7  day of SEFEUSEZ 199

BETWEEN: THE _GOVEENMENT OF THE REPUBLIC OF VANUATU
-,
[

tod

[ W]

)

P s g
he Government") o©f the

HONQURABLE SATO  KITMAN, Minlcster of Lands,
Geclocy, Mines, EInergy znd ZRural Water Supply
znd zlso bzin ] ikle Ifcr Power

UNION ELECTRIGUE DU _VANUATU LIMITED & local
A w Comp

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

the Concessionaire™)

-

The Government Las zlsc rzguesizd the Concessicnaire to
finance the purchase c<f the necessary land for the
construction and cperaticn v the Concessionaire ©f €
power station.

be mzde for the

nEW PCWEY STatic ¢ transfer rund
and to the ransv accordance with
cectiong 2 and 2 conseguernitly the
price of electry ac 1s stipulated
in secticn §, cification Relating to
the Concession the 1Sth day of August
198¢
s

f

W
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AN
0

by

increase

The GGovernment, the Grantcr and the Ccncessionaire have

zgreed that the Concessicn shail be varied znd the fimancing
anc cperation of the new power sizsticn shall be undertaken
by the cricessicrnizire upcn the terms and cconditions
hereinafter set out.

NOW_THIS AGREEMENT WITNESSETH AS FOLLOWS: -

SECTION 31: VARIATION OF THE CONCESSION

The terms and conditicns of the Concecsicn (being the decuments

described in the Schedule hersctc) are herebv incorpcoratec herein

by ewpress reference save tc the extent that the same are herely

SECTION 2 :

DURATION OF TEE CONCE

full fcrce and

ESICON (varies Amendment No. 1

dated 23 January 1280 to the

Convention)

The

The Cencessicon will
2031

SECTION 3 - POWER

duration of the Concescsicn

1s hereby extendad by 20 years.

=

terminete on the 21lst of December

STATICONS (varies Section 2 of the Convention)

Secticon 2 of the Concession

headed "POWER GENERATING PLANT" is

cancelled and replaced with the following

"*The Grantcr asuthorises

the Concessionaire to construct and
cperate as part of the Cocncessicn z

rew powey station for the

generation of electricity on allotments N°s 11/0322/007,
11/0J22/0C8, 11/CJzz/C08, 11/0J22/020, 11/0K24/007, 11/0K24/CCE
and 11/0¥24/009 of the industrial znd commercizl subdivisicn at
TAGREE with a totazl area of 15317 m?,



This land which will be financed bv the Concessicnaire for an
amount cif 2C Millicn 'a:: i cc c o er ¢ sale
made by the company BLACINIERE ESTATES (URBAN} LIMITED cdated the
3rd c¢f June 1887, shall fcrm zn integral part ¢ the Conces
fixed assets,

7
m

o)
Hh
th

The Government hereby agress ¢ ensure that ail consents and
authoriseations reguired tc be GiVEA by it and/or its Minister

responsible for Lands znd Natu shall be granted
forthw1th in respect of the Trar d Leases to the

Concessicnaire.

55

The 2886 m? of land where the existing power station is situated,
which is provided by the Government (in accorxdance with the
Concecssiocn set out in sectien 2 cof the Convention subseguently
modified by a decision of the Council of Ministers of the 3Cth
of January 1882} shall remein =zt the disposal “of the
Concessionaire until the end of the Concessiocn provided always

that such use by the Concessicnairs chall ke solely for the
PUTpOSES of the Ccncession and providsd always further that any
~zguirad chall be returned

part ox pa = of tne land rno lengsr -
on

The Concessionaire shall et the end of the Concessicn retransfer
the leasehold titlss relating to the new power station and the
existing power station back to the Covernment.!

SECTION 4 - REVALUATION INDEX (varies Section ¢4 paragraphs 132 znd
14 2nd Section B paragraph 26 of the Convention)

By application of section 8, paragraph 38 of the Convention, the
common index to be used for the revaluation of private and
concession assete and for the revaluation of allocations shall
be replaced by the index "Matériel" (Eguipment) published in the
"Journal Officiel de Nouvelle-Calédeonie” {New Caledonian Gazette)
classified under cost of materials for construction reference "28
m".

The bacse index shall be t i
duration o©f the Ccncessicn¢ o h
calculating revaluaticns shalil in any case never be infe

the bazse value.

Sy
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SECTION 5 -

>

REFLACEMENT AND MATOR MATNTENANCE

(replaces Sections

5 and

]
oy

in

[

(83}

Is.

1 5

-
-

&s

2

& of the Convention)
secticn supersedes sections 5 and 5 of the
fellews:

The Cencessicnaire

Conv

rention and

chall mzke provisions fcr the replacement

and major maintenance of concession assets during the term

of the concession,
Concessicnaire.

whether or not they are financed by the

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

* the amount cf the annual allocation;

* the amcunt ¢f expenditure from the func;

* the detail c¢f the expenditure ({(renewal, major
parts, jor overhauls and sc cnj;

* detzil of assets withdrawn from operation during
the curresnt vear. This =zpplies to assets
finznced by the Concessicnaire, the Crantor
and/ocr third partiss;

* ths balancz of the furnd at the end oi the
firnancial ysar

annual allocations shall be calculated as percentages of
revalued wvalue of assets as tabled in the boocks of
financial

Concessicnaire at the end of each

percentages cthall be as follows:

- PBuildings({civil works)
- distribution and transmission network

mechanical and

et S i R W S

1f in the future, new works which do not fall :in
abcve categoriszs should be constructed, these
essigned zpproprietée percentages subject te

epprovel of the CGrantor

Y,

the
the

year. The

=
o\® o\

1=
i
o

ny cf the
would be
the prior
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Thesge zllipcaticns shall be ¢recdited te the "Replacement and
Majcr Maintenances Fund"
Majecr Maintenznce
lztec ¢ major maintenance <f an exCeptlional

eguipment (such as major overhauls,

arts, repairs, and other necessar
maintenance of a similar nature) and expenses related ©O
major mainternance and restoration of an exceptional nature
of the electricity transmission and distribution network
shall be debited from the "Replacement and Major Maintenance
Tund" .

sl

¥

Repleacement
z) Assets financed v the Concessionaire
W which has bezn financed by the
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sicnaire is withdrawn from opera

ticn, the condition
secticon 4, paragraph 18 cf the Conventio
g

on =ha11 apply and
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m

allocations tc fixed =zcset depreciation and replacement
funds shall no 1cnger pe made for this particular zasset
which has been withdrawn from service.

The new asset shall be concidered as a new investment and
be subject to fixed asset depreciation and allocations to
the replacement fund

k) Assets financed by third parties

When a Concession fixed asset which has been financed
by the Grantor and/or the Govermment and/or by a
third party is withdrawn from operation, the revalued
value of the asszt for the year when it is withdrawn
from cperaticn shall be debited from the account in
the bocks of the Corncessionaire entitled "Revalued
' il ts fingnced Ly third parties" and
placement fund shell no longer be

)]

following rrocecure shzll be fcllowed for th
5

A
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* 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 considered as zn asset financed by the
Concescsionaire which shall bhe subiject to asset
transfzr depreciation and allocations tc the
Replaecement and Majcr Maintenance Fund"

Conditions commor to assets finmenced bv either the
Concessionzire or third parties.

It is agre=d that the conditions for replacement of
bove shall apply only to whole
assets being withdrawn from cperation which can be
individually identified as an integral asset in the
books cf the Concessicnzire,
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iakle shall be carried cut in
edure described in 5.3.
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At the end of the Concession, the amount of the credit
balance standing in the "Replacemant and Major Maintenance
Fund" shall be paid to the Government.

Expenses releting tc repalirs o
majeure ¥ A =
insurances (such as damages to the ze=rial distrikuticn network
caused by cycl ;. shal

Conce

SECTION 6§ - EVENTS OF FORCE MAJEURE {replaceg Secticn 8 of the
Convention)

{as hereirnaitsr £efinm=d: which

re not covered By

1 ke =zt the =expense of the

SE10naliTeE.

[

N
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However, 1f the amount of such expenses for the current financial
vear should result in coper rties shall cefine
the necessary remedial &ac ré to balance the
books cf the Concessionzire.

zting losgges, the p
- E

~

N
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1 by commen &C

hat the pertise cculd not agree Ly COMMCL &CCOXC,
(o

T
the resul:i:g' disthe shall ke zrbitrszzed by applicaticn

SECTICON 7 - SPECIFICATIONS

~1
-t

The parties hereto mutually agree that:-

On the one hand

* As & result of the construction of a new powsr staticn
for the generatiocn of electricity in Port Vila, the
apport;ohmenu cf cperating ccsts in the books of the
Concessicnaire are no leongsr coherent with the price
adjustment 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 and the bass index for the calculation of

the index "K" 1s no longer representative of the
riations in the price cf industrial products.

* Cver S vyeazrs have elapssed since the last vevision of
tariffs and the price ? ha ied by mere than 25%
c ..

4]
<J
"1

* Section 5, paragraph 26 cf the Specifications Relating
to 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
"Specificaticns" stipulates that in such a case, the
tariffs and the price =adjustment formula may be
revised.

F1
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7.2 REFERENCE PRICE (veries Section 1 of Amendment No. 1 to the
Specification of 23 Jznuarv 1990}

'_l
n
rt
Q
Eh

The reference price per XkWh, effective from the
Octchber 1997 is fixe

This price Po is based on the economic and fiscal
conditicns in force zs at the 15th of Bugust 1897 and in

particular on the payment by the Concessicnaire of only an
annual license fee of 4% (four percent) of turnover from
trhe 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 on
the total exemption of import duty and taxes on all goods,
ecuipment and consumables te be used in the generation and
public supply of electricity in Port Vila and Luganville,
except for import duty znd taves on diesel cil purchased

by the Concess:icnaire v the Luganville power statiomn.

Ql

H1
0

D

7.3 CUARTERLY PRICE ADJUSTMENT FORMULL {varies Article 5
naraagraph 23 of the Svecificzticon of 1986 and Sections 1 znd
2 of 2mendment No.2 to tle Bpecifications of 1 July 15%0)

The bzee price P us=d ior t*l‘ing of electricity and fixed
sumption, penzlties applicable to the
-he reconnection fes after interruption
te supply, chall be calculzted each quarter cn the 1st of
January, the lst of Rpril, the 1st of July, and the 1st of
October each year by application of the following formula:
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P = Pox [0,10 + 0,51 x G/Go + 0,15 x M/Mo + 0,24 x IM/IMo x C/Col

Where
. e A : I iy .
G is the weighted zaverasge price cf a litre of diesel
fuel opurchased inm Peort Vila and in Luganville
exprecsed in Vatulizre znd calculated as follows
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n cr

3 ] 2 24 =
the date of adiustment C

is the number of litres of diesel fuel consumed
vy the Port Vila diesel power stations during the
three month perzod preceding the date of
adiustment cf tariffs

month pericd
teriffs if

ly produced

red as follcws
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the specific consumption of
i (in grams/kwh) and the density
f diesel fuel {in grams/litre)
sgpactively as defined in section 18 of
tl:2 addendum dated March 1895 to
t =

. on Ceptract of Luganville.

the 0O

mn
in
I-
Q

= the =nergy  produced By che
g - kTS Y -
ctacion (in kWh) as

rion 18, during the
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EQ is the energy produced by the diesel power
station in Luganville (in kXWh) during the
three menth period preceding the date of

¥ is the average cf the daily wage for z single male not
receiving beard cor lodging in Port Vila at IFIRAR WHARF anc
STEVEDORING, c d zg an " inexperienced labourer ",

sifie
ification ™ PC2 " with the Public Service
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 dsfiniticon of M.

the new index shzll be such &s to cause
5 c

IM 15 the aversgs cf thz indices " Matériel " {eguipment)
published by ths " Jourrnel Cfficizl " (New Czledoniz
Gazette) for the tnree month period preceding the dats of

e rate for the Pacific Frenc (XPF or

C is the currency exchang
CFP) to Vatu fexpressed in Vatu/XPF) published by the Bangue
G'Hawail in ths column " sslling rate " on the last working

al
day befcres the dste of adjustment of tarifis.

The Pbase indices used to determine the reference price Pc 1in
section 1 are as follows

Go = 50.43 Vatu/litre
Mo 1118 Vatu

Mo 107.68 Vatu

Co = 1.0439 Vatu/XPF

n

In the event that cert
cr available 1

in indices should no longer be published

, n Y

economic conditicns Ior which they
L 13 =

iger be representaztive cf variations in
are uced, the Concessionaire
H ment

ard tne Crantcr srzll deixne veplacement indlces by Commen
accorad.

In calculating the bhesz price F, each varishle shall be rounded
off to the fourth decimal and the price P thus calculated shall
be rounded coff to Z decimels.



Trice
Vatu
- 2 - - Fagi ol T - - £ ]
voices, shall be rounded coff to the Vatu sbove Ior all parts
= Vatu ecual cr azbcove 1.8 znd to the Vatu below for all parts
& Vets iless tThen $.E
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TARIFFS (varies Section 5 paracraph 17 of the Specification

of 1986)

4.1 As from the lst of October 1997, tariffs applicable to
group C (High voltage supply) shall be as follows:
* Fixed charge 25 » P per kVR cf subscribed power
(cr pezlr power reached in the svent
cf sulscribed power being excesded)
# Enercy C.7 ¥ P per kWh consumed
4.2 2e from the st of Octobsr 1997 the tariffs applicaple
to grocup B (public lighting; shall be as follows
* rixed charge not applicable
* Enexrgy .50 » P per kWh consumed.
4.3 Tariffe applicablze to croup & (low voltage Supply:
and domestic agreements remain unchanged.
REVISION OF THE REFERENCE PRICE AND PRICE ADJUSTMENT

(821

FORMULA (varies Section 5 paragraph 26 of the
Specification of 1986)

ference price Pc, the coefficients, the base
nd the guarterly price adjustment formula
may be reviewed at the reguest of either the Grantor
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* If the price P has increased or decreased by
more than 25% compared to the reference price Po
defined irmtection 7.1.

* It the fiscel COnLGLIILI0NS uced Icr the
establishment cf the referernce price 1n section
7.1 have been medified.

* If some new event shcoculd cause 2z majer varistion
in the costs to the Ccnc gnaire such that &
review of tariiis appesrs necessary L0 pass cn
the wvariation in cost due to the new conditicns

of power generation and distribution in an
equitable manner on to the price of electricity.

TRX2ATION (New Condition)

eneralitv cf the foregoing, the
grzz that a review of tariffs shzall
rt of any incrsase or decrease cf

"Tex" means incoms tax fincluding capital gains tax),
company tax, Iranking tex cf any kind, pay-as-you-earn
remittances, wrzscribed paymants, witholdlnc tax (ircluding

fringe beneiits tax, custems dutby, sales tax, Dayroll tax,
land tax, stamp duty, financial institutions duty, dsbits
tax, municipal ratzs znd all cthsr taxes, charges, impcsts,

SECTION 8 - GENERAL CONDITIONS

ARBITRATION/JURISDICTION (WNew Cendition

The Government, the Grantor and the Concessionaire
acknowledge and agree that in the event of any dispute
hereunder the provisicons of Section 17 of the Convention of
1286 shall =zpply &and the par*ies hereto submit to the
dicticn of an axkitrater zppoirted in accordance with

s b
rhe said Sescticn 17.

Netwithstandi rg arnything e2lczwhers contained in this
Rgreement cr the Concession, thie RAgreement shall be
translated into French, but shculd a dispute arise only the
English text of this Zgreement and of the Concession shall
nce

-

apply &s evidenc

<z
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The Government confirme, represents and agrees with the

(a; its cbligaticns hereunder are wholly commercial in

o it walves, znd agress nct To assert, by way oif moticn,
as & defense, or cthsrwice, in any arbltration, acticn
cr proceeding, the defence of sovereign immunity, any

claim that the Government is not persconally subject To
the djurisdiction of the arbitration tribunal or any
court by reascn of scvereign immunity or otherwise or

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

CONSENTE 2ND RUTEORITZATICNS (New Condition!?

The Covernment snall zpplw ites beast esndeavours te ensure
that =11 ccnsants engé suthcorizations reguired to be given
by it cor any department of the Covernment, in order for the
Concessionalys O Carry cn its business 1s grantea and
remains in full fcrce snd effzct throughout the period of
this Agreement and in particular so that the Concessionaire
has the £full right and powsyr tc =ffszct remittances inside
and outside the Republic for any purpose whatsoever

including the repayment ci leoans, the retirement of capital
and the payment c¢i dividends, Management fees or
distributions and tc Import ©or export plant, machinery,
apparatus or eguipment as the Ceoncessionaire considers
necessary.

FORCE MAJEURE (New Ccndition}

g.3.1 When the c¢bligations of any party under this
Rgreement, other than the payment of any fees or
expenses, cannct be perfcrmed in full or in part
accerding to the acreed terms as a direct result

-
e e

- - - & o

=T 1S unfcreseesble and cf which

of an event th

the occurrence and conseguences cannot De
preventeG cor avoided, such as earthguake,
typhocn, flood, fire and other naturzl disasters,

war, insurrecticn

a imilar military actions,
civil unreset and st

, slcwdowns and other

!
2

D
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o {an "Event cf Force Majeure"), the

Party that encounters such Event of Force Majeure

the red Party") shall not be deemed to ke

in breach of this 2Zgreement i1f the Iollowing
2

z the Event of Force Majesure was the cdirect
czuse c¢f =stoprage, impediment cor delzy
encountered by the Hindered Party :Iin
perferming its cbligations under this
Agreement;

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

.c, &t thes tims 2i the cccurrence of the event
ci Fercs Hindersed FParcy
immadiztel other party,
Lrovicing infiormation on such event
within fifg=s its occuryencsa,
including nt of the reascnas
for the delav in implementing or partially
implementi

§.z2.2 If an Event ci Forcs Maijeurs shall occur, the
9

=
ecide whether this Agreement shall
amended in light of the impact of the event
upcn the implemsntaticn herecf, and whether the
e partially or fully freed
from its cbligations hereunder.
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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 cor the
Concessicnaire shall be valid or binding unless in writing
and duly executed or by or cn behalf of both the
Grantor and/cr the Gov and the Concssesiocnaire and any

such walver or reizzaticn shall apply (unless agrsed
cuten or signed ac aforesaid) to che

Otherwice &and exe 4
particular occasion in guestion and shall not be continuing
and further shall not constitute z waiver or relaxation of
eny cther Condi
@A
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SEVERABRILITY {New Conditicn)

In the event that all or any part cf any
Ccncessicn  ghall term n
uneniorcezkle te znv extent i

frem the remzining Ccnditicns which shall continue
valid and eniorcezkle o the fullest extent permitte
unless su a s
intent cf the Conces
which case the Grantor, the Government znd the
Concegsionai consult in good faith with a view to
defining & replazcement condition.

REVOCATION (New Cendition)

{g) the Concsssicnairs contravernss cor fails to comply with
any of the matarizl terms, provisicons or limitaticns
of this Conczssicn and doss not tzke action tc remecy
such contraventicn or failure to comply within sixty
(60) days fcllowing writtsn notice from the Grantor
recuiring such remesdy; or

vy 1f the C(lcreozssicn

_______ z1l¥2 persistently contravenes or
fzils to comply with any oi the non-materiazl terms,
previsions or limitations of this concession and

action tc vremedy such p
failure to comgply 1s not tzken by the Concessicnzire
within sixty (60) cdays follcwing written notice by the
Grantor or

an crder is made for the winding up, or dissolution
without winding up, or any resoluticn is passed for
the winding up of the Concessionaire (otherwise than
for the purposes of & reconstruction or amalgamation
to which the Grantor has consented, such consent nct

elly withheld) or a receiver, receiver
znd managsr, cificial man cr like cfficial :Is

jo;

-
&

[{¢]
[§9
14

grpcinted over, or @ holder cf an encumbrance takes

possession ¢f, the whele cor any substantial part cf

the undertzkinc =nd property oi the Ccncessionaire or

if the (Conctessicnaire wmakes any arrangement oI
gl

its creditcrs gererally or an
~urE 1n respect cof ths Concessicnaire.

et

.\
heN



[ -

T e

1¢

then the Crzntcr may 1 hic &i

cease accordingiv but withcut preiudice tc any covenant cCr
provisicn contained in this Concession and on the part of

i r the Gecvernment to be chbserved and
hts and ckligaticns o the Gzr

HOWEVER THAT where reg

securlty is held by a Vanuatu licensed bank and/cr £i
institution o©over the assets and/cr undertaking o
Concessionzire then in such case the Grantor cghall not be
entitled to exercise the said right of revocation unless and
until a further period of thirty {30) days notice in writing
has expired, such notice tc be given by the Grantcr to the bank
or financial institution ceorncerned pricr to the expiry of the
zbove sixty (€0) day period.

LT COMPENERTION TO THE CONCESSICONAIRE (New Condition)

{a) In the event this Concessicn terminates on  the
Tzrmination Datz (which expressicn shall mearn the 31st
cay of Decemper 2031} or on a date pricr tc the
Termination Date a2s a result of revocaticn of this
Concessicn by the Cranteor pursuant to Section 8.¢,
then on the dat2 cof such termination, the Government
shall purchese the assetc and taksover the rights and
cbligaticns of the Concescionaire upon the conditions
set out in Secticnm 10 of the Cenvention - TRANSFER CF

THE OPERATION UPOM EXPIRY (OF THE CONCESSION and
including subsection 59 of the said Ceonvention.

(b) In the event that the Government, the CGrantor or any
agency or department therecf shall, prior to the
expiraticn of the term of the Concession, teke 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
outstanging commitmente incurred by the Concession in

respect ci the cerrving cn c¢f the operation of the

Concessicrnaire undsr this Concession) at a purchease

price egual tc the Current MNon-Depreciated Value of
the Essets zt ths date of such terminaticn, and in
additicn, the Government  shall pay  to the
Concessicnzire the anticipsted profits tc the end of
ZA
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t &g a result o¢f the premature
2

N ; 2nn t gt i
lculzTed 1m tne manner set oOut 1n
oy -
- kN

The Government shall zt the time of the purchase cof
“he Concessicnaire's Assets pursuant To secticn 8.7 (D]
nerec e raticnal

EXCEPTIONS TO CONCESSIONAIRE'S QBLIGATIONS (New Condition)

The Concessionaire's obligztions under this Concession shall

have

effect subject to the fcllowing exceptions and

limitationg: -

o

ry

the Concsssionazire shall not be held to have failed tc

Ky

comply witn any cobligation if and to the extent that
the Concessionaire ig prevented from complying with

tion ky anv physicel, topographical or
1 obstacle, bv the malfunction or failure

al or mechenical plant, machinery or
eqguipment, by the act of zny nation {including the
Covernmant}, avtherity, lccal authcrity cr
internaticral crganisation or as a vresult of £fire,
flood, cyclene, storm, explosion, accident, emergency,
riot or war or other circumstances unfcreseeable and
beyond its reasonable control.

NOT TOC APPOINT 2 THIRD PARTY (New Condition)

The

Grantor and/or the Government shall not issue to any

person other than the Concessicnaire any authority or

permission tc provid

g, at any time during the term of this
right to manufzscture znd supply electric
o

Concessicn, the .
current for lighting znd power within the supply areas of
Port Vile and Zugenville held by the Concessionaire.

/f,h{

&4



SECTION & - SHAREEQOLDERS AGREEMENT (New Condition)

The chernment end the Ccrncessicnzire hereby mutually agree that
the Sharehclders Agresment mads cn the 23rd dav of January 188C
petween the Government of the cne part and UNION FINANCIERE POUR
"IN“””TIIE ET L'ENERGIZ ¢f the cther part chall continue in full
force and effect for the term cf the (Ccncessicn nerety grantec
and the Governmment hersby agrees with the Concessionalire not to
terminate vary or modify the sald Shareholidexrs Agreement in an

way during the term of the said Concession except with the prior
written consent of the Concessicnaire

SECTION 10 - INVESTMENT PLANS (New Comndition)

The Concessi

plans o©n th

These plans
t

C s )

Concess*onaire may wigh Ce change ths type of fuel us d. In such
o

Luel they wish TC uss.

SECTION 12 - PORT VILX ARER2 !veriss Section 1 parzgraph 1 of the

flaer

Convention)

Notwithstanding anything pravicusly contained in tne Concession,
the parties hersto hersby mutually agree that the present

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

Concession henceforth shall be the beoundaries cf the Port Vila
Municipality as declars d by Order 12 of 1980 pursuant to the
Municipalities Rct (Cap 160), being the boundaries delineated
on the map annexed to Lre Declaraticn set out in the said Order
and further this Concesssion shall extend to any modification or
extension of such bcundar;es in the futurs.

or thsz avoidance of dcubkt
and agree that the Ccnceszicha
electricity within & 15 kiic

the Port Vila Municipelity

such beundarizc.
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SECTION 13 - PURCHASE OF THE CONCESSICON (Deleticn of Section 11
paragraph 47 of the Conventien)

N

Paragraph 47 of Secticn 21 of the Conventlon is hereby cancelled
and chall ke replacec by the fcllowing new paragraph:-
"4 AT the end ¢f z :twenty
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SECTION 14 - COMMENCEMENT (New Condition}

SIGNED S=RIFED ZN RE T
and on behalf of THE GOVERNWMEINT )
Or THE RXEPURLIC OF VANUATH i
by its ERIME MINTICSTER TEZ ;
HONQURERIE SFRCE VOECR acting -n | i
accordance with ths previous ! THE TREIWME MTNTS£E§§£ L Xou
resclution ¢f the Council of ; T
n

Ministers and in the presencs ol |

— 7

IGNED SEALED D _DE
THE HONOURAELE SATO

Minister of Lands, Geology, Minss |
Energy and Rural Water Supply )
end zlsc being ths Minister
respensible for Powsr znd in fne
the presence <i: !

-

Lrs .

,/‘“’::-rz"x/ {,

WITNEES s

©

/|
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QIGNED SEAIED AND DELIVERED for |
and on behalf cof N T

DU _VANUATY TIMITED
c

zuthorised Directcr JEEN |

FRANCQOTIS RARETRT arnd

I

presence Ci:

Y

Eﬁ

WITNESS:
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THE SCHEDULE

£ cut in thig Agreement:-

Cerventicn Cated 1IF Rugust 192& Relating to the Ccncessicn
hi Iy ] f Electric Power In

H
¥
<
b

I

¢

1
in
e
h
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catil consisting of 20 Sections
under the heading SPECIFICATIONS plus Appendix 1 comsisting
of MODEL OF CONTRRZCTUAL BALANCE SHEET and made between The
Governmert ©f Vanuatu rspresented by its Prime Minister and
The Minister of Land al Rescurces and Energy "The
CRENTCR" of the cne part zand UNELCC Vanuatu Limited "the
Concessicnaire" c¢i the othsr part;

2 K

EMEWDMENT NO 1 <zt

Relating tc the Ceor
Supply ci Elzctric Peowsr in Port Vils bestween The Government
of Vanuatu, vreorss

Minister :f Ensvgy “ths Crantcr® of the one part and UNELCO
Vanuatu Lim ' h D

AMENDMENT NO 2 cez=d 3 July

CONVENTICH dated 15 Rugust 1986 Relating to the Concession
for the Ceneraticn and Public Supply of Electric Power in
Port Vile cconsisting of 19 sections and made between The
Governmernt of Vanuatu representsd by its Prime Minister and
the Minister of Land, WNetural Rescurces and Energy "the
Grantor" 2f ths cons part and UNELCO Vanuatu Limited Ythe

Irc
Concessicnalre" of the other part;
AMENDMENT NO 1 dzted I Jenuary 150 to ths Convention dated
15ch Rug.st 1%%f vzlzting to the Ccrncessicn for ths
Cenerztiorn and Furiil Supply cf Zlzcrric Fower in Port Vi
&nc mace oetwesn TR Goverament of Vanustu represented

T 2
its Prime Ministsry and its Minister of Energy "the Grant
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cf the <one gpart andé UWELCC Vanuatu Limited "the
Cocricescicrgirse” ol the otner wazrt
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ATED the “QAS“ﬂZf Qzv of SETrT(%H 1997

-

BETWEEN: THE _GOVERNMENT COF THE
REPUEBLIC OF VANUATU

"THE GCVERNMENT"

Ked
i/

HONQURAEBLE SATC XKIIMAN,
Minister of Lands
Geoloayv, Mines,

Energyaznd Rural Water
Svpply and =zlgc being
the Minister responsible
for Power

"THE GRANTCR"

N
‘2
)

UNION ELECTRIQUE ]e)
VANUATU LIMITED

AGCREEMENT VARYING CONCESSION

CEOrZE VRSIRIS [ 0
BParristsrs & Sclicitcers
Szcond Floor, Law House
Fumul Highway

Port Vila, Efate
Fzpulklic of Vanuatu
Telzpbrz lumber. 24587
Teveimils liumbsr: 22973
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ADDENDUM VARYING THE TARIFFS OF THE CONTRACT FOR THE
GENERATION AND PUBLIC SUPPLY OF ELECTRIC POWER IN THE
CONCESSIONS OF PORT VILA, LUGANVILLE, MALAKULA and

TANNA

BETWEEN

AND

THE HONOURABLE MINISTER OF
LANDS AND NATURAL RESOURCES

AND

UNION ELECTRIQUE DU VANUATU LTD




THIS AGREEMENT is made the 18" of December 2007,

BETWEEN: THE GOVERNMENT OF THE REPUBLIC OF VANUATU

AND:

(hereinafter called "the Government"} of the first part

HONOURABLE Maxima Carlot Korman Minister of Lands and
Natural Resources, and also being the Minister respensible for Power for
the purposes of the Electricity Supply Act (Cap 65) (hereinafter called
"the Grantor") of the second part

UNION ELECTRIQUE DU VANUATU LIMITED a local Vanuatu
Company having its registered office situate at C/o Second Floor, Law
House, Kumul Highway, Port Vila, Efate in the Republic of Vanuatu
(hereinafter calied "the Concessionaire") of the third part

WHEREAS:

A. The frequent and large variations in the price of petroleum products are passed on to

the price of electricity though the quarterly adjustment with some considerable delay.

B. a new contract has been negotiated between UNELCO SUEZ and the petreleum

-

.o

-

company allowing the adjustment of the price of fuel with the arrival of each tanker in
Port Vila.

Coconut cil mixed with diesel fuel is becoming more widely used in the generation of
electricity in Vanuatu,

The Agreement Varying Concession signed on the 25" of September 1997 and
modified by the addendum of the 1% of September 1998 between the Concessicnaire

and the Government, stipulates in Section 7.5 as follows :

REVISION OF THE REFERENCE PRICE AND THE PRICE ADJUSTMENT
FORMULA

“The reference price Po, the quarterly price adjustment formula, and the tariff structure
b g yp J

may be revised at the request of either the Grantor or the Concessionaire in the
Jollowing cases .

*®

If more than 5 vears have elapsed since the date of effect of this amendment or
since it was last revised.

[fthe price P has increased or decreased oy more thavi ff%,zs compared (o the
reference price Po defined in section 2_or if one of the parameiers of the
guaterly price adjustment formula increased or decregsed by more thap 75%% as
compared to the valyes of the base indices defined in section 3




I

If the fiscal conditions used for ihe establishment of the reference price in
section 7.1 hove been modified

* If a revision appears necessary (0 allocare sufficieni funds i¢ the « replacemeni
and major maintenance fund » as defined in ariicle 5 of the Agreement Varying
Concession of the 25th of Sepiember 1997, depending on the level of expenses
10 be debited from the fund

If some new evemi should cause a major variation in he cosis 1o the
Concessionaire such that a rveview of wariffs appears necessary 1o pass on the
variation in cost due to the new conditions ¢f power generation and distribution
in an equitable manner on to the price of electricity.

* Or if the Grantor and the Concessionaire agree to modify the tariff structure,
either by creating new caiegories of consumers of cancelling existing ones_or by
revising the coefficients to_be applied to_the base price used 1o calculate the
price_of energy for the various categories of supplv, provided that such
modifications cquse neither extra profit nor loss for the Concessionaire.

NOW THIS AGREEMENT WITNESSETH AS FOLLOWS:-

SECTION1- VARIATION OF THE CONCESSION

The terms and conditions of the Concession (being the documents described in the Schedule
hereto) are hereby incorporated herein by express reference save to the extent that the same are
hereby varied or modified and shall ctherwise remain in full force and effect.

SECTION2: PRICE ADJUSTMENT FORMULA
(replaces Section 3 of the Addendum Varving the Tariffs of the Contracts for the Generation
and Public Supply of Electric Power in Port Vila and Luganville signed on the 1st of September

1998}

The base price P used for billing of electricity and fixed charges, advance on
consumption, penalties applicable to the Concessionaire, and the reconnection fee after
interruption to supply, shali be calculated on the 1st of each month and for the first time
on the 1% of December 2007, through the application of the price adjustment formula
below '

(P=Pox[0,09+044x G/Go +0,17xM/Mo + 0,30 x IM/IMo x (0,60 + 0,40 x C/Co)] 1

Where
G is the weighted average price cf a litre of diese! fuel and coconut 0il purchased

in Port Vila, Lugenville, Mallicole and Tanna, expressed in Vamlitre and
calculated as follows
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GyLv+ GL + Guly + G1L: + G.L.
G =

Ly+L +Ly+L7+(Lex Kpei)

Gy is the average price of a litre of diesel fuel delivered io the Port Vila
power staticns calculated by dividing the total amoumt of invoices
received by UNELCO by the correspending amount of diesel fuel
delivered during the month preceding the date of adjustment of tariffs.

Lv 15 the number of litres of diesel fuel consumed by the Port Vila diesel
power stations during the month preceding the date of adjustment of
tariffs

GL is the average price of a litre of diese] fuel delivered to the Luganville
diesel power stations calculated by dividing the total amount of invoices
received by UNELCO SUEZ by the corresponding amount of diesel fuel
delivered during the month preceding the date of adjustment of tariffs.

L, is the number of litres of diesel fuel which would have been consumed
by the Luganville diesel power station during the month preceding the
date of adjustment of tariffs if the power generation had been entirely
produced by diesel generators, calculated.as follows

Ly = (Csg/MVg) x (Eh ~ Ed)
where ¢

Csg anc Mvg represent the specific consumption of diesel o1l (in
grams/kWh) and the density of diesel fuel (in grams/litre;
respectively as defined in section 18 of the addendum
dated the 03 March 1995 to the Concession Coniract of
Luganville.

Eh _ is the energy produced by the hydroelectric power staticn
{(in kWh) as defined in the same section 18, during the
month preceding the date of adjustment of tariffs.

Ed is the energy produced by the diesel power statien in
Luganville {in KWhj during the month preceding the cate
of adiustment of tanffs.

Gm  is the average price of a iire of diesel fuel delivered t¢ the Malakula
power station calculated by dividing the total amount of invoices
received by UNELCO SUEZ by the corresponding amount of diese! fuel
dehivered during the month preceding the date of adjustment of tariffs.

AT~
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Lv is the number of litres of diesel fuel consumed by the Malakula diesel
nower station during the month preceding the date of adjustment of
e £
LBrIis

Gt is the average price of a litre of diese] fuel delivered to the Tanna power

station calculated by dividing the total amount of invoices received by
UNELCO SUEZ by the corresponding amount of diesel fuel delivered
during the month preceding the dete of adjustment of teniffs.

Lt :s the number of litres of diese] fuel consumed by the Tannz diese] power
station during the month preceding the date of adjustment of tariffs

Gc  is the average price of a litre of coconut o1l delivered to the UNELCO
SUEZ power stations calculated by dividing the total amount of invoices
received by UNELCO by the corresponding amount of coconut oil
delivered during the month preceding the date of adjustment of tariffs.

Lc is the number of litres of coconut oil consumed by the Port Vila diesel
power stations during the month preceding the date of adjustment of
tariffs

Kpci  represents the ratio of calorific value between diesel oil and coconut oil
and is used to convert the number of litres of coconut ¢l into equivalent
litres of diesel oil.

In the event that Gy , Gi, Gm, Gt or Ge should be zere, the value for the
previous month shall be used.

is the average of the dailv wage for a single male not receiving board or lodging
in Port Vila at IFIRA WHARF and STEVEDORING, classified as an
inexperienced lebourer ", and of the classification " PO2 " with the Public
Service of the Varuatu Government, for the month preceding the tariil
adjustment.

1"

If a scale of wages or a collective agreement is concluded in VANUATU, or ifa
cost of living index should be published on a regular basis, the Concessionaire
and the Grantor sheli confer to modify the definition of M.

The application of the new index shall be such as to cause neither gain nor loss
t¢ the Concessionaire.

is the average of the indices " Matérie! " (equipment) published by the " Journal
Officiel * (New Celedonia Gezere) for the first menih of the twe menths
preceding the date of adjustment of tariffs

is the average of the daily currency exchange rate for the month preceding the

cdate of adjustment of tariffs, as published by the Banque dHawai 1n the column
" selling rate ", for the Pacific Franc (XPF or CFP) to Varu (expressed in

Vatu/XPF).
: l d
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The base indices used to determine the reference price Po in section 2 of the Addendum
Varving the Tariffs of the Coniracts for the Generation and Public Supply of Electric Power in
Pcrt Vila and Luganville signed onthe st of September 1998}, are as foilows

Go = 38,80 Vatu/litre
Mo = 1118 Vatu

Mo = 111.78

Co = 1,2030 Vatu/XPF

In the event that certain indices sheuld no longer be published or available, or no longer be
representative of variations 1n economic conditions for which they are used, the Concessionaire
and the Grantor shall define replacement indices by common accord.

In calculating the base price P, each variable shall be rounded off to the fourth decimal and the
price P thus czlculated shall be rounded off to 2 decimals.

For the third quarter 2007, the price P mey not exceed the value of the price P as revised as at
the 1% of Tulv 2007, i.e. 46.48 Vary/kWh

SECTION 6 - COMMENCEMENT

This Agreement shall take effect on the 1™ of January 2008.

IN WITNESS WHEREOF the parties have hereunto set their hands and affixed their seals at
Port Vila this 18" of December 2007.

SIGNED SEALED AND DELIVERED for and on behalf of )

THE GOVERNMENT OF THE REPUBLIC OF VANUATU ) THE GOVERNMENT
by its PRIME MINISTER THE HONOURABLE )
Ham Lini VANUARQOROA acting in accordance with the previous )
GOVERNMENT resolution of the Council of Ministers and in

the presence of

SIGNED SEALED AND DEZEVERamnbo

Maxime Carlot %pmmw@a PR et 21
.............. / .’;‘.‘._.q.'p‘..{.f.. el ‘ =

also beingt //;‘ R ¥

presence o8

WITNESS: e

SIGNED SEALED AND DELIVERED for and on behalf of
UNION ELECTRIQUE DU VANUATU LIMITED by
authorised Director Mr john CHANIEL and in the

presence of: V4
WITNESS: f.;{,,y

J A
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THE SCHEDULE

In this Agreement, the expression "Concession" refers to and includes the {ollewing documents,
which documents are varied or modified to the extent set out in this Agreement:-

Comract deted 15 August 1986 Relatng o the Concession for the Generztion and
Pubiic Supply of Elecuric Power in Port Vila and corsisting of 20 Sectiens under the
heading SPECIFICATIONS plus Appendix 1 consising of MODEL Of
CONTRACTUAL BALANCE SHEET and made between The Government of Vanuata
represented by its Prime Minister and The Minister of Lands, Natural Resources and
Energy "The GRANTOR" of the one part and UNELCO Vanpuatu Limited "the
Concessionaire” of the other part;

AMENDMENT NO 1 dated 23 Jenuary 1990 - To the Specifications Relating to the
Concession for the Generation and Public Supply of Electric Power in Port Vile
vetween The Government of Vanuaty, represented by its Prime Minister and The
Minister of Energy "the Grantor” of the one part and UNELCO Vanuatu Limited "the
Concessicnaire” of the other part;

AMENDMENT NO 2 dated 1 July 1990 - To the Specifications dated 15th August
1986 Relating to the Concession for the Generation and Public Suppy of Electric
Power in Port Vila and made between The Government of Vanuaty, repre<ented by its
Prime Minister and The Minister of Energy "the Grantor” of the one part and UNELCO

Vanuatu Limited "the Concessionaire” of the other part;.

CONVENTION dated 15 August 1986 Relating to the Concession for the Generation
and Public Supply of Electric Power in Port Vila and made between The Government of
Vanuatu represented by its Prime Minister and the Minister of Land, Natural Resources
and Energy "the Grantor" of the one part and UNELCO Vanuatu Limited "the
Concessionaire” of the other part;

AMENDMENT NO 1 dated 23 January 1990 - To the Convention dated 15th August
1986 relating to the Concession for the Generation and Public Supply of Electric Power
in Port Vila and made between The Government of Vanuatu represented by its Prime
Minister and its Minister of Energy "the Grantor" of the one part and UNELCO Vanuatu
Limited "the Concessionaire” of the other part

Agreement vaying Concession for the Generation and Public Supply of Electric Power
in Port-Vila, dated the 25th of September 1997 between the Government of the
Republic of Vanuztu, represented by its Prime Minister, "the Governement”, of the first
part, and the Honorable Sato KIMAN, Minister of Lands, Geology. Mines, Energy and
Rural Water Supelv. aiso being the Minister repensible for Power, for the purpose of the
Elecrricity Supply Act (CAP 63). "the Grenior", of the seconc¢ per, and Union
Electrigue du Vanuatu Lid of the third part.



. Contract dated 23 January 1990 Relating to the Concession for the Generation and Public
Supply of Electric Power in Port Vila and consisting of 21 Sections under the heading
SPECIFICATIONS plus Appendix 1 consisting ¢f MODEL OF CONTRACTUAL
BALANCE SHEET and made between The Government of Vanuatu represented by its
Prime Minister and The Minister of Energy "The GRANTOR" of the one part and
Companie Union Electrique de Sento Limited (CES) "the Concessicnaire” of the other part;

Contract dated 23 January 1950 Relating to the Cencession for the Generation and Public
Supply of Electric Power in Luganville and consisting of 19 Sections under the heading
CONVENTION made between The Govermment of Vanuatu represented by its Pnime
Minister and the Minister of Energy "the Grantor" of the one part and Companie Electrique
de Santo Limited (CES), "the Concessionaire” of the other part;

. Addendum dated 3 March 1995 to the Concession for the Generation and Public Supply of
Electric Power in Lugenville, under the heading « Addendum to the Contract of Concession
for the Generation and Public Supply of Electric Power in Luganville relating fo the handing
over of the Sarakata Hydroelectric Power Station » and made between The Government of
the Republic of Vanuatu represented by its Minister of Lands, Natural Resources and
Energy "The GRANTOR" of the one part and Union Electrique du Vanuatu Limited "the
Concessionaire” of the other part,

10.Addendum dated 1® September 1998 to the Concession for the Generation and Public

Supply of Electric Power in Port Vila and Luganville, under the heading “Addendum
Varying the Tariffs of the Contracts for the Generation and Public Supply of Electric Power
in Port Vila and Luganville” signed between the Government of the Republic of Vanuatu,
represented by its Prime Minister of the first part and by its Minister of Lands, Natura]
Resources and Energy "The GRANTOR" of the second part and Union Electnique du
Venuatu Limited "the Concessionaire” of the third part;
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