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POWER PURCHASE AGREEMENT

PREAMBLE

THIS POWER PURCHASE AGREEMENT is made in Kathmandu. Nepal. as of ... ......... ;

2019 [BS 2076 ..
BETWEEN

Nepal Electricity Authority (hereinafier referred to as “NEA™). constituted under the Nepal
Nectricity Authority Act 2041, having its registered office at Durbar Marg, Kathmandu,
Nepal:

AND

Manange Marshvanedi Hydropower Put, Lud, thereinafier referred o as "Company™). a private
limited company duly incorporated and registered under the laws of Nepal, having its
registered office in Baluwatar, Kathmandu-4, Nepal:

RECITALS

WHEREAS. Company (this and all other capitalized terms used herein are defined. and shall
be interpreted in the manner set forth in Article 1), has entered into the Power Purchase
Avrcement (PPA) with Nepal Electricity Authority pursuant to which Company shall develop
a hnvdroclectric gereration facility known as the Manang Marshvangdi Hydropower Project
(PROR) (hereinatter referred to as the “Project”™) 1o be located on the Marshyangdi River in
Manang District of Nepal and consisting of 2 (Two) turbine generators with combined
nominal rating of 135 MW (10 be finully determined by DoED) with related power delivery
facilities and other associated facilities, as more specifically descnbed in Schedule 1

WHEREAS. Company wishes ta sell and deliver to NEA and NEA wishes 10 purchase from

the Company at the Delivery Point, the clectric energy generated by the Project. under the

terms and conditions ot this Agreement:

NOW. THEREFORE, in consideration of these premises and of the mutual covenants and
azreements hereinalter set forth: NEA and Company agree to the following:

7.

e
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ARTICLE ]
DEFINITION AND INTERPRETATION

1.1 Defined Terms

W herever the followme terms appear i this Azreement. whether in the sinzular or in the

plural. or i the present or the past tense, they shall have the respective meanings specitied

bhelow

"Affiliate” shall mean any Person that as directly or ndirectly (through one or more
micrmednanesy controlled by oor under common contrel with the Person specitied. For

. = v . - S LI e :
pupeses of this definmon. control ot a Person means the power. direct or indirect. to cause or

determine the direction of the manazement and policies of such Person (whether by
coanership of secunties, contract otherwise), Notwithstanding anything in this definition to
the contrany. amy Person owning 10%, or more of the veling securities of another Person shall

i 1 - 5050 . g PR
e deemed 1o control such Person.

“Agreement” shall mean this Power Purchase Agreement. including. all schedules hereto for
the purchase of electric energy. dated as of the date first above written. as the same may be
amended. supplemented or modified from time to time in accordance with terms and
condimions hereot.

“Alternative Energy Cost” shall mean the amount per KWh equal to 100°, of the Purchase
Prce as applicable 1o Dry Months and 30% of the Purchase Price as applicable to Wet

Months,

“Applicable Law™ shall mean any law, legislation. statute. rule. order. treaty. reculation.
court decision or published practice or any interpretution thereof enacted. issued or
promulzated by any of Govermmental Authority and applicable to NEA. the Project. the
Finanaing Parties, or the Company, .
“Anvailable” shall mean that the Project is able to comply with a Dispatch Instruction and to
deliver electric energy at the Delivery Point within the limitation of Technical Limits,

“Available Capacity” shall mean. at any time in a Contract Month, such amount ot net
agzregate capacity which the Project is able to generate and deliver at the Delivery Point and
wlich 1s denved as desceribed in Article 5.9,

“Availability Declaration” tor a Contract Month shall mean the declaration submitted by
Company to Load Dispatch Center of NEA at least tourteen (14) Business Davs before th'u
Contract Month specilying the net aggregate generating and delivery -.."Jp;]ci[\:' and eneray
(KW and KWh) of the Project for the period; provided, however, that the c;\pggif\' s0 declared
shall not exceed the Installed Capacity of the Facility at any time, -

.Bl:n:l. h-'larl lxlull mean the capability of Project. in the event of disconnection of Project
from NEA Gnid, 10 generate power with the help of its own auxiliaey aenerator or other
means and o supply power at the Deliy ery Pomtat specified voltage leyel

“Business Doy <l me g L
Day ™ ~hadb miean any Das on which the atiices o NEA dre autherized 1o be open

Ordre notrequired o close in Kathmandu, Nepal, i

=
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“Commercial Operation Date Tl e the date speaitiad i certifivane delisered by the

Independeny Fasineer stating
(1) that mstallaton and testing o | : _
been completed and hive catisticd and successtully demonstrated performance in

ecordance with the requirements of Schedule 6 and the Connection Agreement. and
(i that the Project has heen cenerating & delivering power al the Delivery Pomt
cietictonls for a minimum of 13 (fifteen) Days from the first Unit Delivery Date.

U all Units and Company Interconnection Facilities have

Commercial Operation Date is scheduled as of the date hereof as the Required Commercial

Operation Date.

“Construction Contracts” shall mean. collectively, the contract 0 be entered into by
Company with its contractors for the design. engineering, procurement and construction of
the Project. copies of whieh shall be fumished to NEA,

"Contract Energy” shall mean the enerey at delivery point expressed in K\Wh per month
specified i cotumn "H for each Contraet Month of Table I of Schedule 8 (POWER AND
ENERGY TABLE) commuencing with the Commercizl Operation Date until the termination
of this PPA, '

"Contract Month” shall mean each Bikram Sambat calendar month commencing with the
Commercial Operation Date until the termination of this PPA.

"Contract Year” shall mean the period beginning on the Commercial Operation Date and
ending on the following Ashadh (mid-July). and each succeeding twelve (12) month period
thereatier beginning on 17 of Shrawan (mid-July). and ending on last day of the following
Ashadh (mid-Julv): provided that the last Contract Year shail begin on 17 of Shrawan and
erd on the dare that is thirty (20) years from the Commercial Operation Date.

“Conncction Agreement” shall mean the Memorandum of Understanding dated January § of
2019 [BS 20709 24 including its attachments and amendments. sizned by the authorized
representatives of Company and the Grid Owner for the connection of Project with the NEA
System. '

“Connection Point” shall mean 220 KN bushar of 220 KV proposed Dharapani Switching
Station of NEA at Dharapani. Manang.

"Coordinating Committee" shall have the meaning specified in Article 5.7 (Coordinatine-
Committee Membership and Duties).

"Company Event of Default" shall have the meaning specified in Article 3.2 (Company
Events of Default).

"Company Interconnection Facilities™ shall mean all the tacilities. wherever located. 1o be
nstalled by Company to enable NEA to safely and reliably receive electric power. from the
Project at the Delivery Point. including all metering equipment, transformers and associated
cquipment, relay and switching equipment. protective devices and safety equipment,
communications telemetering  equipment and  transmission line.  as more particularly
described in Schedule 7 (CONNECTION AGREEMENT). '

"Company Termination Notice" <Jill
Detaulth ey (11

d_ 72
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Cunstruction Start Date” shall ean e date atier financial Chosure

Coordinatine Copemittee, frem wlich date the comstrudtion of the tirs Lo civil compenent
ted 1 the Schedule 10 (Project Construction Schedule) is matenally

veritied by the

ol the Project s mdi
mihated by the Company

“Day " shall mean the 24-hour period beginnimg at 00,00 hours Nepalese standard time,

“Debt™ shall mean all such indebtedness, quasi-equity or other instruments that the Lenders
permit to be included within the meaning of debl for the purpose of calculating the debt 1o

equity cearing under the Financing Documents.

“Deemed Generation™ shall mean the energy., which a generating station is capable of
senerating but cannot senerate due 1o the conditions of grid or power system bevond the

control of gencrating staton resulting in spillage of water.

"Default Rate” shall mean the weizhted average unnual default rate of interest specitied in
the Frnaneing Documents which shall not be greater than 10 (ten) percent.

"Delivery Point” shall mean the 220 kV busbar of the 220 kV proposed Dharapani
Switching Station of NEA at Dharapani. Manang. at which electric energy from the Project is
deliverad 1o NEA as paruicularly deseribed in the Connection Agreement.

"Desiznated Account™ shall mean a deposit account of Company maintained at a bank in
Nathmandu, notice of which Company shall give to NEA in writing prior to the Commercial

Operation Date.

"Dispatch Instruction™ shall mean NEA'S instructions 1o Company from the Load Dispateh
Center to schedule and eontrol the generation of the Project in order to commence, increase.
decrease or cease the Eleetrical Output delivered to the NEA System or provide Reactive
Power stpport or to Black Start or operate the Project under Off-grid Mode Operation subject
to the Technical Limits, '

"Dry Months" shall mean cach Bikram Sambat Calendar months from 16" Mangsir to 15"
Jestha, inclusive.

“Due Date"” shall have e meaning specified in Article 8.1 (Delivery of Invotees).

"Eleetrical Output" shall mean for any period. after the Commercial Operation Date, the
electric energy delivered by the Project and metered at the Delivery Point. in accordance with
Schedule 5 (METERING STANDARDS AND TESTING) and expressed in k\Wh.

"Emergency" shall mean a condition or situation which in the reasonable judgment of NEA
materially and adversely affects or will materially and adversely affect NEA's ability to meet
its obligations to maintain safe. adequate and continuous electric service to NEA's customers
or presents an imminent physical threat of danger to life. health. plant or equipment relating
to the Project or the NEA System.

~Equity” shall mean the amounts that the Lenders permit to be included within the meaning
of equity for the purpose of caleulating debt 1o equity gearing under (he Financing
Documents including any sharcholder loans subordinated to debt. The equity portion of
pnestment shall not be less than 20" of the wtal mvestment.
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ible o zenerate and deliver o NEA pursuant 1w a Dispateh Instruction, provided khu-.\..l.‘x -L
that Excess Faeres forany Month shall not be greater than the product of Installed Ca y i
~_Jud number of hours e the NMonth less the Contraet Enero specitied ( lus gl
Schedule 8. B ' N Column T ol

Financial Closure Date™ <hull mean the date of closure of Sharcholders' Aureement for
LUty estment ot at feast 200 of the Project Cost and the date of closure of deb financing
tor the remaining portion of Project Cost. whichever is later to oeeur )

“Financing Documents” shall mean the loan agreements. notes. indentures, security
agreements and other documents fneer alia equity subscription agreement) rclntin-l to the
n:uan:\::'un.-tmn and permanent financing (mcluding, without 1ilﬂild?iun. rct'i.':u[win-'r of the
Project or any part thereol. copies of which shall be furnished (o NEA. " ‘

”I-ipnncing Parties” shall imcan the lenders, export credit avencies. multilateral institutions
equity providers and others providing financing or re financing to or on behalf of Cmnp:m\-."
tor Ihu‘ development. ow nership. operation and Iu:lirﬂun;n'lcuﬁ'.it' the Project or anv |*iuniu'1;
thereof. or any trustee or agent acting on behalf of any of the foregoiny. - .

Fiscal Year™ shall mean the vear starting from the first day of Bikram Sambat calendar
1 g p : - - i o
month of Shrawan and ending at the last day of Ashadh. or the vear as informed by NEA to
the Company. S St -

(1] I ot - Yo, " i 5 .
Force Majeure Events™ shull mean the events and circumstances described in Article 9
(FORCE MAJEURE).

"Forced Outage™ shall mean any inability of a Unit or Units (after the Commercial
Operation Date) to deliver anv required Electrical Qutput that is not due to a Scheduled
Outage or Maintenance Outage,

"Government Approval” shall mean any authorization. permit. clearance, license, consent.
exemption or approval from or required by any Governmental Authority for the development.
financing, ownership. construction. operation and maintenance of the Project.

2. I )

"Government Authority" shall mean any GON Authority, any Local Authority, anv Legal
Authority or any other authority with jurisdiction over either Party, the Project or the NEA

System.

“Grid Owner" shall have the respective meaning as defined in the NEA Grid Code,

"GON" shall mean Government of Nepal. inclusive of all mimstnes and agencies duly
constituted by GON.

"GON Authority" shall mean any national or regional authority or regulatory department.
hody. commission. instrumentality. agency, ministry or administrative body or taxing
authority thereof, in anv case. having jurisdiction over either party. the Project or the NEA

System.
- * i b . - ETh
~Hedaing Fund™ shall mean the szme as defined in the "Hedging-related Rules. 2002

issued by Government of Nepal.

[~

s
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"Independent Engineer” ~lall v e independent i
aceeptahle to NEAL Company ~m! the Finaneing Parties for the purposes detined by [Lﬂ‘l“ ol

reference aceeptable 10 NEA. Company and the Financing P,lr*lu meluding without

limitation, monjtoring and certifving the commissioning and testing roject and such
7 (Coordinatine-Commitiee .'\Tn.‘mhurahip and Duties)
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other purposcs as speciticd in Anticle 3
(d). Independent Engineer shall be apy wmlul for the purpose of Commercial Operation Date

certification. at least one month before Ist Unit Delivery Date with prior written consent of
NEA. Term of Reference shall be developed mutually by the Company and NEAL Except as
expresshy provided in this Agreement. Company shall bear all the expenses relating 1o
Independent Engineer.

"Installed Capacity™ shall mean the maximum output of the facility as determined in the
Performanve Test which capacity shall not be greater than the capacity specilied in the

Preamble of this PPA.

"Invoice™ shall have the meaning specified in Anticle 8.1 (Delivery of Invoices).

“"Invoice Notice™ shall have the meaning specified in Article 8.3 (Disputes) (a).

"Judicial Authority” shall mean any court. tribunal or other judicial authority. in any case.
having jurisdiction over either Parly. the Project or the NEA System.

kW™ means kilowatt,

e e -

“kWh™ means kilowatt hour.

"Lenders” shall mean any lenders. export eredit agencies, multilateral institutions and others
providing financing or refinancing to or on behalf of Company. for the development.
ownership. operation and maintenance of the Project or any portion thereofl or any trustee or
arent acting on behalf of any of the foregoing.

"Load Dispatch Center" shall mean the Load Dispatch Center of NEA located in
Kathmandu or such other load disparch center as NEA shall specify in writing to the
Company.

“Maintenance Outage" of either Party shall mean an interruption or reduction of the
Project's venerating and delivering capacity. other than a Schedule Oum"u or Forced Qutave.
that has been undertaken by the Party in accordance with  Article 3.2 (Scheduled and
Maintenance Qutaces) for the purpose of performing work on specific components.

“MW? means megawatt,

"NEA Event of Default" shall have the meaning specified in Article 3.3 (NEA Events of
Default).

"NEA Interconnection Facilities” shall mean all the facilities. described in Schedule 7
(Connection Agreement). to be installed for NEA to enable NEA 10 receive Electrical Output
or 10 Wheel Power at the delivery point in accordance with this Agreement which may
include. without limitation. transmission lines and associated equipment. relay and switching
equipment. communication equipment and protective devices and safety equipment. plus the
metering svstem. as particularly desceribed in the Connection Agreement.

=

il
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NEA Syatem™ shall mean the power network controlled or used by NEA for the purpuse of
generating, tansantting and distnbuting electricity o NEA'S customers. including without
Hmutation. the NEA Interconnection Factlities, -

"NEA Grid Code™ shall mean the prevailing grid code approved by the NEA Board,

"NEA Termination Notiee™ shall have the meaning specitied in Antiele 3.4 INotice of
Defaulty (er i)

Non-dispateh Condition"” shall mean the condition under which the Project is required to
cenerate and deliver power energy less than the Available Capacity pursuant o g Dispatch

[nstruction.

Operating Procedures” shall have the meaning spectficd 0 Article 4.4 (Operating
Mrocedures and Operating Committee),

"Off-zrid Mode Operation” shall mean the generation from the Project and delivery of
chct:'tc power at Delivery Point during the period when the Project is not connected to the
NEA Gnd. :

"Off Peak Hours" shall mean the hours in a Day other than the Peak Hours.

"Parties” shall mean Company or NEA or both.

"Performance Test” shall mean the test to detennine the performance of the Project
mcluding but without limitation to, the determination of Installed Capacity of the Project.
Black Start or Otl-grid Mode Operation capabilities of the Project znd other tests as
mentioned in Schedule 6 (COMMISSIONING AND TESTING),

“Person” shall mean any individual. corporation. pamnership. joint venture. trust
unincorporated organization or govelnment (or any agency. instrumentality or political
subdivision thereof).

"Peak Hours" shall mean the hours specified for each Contract Month by Load Dispatch
Center of NEA as the period of high demand in the Day: provided, however. that such period
shall not exceed a total of six hours in a Day.

"Project Contracts” shall mean each of the Project Agreement. the Financing Documents.
the Construction Contracts and any other matenial contract to which Company is a party
related 10 the development. construction, operation or maintenance of the Project. copies of
which shall be furnished 1o NEA in the English Language.

“Project Cost” shall mean USS 322.95 Million, this being the estimated total cost required
for the completion of the project construction including working capital and other costs
required till the due date of payment of the first invoice submitted by Company against the
sale of power to NEA pursuant to this Agreement.

"Prudent Utility Practices™ shall mean the practices. methods, techniques and standards. as

chanued from time to time, that are zenerally aceepred internationally for use m electne
atility industrics. taking into account conditions of Nepal. and common!y used - electric

-
——— vs
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L ful v, sately and efticienthy and generally contormiing to the munufacturers' operation and

maintenance cuidelimes.,

Purchase Price™ shall have the meaning as specified in Schedule 9 (PURCHASE PRICE).

"Reactive Power" shall mean the watt-less component of the product of voltace and current
which the Project shall provide to or absorb from the NEA System and which is measured in
MVAR,

"Reduced Output™ shall mean, for each Contract Month, a reduction of or interruption to
the Project’s generating and delivering output capacity that is not the result of any act of or
event or condition caused by NEA or attributable 1o an event or condition on the NEA
System meluding any Emergency. NEA declared Force Majeure Event or other curtailment
or reduetion pursuant o Article 3.3 (Emerveney Plans and Procedures).

'chulrccl Commercial Operation Date" shall mean [To he finalized before Signing: such
date may be extended by the occurrence of a Force HJJLUFL Event pursuant to a
recommendation from the Coordinating Committee.

"Rupces" or "Rs" shall mean the lawful currency ol Nepal. .
"Scheduled Commercial Operation Date" shall mean the date advised by Company to
NEA as the date on which the Project is expected 10 achieve the Commercial Operation Date,
as such date may be revised from time 1o time based upon the construction program for the

Project. scheduled as of the date of this Agreement to be Required Commercial Operation

Date.

"Scheduled Outage" shall mean a planned interruption of the clectric generating and
delivering capability of the Project, other than a Maintenance Outage or Forced Qutagze. that
has been scheduled in accordance with Article 3.2 (Scheduled and Maintenance Qutaves) for
mapcumn testing, preventive maintenance. corrective maintenance, repairs. replacement, or

improvement.

4
“Scheduled Synchronization Date(s)" shall mean with respect to cach Unit. the date
identified by Company in a written notice received by NEA at least 120 Days prior to such
date. as being the date on which Company will attempt to cause such Unit (or multiple Units
il so elected by Company) to be electrically synchronized and connected to the NEA System:
provided. however, that such date shall be no earlier than /To be finalized before Sizning].
unless otherwise agreed by the Parties.

"Site' shall mean the land. spaces, waterways. roads and any rights acquired or to be
acquired by Company for the purposes of the Project on. though, above or below the ground
on which or any part of which the Project 1s to be built (including. without limitation, any
working areas required by Company. Company's contractors, villages, townships and camps
for the accommodation of the employees of Company and its contractors: and all rights of
wav and access from public highways where applicable).

"Synchronization Date(s)" shall mean with respect to each Unit. the date on which such
Unitis electrically synehronized and connected to the NEA Svstem for the first time.

W
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or Jevied. directiv or imhirectiys by oang Convernmental Nuthorrs an Nepal apphicable to

Company or the Project, meludinz, hout Timitation, ans such corporate imaeme s, value-
added s, stamp durs, mpont duts. withholding tax fwhether on dividends, merest

pavments, fees, equipment rentials or otherwisel. tax on foreien currency loans or foreien

exchange transactions,
environmental tax,

evcise duties, property tax, Fegistration fee or hicense fee, waler Ly or

“Technical Limits” shall mean the technical limits of the Project st forth in Schedule 3.
"Test Generation” shall mean the electric energy of specified quality venerated, i
coordination with NEA. from one or multiple Units of the Project and delivered to the
Delivery Point from the first Unit Delivery Date until the Commercial Operation Date.

“Term" shall have the meaning specified in Article 3.1 (Term ol Avreement).

pecified in Article3.6 (Consequence ol

"Termination Date” shall have the meaning s
Terminationi (a).

“Third Party Purchasers” shall mean consumers outside the NEA system,

*Transmission Line" shall mean the transmission line and appurtenant facilitics to receive
electrical output from the Project as specified in Schedule 7 (Conneetion Agreement).

"Unit" shall mean any of the approximately 67.5 MW (nominal net) turbine generator units

incorporated into the Project,

“Unit Capacity" shall mean as to any Unit for any period. amount of net clectricity
cenerating capacity of such Unit as demonstrated by the performance tests conducted under

Schedule 6 for such Unit.

“Unit Delivery Date” shall mean for each Unit. the date from which Test Generation is
commenced from the Unit. ‘

“\Wet Months” shall mean any Contraet Month that is nota Dry Month.
J

or "Wheel Power" shall mean the use of NEA'S (ransmission

"Wheeling of Power”
facilities for the carmiage of electric energy generated by Project from one particular point to

|

another.

.

Scanned with CamScanner



1.2

Interpretation

Unless the content o this Vareement othervise requires:

(1)

(i)

(111)

{iv)

()

(v1)

(vin)

(v

(ix)

{x)

the headings and paragraph numbering are fur convenience of reference only and shall
be ignored in construmg this Agreement: ’

words of either cender include either or both genders:

words using sinzular or plural number also include the plural or sineular number
respectively:
the term “hereot™. “herein®, "hereto” and similar words refer to this Aercement and
not o any particular Anticle, Section or Schedule or any other subdivision of this
Agreement:

references to "Article”. "Section” or “Schedule” are to this Agreement unless
specitied otherwise:

references to any statute, regulation, notitication or statutory  provision shall bhe
construed as a reference to the same as it may have been. or may from time to time be.
amended. moditied or re-enacted and. unless otherwise specified. shall be construed
as references to Nepalese statutes, regulation, notifications or statutory prosisions:
reference to "this Agreement” or any other agreement or document shall be construed
as a reference to such agreement or document as amended, modified or supplemented
from time to ume. and shall include a reference to any document which amends.
modifies or supplements it or_is_entered into made _or given pursuant to or in
accordance with its terms:

in the event of a conflict between any Bikram Sambat calendar date and a Gregorian
calendar date in brackets following such Bikram Sambat calendar date. the Bikram
Sambat Calendar date shall prevail:

references to any Person shall be construed as a reference to such Person’s successors
ons, if applicable: and

o

or permitted assi
in the event of anv inconsistency between the amount expressed in words and their
numbers viven under parenthesis. then that given in words shall be considered as the

true expression.
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1.3 Schedules

MEattached Schedules, tornn an mtegral part of this Azreement and this Acrecment shall be
vonstrued i Treht of sudhe Scheduless provded that mthe event o amy maonsisteney i the
e of the mam body of this Agreement and the tenns of the Schedules, the terms of the
mam bodv o this Acreement shall prevanl. This Avreement mcludes the follow ing attached
Schadules:

Schedule T Project Desenption

Schedule 20 Permits and Authorization

-

Schedule 3 Techmical Limits

de

Schedule 48 Construction Reports

F

Sehedule 32 Metering Standards and Testing

Schedule o0 Commissioning and Testing

Schiedule 7 Connection Acreement

e

Schedule 82 Power and Energy Table
Schedule 9 Purchase Price
Schedule 10: Project Construction Schedule :

Schedule 11 Project Financial Statements

S —

\
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ARTICLE 2
SALE AND PURCHASE OF ENERGY

2.1 Encrgy

Subject to and in aceordance with the terms and conditions of this Agreement. Company shall
make available o NEA at the Delivery Point. and NEA shall pay for. in accordance with
Article 7 (RATES AND CHARGES). Electrical Ouiput for each Contract Month from and
afier the Commercial Operation Date.

2.2 Excess Energy

In cach Contract Month. Company shall deliver to NEA in accordance with o Disparch
Inswuction. the Excess Energy for such Contract Month, [fNEA does not deliver a Dispatch
[nstruction o the Company for the delivery of the Excess Enersy in any Contract Month.
then Company shall be entitled to sell and transmit such Excess Enereyv to any Third Partv
Purchasers. - ' ‘

2.3 Other Sales of Energy

It and for so long as Company shall have suspended the provision of sales of Electrical
Output in accordance with Article 3.4 (Notice of Default) (¢) (1) (A), Company shall be
entitled to sell and transmit any portion of the Electrical Output to anv Third Party Purchasers
on terms and conditions as may be agreed by Company and such Third Party Purchasers
subject to the provision of Article 3.5 (Conseguences of Suspension).

2.4 Wheeling of Power

NEA shall (within the technical capability of the NEA System) wheel any Electrical Output
pursuant to Articles 2.2 (Excess Enerav) and 2.3 (Other Sales of Enerev). Company shall payv
to NEA a wheeling charge in an amount 1o be agreed between the Company and NEA or
determined by the regulatory entity of Nepal if such an entity is created in future.

i

2.5 First Right to Purchase Power

Afier the expiration of the terms of this Agreement, NEA shall have first right to purchase the
energy gencrated from this project.

¢
/
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ARTICLE 3
TERM AND TERMINATION

3.1 Term of Agreement

() This Agreement shall become effective from the date of signing by the duly
authorized representatives o the Parties hereto and execution and delivery by
Company of conditions supubited i Article 3.1 (e),

(b)Y The Agreement shall have a term from the date hereol until the date that is 30 (Thirty)
vears from the Commereial Operation Date subject o the provisions of this PPA or as
stpulated i the Generation License whicheyer comes earlier,

for The obliganens of NEA under this Agreement shall become elfective on the date
specilied ina potice from NEA (o Company stating that the following conditions
precedent have been tulfilled to NEA's satistaction:

() NEA shall have received copies of letters issued by Nepal Rastra Bank
regarding permission for the Company to bring foreign curreney into Nepal
through banking channel for the development of the Project.

(i) NEA shall have acknowledged a performance guzrantee. submitted before
signing this Agreement, with validity up to ninety (90) Days after the
Required Commerciil Operation Date drawn in favor of NEA from a reputed
local bank, and in case of international bank. counter guaranteed by a local
bank accepizhle to NEA and of the amount equal to Nepali Rupees ("NRs™)

35 milhon (One hundred and thirty five million).

a. The performance guarantee shall cover the event of failure of Financial
Closure Date to occur on or prior to 24 (Twenty four) months trom the
date of signing of PPA or the date as mentioned in the Generation License
for concluding the financial closure: provided however if a letter is issued
from concerned GON Authority and is submitted by Company to NEA
within seven (7) Days from the date of issue. stating that the process for
extension of Financial Closure Date is under consideration. then if not
otherwise decided to the contrary by GoX. the performance guarantee shall
not be forfeited for one (1) vear from the date of submission of the said
letter. However. if the timeline for extension of financial closure as stated
in the Generation License is extended by the decision of Government of
I\'ébul (GoN) in future. then such extended Financial Closure Date shall
apply to this Agreement.

b. The performance guarantee shall cover the event of failure of commercial
aperation to occur on or prior 10 the Required Commercial Operation Date.

3.2 Company Events of Default

Each of the following.cvents shall be an event of default by the Company feach a "(‘mnp:m]}'
Event of Default™). which. if not cured within the time period permitted (1F any) 1o cure. '\I'::l.f
cive rise to the right on the part of NEA to terminate this Agreement pursuant 1o Article 3.4

' "Det. i ' ch event sh »an Event of Detault by the
(Notice of Default): provided. however. that no such event shall be an Event ol Detault by
Z

il . N —— el
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() the Latlure of ¢ PNy o aclieve Construction Stan [3ate winly Fespedt to the [‘nq.,_-.;l
withm two (20 vears after the signme ot this Agreement.

thratter Construction Sttt Date but prior to the Commercial Operation Date. the
abandonment ol the Project by the Company or the failure of the Company 1o evecute the
Project i accordance with appheable standards and in a dilivent manner for 4 period of
SN (00 consecutinve Days without prior notice 1o, and the prier wntten consent of,
NEAL provided, however, that after the commencement of on-Site construction of the
Project. the Company shall not be deemed to have abandoned its construction of the
Project (and therefore 11s execution of the Project) so long as it is using all reasonahble
cfforis to regain control of the Project or reinstate such construction:

after the Commercial Operations Date. the abandonment bv the Company of the
eeneration and delivery from the Project for a consecutive period of seven (7) Days
without prior notice to. and the prior written consent of NEA:

L]

(d) the incurrence of cumulative operating losses (determined in accordance with senerally
aceepted accounting practices in Nepal consistently a pplied without taking into account
any depreciation) in an amount greater than or equal to the sum of (A) fifly pereent (30%0)
ot |I1r. amount of the equity funds commitied at Financial Closing and (B) any equity
contribution by the shareholders of thc Cumpam in excess of the equity funds committed
at F: 1ancial Closing:

(e o1
(Assivnments) of this Agreement. (A) the assiznment or transter of the Company's nehts
or cblizztions without obtaining the prior written consent of NEA. or (B) the wranster.
convevance. loss. or relinquishment of the Company’s right to own and or operate the
Project or any material part thereof or to occupy the Site to any Person (other than NEA
pursuant to Power Purchase Agreement) without the prior written approval of NEA:

except for the assignment to and by the Lenders contemplated under Anicle 15.1
thi

(f) except” for the purpose of amalzamation or reconstruction (provided. that such
amalgamation or reconstruction does not affect the ability of the amaleamated or
reconstfucted entity, as the case may be. to perform its obligations under this Azreement).
the oceurrence of any of the following events: (A) the passing of a resolution by the
sharcholders of the Company for the winding up the Company after notice o the
Company and due hearing, which appointment has not been set aside or staved within
ninety (90) Days of such uppuintmem: (B) the making by a court with junisdiction over
the Company of an order winding up the Company that is not staved or reversed by a
court of competent authority within thirty (30) days:

(2) any statement. representation or warranty by the Company in this Agreement or in any
centificate or other instrument delivered by the Companv in connection herewith
providing to have been incorrect. in any material respect. when made or when deemed to
have bu:n made and such incorrect stalement, representation. or warranty having a
malerial and adverse effect on the rights or obligations of NEA hereunder or the
Company's ability to perfonn its obligations under this Agreement:

(h) any material breach by the Company of this Agreement that is not remedied within thirn
(30) Days after notice by NEAL respectively, stating that o material breach ot such

r

Scanned with CamScanner



- o . . | e i1t 4 vl PRap— i . . )
JETCCITCN! Has v adTow Uil coaad Tesudl g the Tarmanatnoad o dhe arteaernent, idenntag

breach i guestion in reasonable detal and demanding remady thereot.

the materiu

() any tailure by Company to make any payment or payvments required 1o be made 1o NEA
under this Azreement within forty five (43) Days after the due date tor such pavment:

(J) the tailure of Company 1o respond to a material Dispateh Instruction and the failure of
Company to remedy any circumstance within its control to permit it to respond to such
Dispatch Instruction. which failure continues unremedied for a period of seven (7) Davs
afier written notice from NEA (provided. however, that NEA shall be entitled to recoyer
damages speaitied in Article 3.7 (Continuing Oblization: Right o Discontinue Service)
after such fmlure continues unremedied for a period of more than thirty (30) Days afier
written notice from NEA): provided. however. that no such failure shall give rise to a
Company Event of Defuultif such failure arises out of (A) any act or onssion of NEA or
(B) during a Scheduled Outaze, Maintenanee Outage or Foreed Outage. but only if such
Forced Outage is ducto or during a Foree Majeure Event:

(k

the partial non-avatlability of the Project leading to Electrical Output of less than seventy
five (735) percent but greater than sixty percent (60701 of the monthly Contact energy
(Schedule Sy which oceurs for seven (7) manths on a continuous basis or ten (10) months
within a one full Contract Year period. or the total non-availability or partial non-
availality of the Projeet leading 1o Electrical Output of less than sixty percent (60%0) of
the monthly Contact enerzy per month (Schedule 8) which oceurs for four (4) months on
a continuous basis or seven (7) months within a one full Contract Year period: provided.
however, that no such non-availability shall give nse w a Company Event of Detaualo il
such fuilure arises (A) cut of any act or omission of NEA or (B) durinz o Scheduled
QOutage, Muaintenance Outage or Foreed Outage. but only if such Forced Outage is due to
or during a Foree Majeure Event:

(11 the failure of Company (o submit to NEA a performance guarantee pursuant to Article
31 by adate specitied by NEA in writing to Company: and

(m) the tailure of Company to achieve commercial operation on or betore Required
Commercial Operation Date.
§

[l f

3.3 NEA Events of Default

Each of the following events shall be an event of default by NEA {each a "NEA cvent of
Default™). which. if not cured within the time period permitted (if any) to cure. shall give rise
to the right on the part of the Company to terminate this Agreement pursuant o Article 3.4
{Notice of Default): provided. however. that no such event shall be an Event of Default by
NEA (i) if it results from a breach by the Company of this Agreement or the Project
Agreement if any, or (ii) if itoccurs as a result of or during a Force Majeure Event:

(a) the dissolution. pursuant 1o law, of NEA. except for (A) the privatization of NEA's power
stations or distribution area boards. where. in the case of privatization of NEA's
distribution arca boards, all of NEA's obligations under this Agreement are assizned
pursuant to law 1o or contractually assumed. through a novation or otherwise. by one or
more entities. each of which has legal capacity and appropriate commervial function o
perform such oblications or (B) an ama samation, reorganization, reconstruction. or
further privatization of NEA where GON without interruption zuarantees the performance
of the succeeding entity or entities on the same terms and condinons as the GON
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under this Aurecment are assigned pursuant to fw toor comtractually assumed. throush o
novation or ethersise, by one or more entities, cach of which has the lewal capacity and

appropriate commercial function o perform its ohlizations:

the transter of either (1) the rights and or oblizations of NEA hereunder or (1) all or a
substantial portron of the assets or undertakings of NEA except in cases where (A) all of
NEA'S oblications under this Agrcement are assigned pursuant to applicable law. or
contractually assumed through @ novation or otherwise. by an entity that has the legal
capacity, financial ability and  appropriate commercial function 10 perform  such
obligations and (B) the Project Avreement. il any. remains in full foree and effect without
interruption;

any tailure by NEA to make any payment or payments required to be made to Company
under this Agreement within forty five (43) davs after the due date for such payment: and

any failure by NEA (o perforin any of its other material oblizations under this Agrcement.
which failure continues unremedicd for a period of sixty (60) Davs after written notice
thereol has been delivered by Company to NEA.

3.4 Notice of Default

{a)

(b)

A

¥ [

—

LUpon the oceurrence of u Company Event of Detault or an NEA Event of Default as
the case may be. NEA or Company. as the case may be, may deliver a notice 1o the
other (o "Notice to Defiult”) which shall specify in reasonable detil the Company
Event of Default or NEA Event of Default, as the case may be, givine rise to the
Notee of Detault.

Following the giving of notice of Default. the Parties shall consult for a period up to
sixty (60) Days (or such longer period as they may agree) as to what steps shall be
taken to miticate the consequences of the relevant event aiving due rezard to all
circumstances.

At the expiry of the sixty (60) Day period set forth in the preceding sub-paragraph (h)
of this Article 3.4 and unless the Parties shall have otherwise agreed or the Event of
Default mving rise to the Notice of Default shall have been remedied. the Party
having given the Notice of Default may:

(i) if such Party is Compuny, immediately (A) suspend sales of Electrical Output to
NEA by notice to NEA without prejudice to Company's right to terminate this
Agreement, whereupon  Article 3.5 (Conseguence of Suspension) shall apply. or
(B) terminate this Agrcement by delivering a notice of termination of this
Agreement (a "Company Termination Notice”) to NEA, whereupon  Article 3.6
(Consequence of Termination) (b) shall apply: or

(1) if such Panty is NEA, terminate this Agreement by delivering a notice of
termination of this Agreement (a2 "NEA Termination Notice") to Company

whereupon Article 3.6 (Consequence of Termination) (a) shall apply.

Consequences of Suspension é
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as mudh ol the Electned]
Qurput as Company may direct oy Third Parms Purchaser selected by Company.
subrect 1o the techneal capabihiny o the NEA Svaem and pavment of wheeling
charee as apphicable. The Company shall be entitled 1o enter into acreements has ing
terms ol as fong as 12 months for sale of up o all the Electeal fqlutpul with such
Phind Party Purchasers and NEA'S mizht 1o receive and purchase Flectrical Output
hercunder shall be ‘-Llhlh.'l..'l and subordimate to such I|‘|:'1‘|.]-|1,,||'l_\ darecments durine the
term thereots The Terms of such agreements may extend Month 1o Month unless NEA
() cures all cutstanding NEA Events of Default and (i) pays Company the difference
lwl'luccn the amount equal to what NEA would have owed to Cnmpa_m'. pursuant to
this Agreement, and the amount that Company receives from Third Party Purchasers
up o the time of cure. Company agrees to enter into discussions with NEA with o
Ve tesvands entering into power sales agreements with such Third Parts Purchaser
ds iy beadentitied by NEAL In the event that Third Party Purchaser identitied by
NEA s willing o enter into agreement with Company with better price than the one
:;\:[Ft‘s."l.k.‘d by Company. then NEA need not pay to Company more than the ditference
perween the amount equal to what NEA would have owed 1o Company. pursuant to
this Agrcement. and the amount that Company would have received from Third Party
Purchasers identified by NEA up to the time of cure. The purpose of third party sales
pursuant to this Anicle 3.5 is to mitigate damages owed by NEA 10 Company and it is
notintended that Company will be entitled to receive any extra amounts from such
sales in excess of the amounts NEA would have paid to Company hereunder if this
Azreement had not been suspended pursuant to Article 3.4(¢) (i).

Consequence of Termination

In the event that NEA gives a NEA Termination Notice to Company. the following
procedures and cure period shall be observed and shall have expired. rer:pcuti\-cl::,
prior to this Agreement actually being terminated and of no further eftect (the date of
such termination being the "Termination Date”):

(1)  Company may within ninety {90) days. from the date it receives the NEA
Termination Notice either (A) cure 1o the satisfaction of NEA. the Company
Event of Default which zave rise to the NEA Termination Notice (in which case
the NEA Termination Notice shall be deemed withdrawn ) or (B) subject to the
prior consent of GON. transter. sell and or assign the Project to NEA or anv
third party purchaser. in which case. if such sale 1s effected (with the consent of
NEA. which consent will not be unreasonably withheld), then such new owner
of the Project shall have a period of sixty (60) days from the date of transter 10
such new owner to cure the Company Event of Detault to the satustaction of
NEA. If such new owner fails to so cure the Company Event of Default within
such one hundred fifty (150) day period. the Termination Date shall oceur. If
under this  Article 3.6_(Consequence ol Termination) (a)(i). the Company' fails
to cure the Company Event of Default within the ninety (90) Dayvs period or the
Third Party Purchaser fails to cure within its sixty (60) Days period. the
termination date shall oceur:

(i) at all times during the continuance of a Company Event of Default and during
which Company maintains actual possession amd control over the Project,
Company shall use its reasonable eftorts w operate and maintain the Project as

aenerally required hereunder. Subject o the prior written consent ot the
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(b)

3.7

{a)

(b)

(c)

Piascnng Pastios sod GONCComipany aend SNEY sBall azree o allosy NEAL 01 11s
destignec e temporardy undertehe operetion and mamtenance of the Project al
any time atter the one hundred and eighty (1S0Y Days after Company receiy es
the NEA Termination Notice in such terms and conditions as Company and

NEA may agree: and

i) Company shall compensate NEA for any monetary damages incurred by NEA
as a direct result of o Company Event of Default. which shall include (A)
reasonable attorneys fees and expenses in connection with the termination and
(B) 1t such Company Event of Default occurs afier achieving Commercial
Operation Date. Company agrees to pay liquidated damages for lost Electrical
Output equal 10 the product of the Alternative Energy Cost and the applicable
deemied generation amounts (ealeulated on the basis of column H of Table Il of
Schedule 8) for such months within forty-five (43) Days of the date the notice
from NEA is received by Company of Company Event of Default and
applicable compensation claims against Company. However, the Company may
set-off from its pmyvment of damages to NEA an amount equal to any outstanding
payments owed by NEA 1o the Company.

In the event that Company gives a Company Termination Notice to NEA, then NEA
shall compensate Company or the Financing Parties (in case of foreclosure) for any
monetary damages incurred by Company or the Financing Partics (in case of
foreclosure) as a direct result of an NEA Event of Default less (A) any amount
Company shall have received from sales of electnc energy to Third-Party Purchasers
following an NEA Event of Default and pending Company's exercising its remedies)
and (B) in case foreclosure shall have been excercised by the Financing Parties. anv
amounts received by Company and the Financing Parties from anv other sources
including without limitation, any sale of the Project through foreclosure or otherwise.

Continuing Obligation; Right to Discontinue Service

In the event of the occurrence of anv Company Event of Default referred to in Article
3.2 (Companv Events of Default) and -until this Agreement is terminated in
accordance with the provisions hereof. (i) neither Party shall be relieved of anv of its
liabilities or obligations hereunder. including without limitation. NEA's oblication to
purchase Electrical Qutput and Contract Energy and (11) NEA shall have the right to
recover any monetary damages it shall incur as a consequence of a Company Event of
Default under Article 3.2 {Companv Events of Default),

In the event of the occurrence of any NEA Event of Default referred to in Anticle 3.3
(NEA Events of Default). and until this Agreement is terminated in accordance with
the provisions hercof. (i} neither Party shall be relieved of any of its liabilities or
obligations hereunder. including without limitation. NEA's obligation to purchase
Electrical Output and Centract Energy. and (i) Company shall have the night to
recover any monetary damages it shall incur as a consequence of an NEA Event of
Default under Article 3.3 (NEA Events of Default).

-

Notwithstanding. the provision of Article 3.7 (Continuinz Obligation: Richt to
Discontinue Service) (b). the recovery of revenues from the energy sales to Third
Party Purchasers shall be the responsibility of Company. /ﬁ
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3.8 Other Termination Conditions

(a)
(b

()
(dy

()

This Agreemient may be terminated any time by mutual consent of both Parties,
This Agrecment may be terminated in the event of Force Majeure pursuant to
Article W3,

This Agreement shall be terminated in the event of termination of Project
Acreement. i any, signed between GON and Company,

This Agreement shall be terminated in the event of cancellation of generation
license issued for the Project.

[t the Company does not possess any valid survey license and has not vel received
the Generation License at the time of PPA. the Company must submit the
Generation License within 9 (nine) months from the date of signing PPA. In the
event that the Company fails to submit Generation License within 9 {nine) months
from the date of signing this PPA. the Performance Guarantee submitted by the
Company shall be forfeited and the PPA shall be terminated.
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ARTICLE 4
PRE-OPERATION PERIOD

4.1 Permits, Licenses and Approvals

Company shall apply for in a timely manner. and shall maintain in proper form and in
aceordance with all necessary Laws, all Governmental Approvals that shall he NECessary or
advisable and in o timely manner for the construction, operation and maintenance of the
Project. and NEA shall make reasonable efforts to support and assist in Company's etforts to
obtain and renew all Governmental Approvals that shall be necessary or advisable.

4.2 Documents

The following documents (six copies of cach) shall be submitted by Company to NEA no
Later than the date indicated next w the corresponding item:

(a} acopy of Company's plan for the operations and mainténance of the Project (as soon as
reasonably practicable but not later than three (3) months before the Commercial
Operation Date); '

by synchronization and test schedule for the Project (not later than one hundred twenty
(120) Days prior to the Scheduled Synchronization Date of the first Unit):

(¢} copies of any manufacturers' specifications. schedules of protection schemes and
protective relay settings (not later than one hundred twenty (120) Days prior to the
Scheduled Synchronization Date of the first Unit):

(d)  copies of manufacturer’s operation and maintenance manuals (as soon as reasonably
practicable but not later than six (6) months after the Commercial Operation Date):

(¢)  signed and sealed copies of as-built-drawings for the project. including the civil and
architectural works (as soon as reaspnably practicable but not later than twelve (12)
months after the Commercial Operation Date): and

()  Company shall provide to NEA quarterly progress reports of the Projeet during pre-
operation period including the status of the physical and financial progress of the
Project.

4.3 Construction

(a) Company shall be responsible for the design, construction. commissioning and testing
of the Project and the Company’s Interconnection Facilities in accordance with the
provisions of this Agreement and Connection Agreement and in that connection.
Company intends to achieve the Commercial Operation Date by the Scheduled
Commercial Operation Date.

(by  Company shall notify NEA of any anticipated material delavs iy e CORMILtion
commissioning and or testing of anv Unit of the Project oy in hiov 1

e .L"\:T"_'_'! 1:':\_;
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report o NEA e progiess and status of the construction of the Project. ana guanerly

hasis Jdurine the I""""”‘ [ronnr the Frinanerad Closure Date to the Commeranal Operation

Dune.

() Company shall make its own arrangement for construction power and permanent

MW eT,

(d1 - NEA shall cooperate 1o the extent possible 1o assist in granting or causing to be granted
to the Company, for its access and use by any of the Company's contractors or other
representatives, all necessary casements, licenses, rights-of=way and other similar
property rights for the purpose of engineering. designing. financing. constructing,
erecting. operating and maintaining the Project in, on or through any property owned or
otherwise controlled by NEAL the Project area. until the termination of this Azreement.
NEA shall grant 10 the Company adequate and continuing rights for the purposes set
forth in this Article 4.3 (Construction) (d) to enter such property during regular business
hours subject only o the Company's giving prior notice to NEAL Prior w the
construction by the Company ol the Project. NEAL with respect to property owned or
controlled by NEA and at the Company's cost. shall exccute such deeds. easements,
rights-of-wayv, licenses and other documents, each in recordable form. as the Company
may reasonably require to record any and all of the above rights. Insofar as it shall be
consistent with the Laws of Nepal. all deeds. easements, rights-of-way. licenses and
other rights hereunder shall survive termination or expiration of this Agreement.
provided. however. that any license or analogous risht ranged under a lease held by
NEA shall terminate upon the expiration ot such lease, Without limiting the provisions
of Anicle 11.1 (Limitation of Liability). the Company shall indemnifyv and hold
harmless NEA and its orficers. directors. agenls and emplovees against any loss. cost.
expense and liability (excluding any direct or consequential damages) incurred by any
such iademinified party as a result of an exercise of the Comipuny's right of access under
this Amicle 4.3 (Construction) (d).

4.4 Operating Procedures and Operating Committee .

Company shall provide to NEA no later than ninety (90) Days prior to the Scheduled
Synchronization Date ol the first Unit a copy of a draft written operating procedures
to serve as the basis for the written operating procedures to be mutually developed by
Company and NEA (the "Opcrating Procedures”), The scope ot the draft written
operating procedures shall mect the requircments of the Operating Procedures as
described in Section 4.4(b).

a)

b) Company and NEA shall mutually develop the Operating Procedures no later than
sixty (60) Days prior to the Scheduled Synchronization Date of the first Unit. The
Operating Procedures shall be based on NEA Syslem, the designs of the Project. and
the Interconnection Facilities and the draft procedures provided by Company.,
Operating Procedures shall be consistent with Prudent Utility Practices. the Technicy]
Limits and this Agreement. and shall address all operation interfaces between NFEA
and Company. including but nat limited to the method of day-to-day commiunication,
Availability Declaration. dispatching procedures. shutdown placement and ¢learances
practices. Emergency plans. outage scheduling. capacity and ereruy reponipa.
Operating log and Reactve Power Support and the creation of .y ‘-\"Pl:l':.".il;r
Committee whose members will consist of two senior represenian, g ot each s =

— &
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(i amplement and administer the Operating Procedures:
(1) recommend amendments on Operating Procedures:
() review and revise protection schemes und deviees:
(v review of Emergeney plans;

(V) co-ordinate the operation and maintenance of  the interconnection facilities
mcluding the Mamtenance Outages:

(Vi) safery matters: and

(vin) any other matter affecting the operation of the Project as referred to by the
Coordinating Committee.

db The chaimmanship of the Operating Committee shall rotate cach one (1) vear between
the Parties with the first chatman being nominated by Company. Other procedures
related 1o the Operating Commuttee meetings shull be developed by the Committee

“ itseltas required.

e) In cas¢ of matters not resolved by consensus (unanimous agreement of the Parties).
the Operating Committee or either Party may refer the matters to the Coordinating
Committee (Arnticle 3.7) for further consideration.

f)  Except otherwise mentioned in the Connection Agreement. Company and NEA shall
nutually develop an inter-tripping schedule no later than thirty (30) Days prior to the
Scheduled Synchronization Date of the first Unit. Such inter-tripping schedule shall
be based on a proposed schedule submitted 1o Company by NEA.

2) Expenses related to Operating Committee meetings shall be borme by the Company.,

4.5 Delays and PenaltyaPrm'isions

@ (a) In the event that Commercial Operation Date fails to oceur on or prior to the Ruquin':d
Commercial Operation Date and if such failure is caused by the inabilityv of NEA o
complete the NEA Interconnection Facilities by the Scheduled Synchronization Date of
the first Unit for any reason other than any of the events specified in Anicle 6.3
(Construction of NEA Interconnection Facilities). then NEA shall pay to Company in the
same currency as that of Purchase Price. as penalty an amount equal to the sale of forty
five (43) percent of the total Contract Energy for the delay period derived on the basis of
column H of Table 11 of Schedule 8 and applicable Purchase Price.

(b} In the event that Commercial Operation Dale fails to occur on or prior to the Required
Commercial Operation Date and it such failure is caused by the inability of Company to
complete the Project and Company Interconnection Facilities in accordance with this
Agreement and Connection Agreement by the Scheduled Synchronization Date of the
first Unit for any reason other than any of the events specitied in Article 6.3 (Construction
of Company Interconnection Facilities), then Company shall pav to NEA in the same
currency as that of Purchase Price. as penalty an amount equal to the sale of fory five
(43) percent of the total Contract Energy for the deluy period denved on the basis of

ceadumn Hoof Tuble [Hot Schedule 8 and applicable Purchase Price. @
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() I the event that Prnaneial Closure Date Enls o occeur an or prior to the date specitied in
Article 31 (i) the pertonmance guarntee submitted by Company an favour of NEA
4 L. - L™ - —_

purstant to Article 3.1 shall be forfened,

4.6 NEA's Observation Visits

Lpon prior notice texeept that no notice shall be required i an Emergency) to Company and
during recular business hours. representatives of NEA shall have the night o observe the
progress of the construction of the Project, the commissioning of the Project and the
operation of the Project, Company shall comply with all reasonable requests of NEA for, and
assistn amanging any such observation visits to the Project. All Persons visiting the Project
on behalt of NEA shall observe all safety and other rules and regulations of Company and its
contractors and shall comply with the reasonable instructions and directions of Company or

s contractiors.,

4.7 Construction, Operation and DMaintenance of Project;
Appointment of Contractors
(a) Due Diligence

The Company shall give due diligence in the construction. operation and maintenance
of the Project,

(b) Construction. Operation and Maintenance of the Project
The Compuny shall design. construct. install. commission. operate and maintain the
Project: provided. however. that the company may contract with the Construction
Contractor o design, construct. install. and commission the Project and the Operation
and Maintenance Contractor 1o operate and maintain the Project: provided further.
that the appointment of the Construction Contractor and the Operation and
Muaintenance Contractor by the Company shall not relieve the Company of anv of its
obligations or potential liability regarding the design, financing. insuring. acquisition.
construction. completion. operation or maintenance of the Project.

9] Construction Contract: Construction Contractors
NEA shall acknowledge the Company’s appointment of Construction Contractors.
The Company shall deliver to NEA a certificate of a duly authorized officer of the
Company setting out the name and nationality of the Contractors and each and every
subcontractor thereto supplying a major piece of machinery or equipment and the
nation of origin of such machinery or equipment not later than thirty (30) Days prior
to the execution of any proposed Construction Contract. The Company shall provide
NEA with a certificate of a duly authorized officer of the Company setting out any
proposed amendment (a "Proposed Material Amendment”) to the Construction
Contract that would result in (i) a change in the Construction Contractor. or (ii) a
change in a major piece of machinery or equipment as to either its company or
country of manufacture. not later than fifteen (15) Business Davs prior to the
execution thereol setting forth the proposed changes. NEA shall then have the right.
but not the oblization. to review the certificate. and may notify the Company prior to
the proposed execution date that it objects w the Construction Contract or Propuosed
Material Amendment becuuse in its sole reasonable discretion  the proposed

i
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o es ot that by nal obrecting o the Construetion Contract or he Proposed NMaterial
Amendment NEA shall ot be construed as having approved of the Construction
Contract or the Proposed Materal Amendment nor as i any way having relieved the
Company of s ahlhication under this Agreement. I NEA does not ohject 10 the
cortifivate vn or heture the end of thirts (30 Dass or lleen (151 Business Dass
period provided for herein, as the case may be, NEA shall be deemed not o ohject to
the particular Construction: Contract or Proposed Material Amendment. Within 30
Davs after execution of the Construction: Contract and any Proposed Material
Amendment. the Company shall (i) deliver 1o NEA a copy of the Construction
Contract and each such Proposed Material Amendment with information that is
contidential or proprictary deleted there from and (i) make available to NEA during
normial business hours and upon reasonable notiee. at the Company’s offices at
Kathmandu. a complete copy of the Construction Contract and all Proposed Material

Amendments.

Operation and Maintenance Agreement: Operation and Maintenanee Contractor

The Company shall deliver to NEA a centificate of a duly authorized officer of the
Company deseribing anv proposed Operation and Maintenance Agreement and setting
out the name and nationality of the Operation and Maintenance Contractor and any
major subcontractor not later than thirty (30) Days prior to the execution thereof.
NEA shall then have the right, but not the obligation. to review the certificate. and
may notify the Company prior te the proposed exécution date that it objects to the
Operation and Maintenance Contractor because 1 11s sole but reasonahle discretion
the appointment of the proposed Operation and Maintenance Contractor would be
adverse to the interest o NEA System: provided, however, that by not objecting to the
Operation and Maintenance Agreement NEA shall not be construed as having
approved of the Operation and Maintenance Agreement nor as in any way having
relieved the Company of'its obligations under this Agreement, [ NEA does not object
to the certiticate on or before the end of the fifieen (13) Business Day period provided
for herein, NEA shall be deemed not to object to the particular Operation and
Maintenance Agreement. Within thirty (301 Days after execution of the Operation and
Maintenance Contract and any material amendment, (i) the Company shall deliver to
NEA a copy of the Operation and Maintenance Contract and cach such material
amendment: and (ii) make available to NEA during normal business hours and upon
reasonable notice. at the Company’s offices at Kathmandu within Nepal. a completed
copy of the Operation and Maintenance Contract and material amendments.

Operation and Maintenance of the Project by the Company

Notwithstanding anything contained in this Article 1.7 to the contrary, the Company
shall be entitled o engage its own personnel and operate and maintain the Project or.
in the case where the Operation and Mamtenance Agreement then in effect has been
terminated by the Company in accordance with its terms. engaze some or all of the
personnel of the former Operation and Maintenance Contractor and operate and
maintain the Project. in either case withoul prior notice to NEA.

7z

=
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ARTICLE S
CONTROL AND OPERATION OF THE PROJECT

5.1 Project Operation

(1) Company <hall operate and maintain the Project in accordance with the Operating
Procedures and Prudent Unlity Practices and within the Technical Limits. NEA shall not
be obligated 1o purchase or to take delivery of Electricul Qutput il the Project 1s not

maintained and operated in a manner consistent with Prudent Litility Practices.

() Exeept as expressly provided in this Agreement and to the extent not in contradiction (o
the provisions of this Agreement. the construction. operation and mamntenance of Project
and Interconnection Facilities shall be governed by the Prevalent Grid Code.

3.2 Scheduled and Maintenance Qutages

() Company shall (i) at least sixty (60) Days prior to the Commercial Operation Date
submit its desired schedule of Scheduled Outage periods to NEA for the first Contract
Year and (iiy by the following | Shrawan (mid July) and cach succeeding 1 Shrawan
fmid Julv) of each Contract Year. submit to NEA in writing its desired schedule of
Scheduled Outage periods tor the following Contract Vear.

(b} Before the Commercial Operation Date and on or prior to the following | Shrawan and
each succeeding 1 Shrawan of each Contract Year, the Coordinating Committee shall
discuss and finulize Schedule Outage plan for the following Contract Year duly taking
into account the maintenance needs of both Parties.

(¢) The procedures for requesting and finalizing Scheduled Outages shall be described in
the Operating Procedures.
' .

(dy (i) When the need arises for a Maintenance Outage. the concerned Party shall advise
the other Party of such need: including a description of work required and of the
earliest start time and latest finish time  for such work at least fifteen (13) Days
before the date on which the outage is desired. Upon receipt of such written
request for Maintenanee Outage. the receiving Party shall allow the requesting
Party to schedule such Maintenance Outage within a perind of time reasonable
under the circumstances. but in any event at such time as would not cause the
Project 1o exceed the Technical Limits or to be operated in manner which is
inconsistent with Prudent Utlity Practices. NEA and Company as the case may
be. shall confirm its respective communications under this Article 5.2 (d) in
wriling within seven (7) Days.

(i) Notwithstanding anything written in Article 3.2 (d) (i) above, Maintenance
Outage shall not be allowed during Peak Hours and system Emergencies.

(iii)y No Party shall be allowed to undertake more than two instances of Maintenance

Outages and cumulative maintenance outage hours shall not exceed ten (10) hours
i each Contract Nont.

| ¢
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Reporting and Scheduling Requirements

The Company shall at its expense obtain and maintain telecommunications facihities
witthle 10 NEA o provide communications with. NEA's - dispatehers tfor the
transmission of operating information and instructions as reguired by NEA. The
operating information and instructions shall include. but not be limited to. normal
operations,  synehronization or - separation. scheduled  and  unscheduled  outages,
equipment clearances, and information as covered below.

The Company shall provide NEA on a daily basis. upon request of NEA. and at the
Compamy's expense. the following: (1) the instantancous kKW output from the Facility:
(2) the integrated kWh from the Facility for cach hour: (3) the integrated nel output
from the Facility for the previous tweniyv-four (24) hour period: and (4) any other data
as may reasonzhly be requested by NEAL A copy of the Facility log listing such hourls
data and such other data as may be reasonably requested shall be forwarded to the
NEA's dispatcher daily. it requested by NEA.

The Company at its expense and upon request of NEA shall provide a recording device
acceptable to NEA, which will record information such as the integrated hourly kWh

output frem the Project. The information so recorded shall be made available on a
schedule and in a manner to be reasonably determined by NEA.

:Jt
e

Dispatch

() Commencing with the first Unit Delivery Date. Company shall submit Availability
Declaration to the Load Dispatch Center in accordance with the requirements of Article
2.3 (Reporting and Scheduling Requirements) and the Operating Procedures.

(b) Commencing with the first Unit Delivery Date. NEA shall have the right to direct
Company's denerating plant operator with regard o the operation of the Project
Pursuant to a Dispatch Instruction. |

| f

(¢) Company acting through their Facility incharge shall ensure that the Dispatch

Instructions are followed to the extent allowed by the Technical Limits of the Project.

5.5 Emergency Plans and Procedures

NEA shull provide the Company with prompt oral notification by telephone of Transmission
Svstem Emergencies that may reasonably be expected 1o affect the Company's operation of
the Facility. and the Company shall provide NEA with praompt oral notification by telephone
of veneration and interconnection equipment Emergencies that may reasonably be expected
to affect NEA's operations. Said telephone notitications shall be followed with written
potification using best efforts to provide the written notilication by the close of the next
Business Day. The written notification shall deseribe the extent of damage or deficiency.
anticipated length of outage and the corrective action,

I 2 Party determines in tts pood Dith judament that an Emergency endangers or could

cadanzer life or property, the Party recoanizing the problem shall take such action as may be

e
fald i -
=
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notfy NEA prior to performing any switching operations.

141
| -

Company shall cooperate with NEA 1 establishing from time o tme emergeney plans

includine recovery from a local or widespread clectrical blackout. voltage and frequency
reduction in order to effect load curtamlment. and other similar plans. which may be

NUCCSRATY.
5.6 Delivery during Emergency

Company shall. during an Emergency, supply such electric energy as the Project is able to
cencrate and NEA is able to receive consistent with Prudent Utility Practices and within the
Technical Limits. If any Scheduled Outage oceurs or would oceur coincident with an
Emergency. Company shall make all zood-faith etforts to reschedule such Scheduled Outage
or. 1t such Scheduled Outage has begun. to expedite the completion or temporary curtaiiment
therenf,

5.7 Coordinating Committee Membership and Duties

(a)  The Parties shall establish a Coordinating Committee compnised of four members.
Company and NEA' shall each appoint two members. The Coordinating ' Committee
shall be responsible for the coordination of construction and operation of the NEA
[nterconnection Facilities and the Project and Transmission Line, and their coordination
with the NEA System. Without limiting the gencrality of the foregoing. the power and
duties of such representatives shall include:

(i) the coordination of the respective programs of the Parties for the construction and
commissioning of any and all related NEA Interconnection Facilities. the
Transmission Line and the Project, and agreement. where necessary., on the
respective commissioning procedures;

(it} the discussion of the steps to be taken on the occurrence of any Force Majeure
Event. or the shutdown or reduction in capacity for any other reason of the NEA
Interconnection Facilities or the Project:

f

(iif) consultation on the insurance program to be undertaken' by Company for the
purposes of this Agreement.

(iv) the development, finalization and amendments of Operating Procedures:
(v} safety matters aftecting all the Parties or the contractors:
(vi) finalization of Scheduled Outage plan in Contract Year basis:

(vii) any other mutually agreed matter affecting the construction and operation of the
Project.

(b) The Coordinating Committee may agree upon procedures for the holding of meetings.
and the recording of mectings including of the allowances & other expenses that m‘a}'
be required in course of discharge of the duties & responsibilities by the
representatives and the invitees pursuant 1o this Agreement. The chairmanship of the
Coordinating Commitiee shall rotate cach Contraet Year between the Parties with the
first chairman being one of the representatives from the Company's side.

(el Company shall bear the enpenses assoctated with the Coordinating Comnuttee

2

f mochings,
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the Enteroency involves trimsiission or distribution electiical equipment, the comipany shall
DOty NEA prior to performing any switching operations,

Company shall cooperate with NEA in establishing from time to time cmergency plans
including recovery from a local or widespread electrical blackoul. voltage and frequency
reduction in order to effect load curtailment, and other similar plans, which mav be
necessary.

5.6 Delivery during Emergency

Company shall. during an Emergency. supply such electric energy as the Project is able 1o
gencrate and NEA is able to receive consistent with Prudent Utility Practices and within the
Technical Limits, If any Scheduled Outage occurs or would occur coincident with an
Emerzency. Company shall make all good-faith efforts to reschedule such Scheduled Outage
or, if such Scheduled Qutage has bezun, to expedite the completion or temporary curtailment
thereof.

3.7 Coordinating Committee Membership and Dutics

(a) The Parties shall establish a Coordinating Committee comprised of four members.
Company and NEA' shall cach appoint two members, The Coordinating ' Committee
shall be responsible for the coordination of construction and operation of the NEA
Interconnection Facilities and the Project and Transmission Line. and their coordination
with the NEA System. Without Emiting the generality of the foresoing, the power and
duties of such representatives shall include:

(i) the coordination of the respective programs of the Partics for the construction and
commissioning of any and all related NEA Interconnection Facilities. the
Transmission Line and the Project. and agreement. where necessary, on the
respective commissioning procedures;

(i) the discussion of the steps o be taken on the occurrence of any Force Majeure
Event. or the shutdown or reduction in capacity for any other reason of the NEA
[nterconnection Facilitics or the Project;

]

{ii1) consultation on the insurance program o be undcnakcn;b}' Company for the
purposes of this Agreement:

(iv) the development, finalization and amendments of Operating Procedures:

(v) safety matters affecting all the Parties or the contractors:

(vi) finalization of Scheduled Outage plan in Contract Year basis:

(vi) any other mutually agreed matter affecting the construction and operation of the
Project,

(h) The Coordinating Committee may agree upon procedures for the holding of meetings.
and the recording of meetings including ol the allowances & other expenses that may
be required in course of discharge of the dutics & responsibilities by the
representatives and the mvitees pursuant to this Agreement, The chairmanship of the

Coordinating Committee shall rotate each Contract Year between the Parties with the
first chainman being one of the representatives from the Company’s side.

{) Company shall bear the expenses associsted with the Coordinating Commiittes

“ v
o
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(g I case ol maticts nel resely cu Dy Ceniscisus Ll e ds a 2o vint of the PPartiesy,
the lmmr..mnn Comminee or either Party may refer the matters referred toin
Article 5.7 (o) to the chivt executives of NEA and Company for further consideration,
Atany time after the € oordinating Commuttee fatls 1o meet consensus on any matters
referred 10 in Article 5.7 (. then either Party may refer the matter for resolution by
1the I]h‘LPknLILl“ E n-'mu_l and the .hlg],‘u.lldu!l Ln-'m-..-.r shall resolve such matter (the
"Independent Engineer’s Resolution™) and the Party that referred such matters to the
lndependent Engineer shall bear all fees, costs and expenses ol the Independent
Engineer in connection with such Independent Engineer's Resolution: provided.
however, that if either Party does not agree with the Independent Engineer's
Resolution. (i) such Party may require that the subject matter of such reselution be
ultimately resolved by the Parties pursuant to - Article 13.2 (Dispute Resolution by
Mutual Aereement) (the "Final Resolution™). (i) pending Final Resolution. unless
otherwise agreed by the Parties. the Independent Engineer's Resolution shall be
followed by the Parties on a provisional basis and (i) upon issuance ol or agreement
on the Final Reselution. the Final Resolution shall, if different. apply from and after
the date of such issuance or agreement and the Indcpcnd;m Engincer's Resolution

shall no longer apply.

.S DMaintenance of Records

th

Each Partv shall keep compléte and accurate records and all other data required by cach of
them for the purposes of proper administration of this Agreement. Among other records and
data required hereby or elsewhere in this Agreement. Company shall maintain an accurate
and up-to-date operating log, at the Project with records of:

{2) Active and Reactive Power production for each clock hour and 220 kV bus voltage at

all times (for this purpose Company shall install two strip chart recorders. one at the

Company’s Interconnection Facilities and the other at delivery point in accordance with

Schedule 7 (CONNECTION AGREEMENT), which shall make continuous readings of

(i) the electrical energy produced by the Project (including the active power and

Reactive Power parameters thercof) and (ii) the Electrical Output. and such data shall

be remrdr:d on such magmetic |m.d1:1 or equivalent as deterhmed by the coordinating
committec:

|
(b) chanzes in operating status. Scheduled Outages, Maintenance Outages. Emergencies or

Forced Outages; and
(¢) any unusual conditions found during inspections.

All such records shall be maintained for a minimum of sixty (60} months after the creation of
such record or data provided. however. that the Parties shall not dispose of or destroy any
such records after such sixty (60) month period without thirty (30) Days prior written notice
to the other Party. Either Party shall have the right. upon reasonable prior notice to the other
Party. and at reasonable times. to examine the records and data of the other Party relating to
this Agreement or the operation of the Project within the NEA System at any time during
normal office hours during the period such records and data are required hereunder to be

maintained.
v

5.9  Available Capacity

[ -
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hour in any Contraet Month shall be the value ol AW and AW per hour specified tor the
. ter columns E and H specified in Table 1T of Schedule 8 respectively.

contract month und _ ‘
or that specitied in the Availability Declaration submitted by the Company for the same

period pursuant to Article 3.4 (al. W hichever is lower,

(b) For the Non disparched Condition or Forced Outage period (except caused by Foree
Majeure Condition). the generation and delivery by the Project to NEA at the clock hour
imﬁ':-:diulc]_\' preceding the outage or the Non dispatched Condition. as the case may be.
diall be considered as the Available Capacity. provided that the outage or non-
dispatehed period. as the case may be is not of greater duration than twenty-four (24)
hours. 1f the outage or non-dispatched period is greater than 24 hours. the average of
seneration and delivery by the Project to NEA over the same number of hours preceding
and same number of hours subsequent to the outage or non-dispatched period shall be
considered as the Available Capacity for the period of non-dispatched Condition or
Forced Outage (except caused by Foree Majeure Condition).

(¢) Available Capacity at any time shall not be greater than the Installed Capacity and shall
be expressed in KWh per hour.

5.10 Right to Work or Interfere in Emergency Conditions

(a) If Company or any of its employees or agents willfully work on or interfere with the
NEA Interconnection Facilities without the prior written consent of NEA then Company
shall repair or remedy. or reimburse to NEA the cost of repairing or remedyving. the
damage caused by such work or interference. Company may work on or interfere with
NEA's Interconnection Facilities without prior written consent of NEA only where such
actions are taken to prevent immediate injury. death or property damages. Company
shall promptly inform NEA of any such work or interference.

(b) ITNEA or any of its employees or agents willfully work on or interfere with the Project
without the prior written consent of Company. then NEA shall repair or remedy, or
reimburse to Company the cost of repairing or remedying. the damage caused by such
work or interference. NEA may work on or interfere with the Project without prior

itten consent of Company only where such actions are taken to prevent immediate

Wi
] - -
injury, death or property dumages. NEA shall promptly iform Company of any such

work or interference.

5.11 Access to Project

Company shall permit representatives of NEA to have access to the Praject, upon reasenable
prior notice during nermal business hours and subject to Company safety rules and
rezulations, as may be reasonably necessary for the operation and maintenance of the NEA
System. In exercising its nght of access. NEA shall use due care to avoid or minimize
damage to any property or person and shall cause as little disturbance and inconvenience as
possible 1o Company. its officers, directors. agents and employvees. Without limiting the
provisions of Article 11.2 (Company_Indemnity). NEA shall indemnify and hold harnmless
Company and its officers. dircctors, agents and employvees from and against any loss, cost.
expense incurred by any such indemnified party as a result of an exercise of NEA's right of
access under the Article 3.10 (Right to Work or [nterfere in Emergency Conditions).

| &
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5.12 Safety

The parties asree 10 be solely responsible for and assume all Hability for the safety and
supervision of their own employees, agents. representatives and subcontractors, The parties
agree that all work performed by either party which could reasonably be expected to affect
the operations of the other party shall be performed in accordance with al
rules, and regulations pertaining to the salety of persons or property.

applicable Taws,

8
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ARTICLE 6
INTERCONNECTION FACILITIES

6.1 Completion of Interconnection Facilitics

The Company shall design. finance, own, construct. operate and maintain. in accordance with
Prudent Utility Practices, and Schedule 7, all Interconnection Facilities on or prior to the
Scheduled Synchronization Date of the first Unit.

6.2 NEA Interconnection Facilities

NEA shall be responsible for the design, construction. installation, and commissioning of the
NEA interconnection Facilities in accordance with the terms of this Agreement and Prudent
Utility Practices. NEA shall own. operate and maintain all of the NEA Interconnection
Facilities described in Schedule 7 (CONNECTION AGREEMENT).

6.3 Construction of NEA lntcrclonn_ectiori Facilities

st b s 1 J_'
.NEA shall complete the construction of NEA Inferconncction Facilities prior to the
Scheduled Synchronization Date of the first Unit. Failure by NEA to complete the NEA
Interconnection Facilities. as mentioned in the Minutes of Meeting of Connection Agreement.
by such date. the Company shall not claim any {inancial compensation from NEA for such
delay in construction. : '

6.4 Company Interconnection Facilities.
(a) Company shall be responsible for Licsigﬁing, constructing, installing and maintaining

all Company Interconnection Facilities up to the Delivery Point as provisioned in the
Connection Agreement. But. if and when necessary for NEA o use this system.

' Company shall allow NEA 1o use this system without charges and enter into
p agreement with NEA for transferring of this system to NEA. After the transfer of such
/ ~system. NEA will then operate and maintain such system.

!
(b) Company shall be responsible for designing. constructing. installing, testing.

commissioning, operating and maintaining all Company Interconnection Facilities as
provisioned in the Connection Agreement. Unless otherwise mentioned in the
Connection Agreement, if and when necessary for NEA to use this system, Company
shall allow NEA 1o use this system without charges and enter into agreement with
NEA for transferring of this system to NEA, Alter the transfer of such system NEA
will then operate and maintain such system,

6.5 Construction of the Company Interconnection Facilities

Company shall complete the construction of Company Interconnection Facilities prior to the
Scheduled Synchronization Date of the first Unit: provided, however. that such date shall be
extended in the event that NEA notifies Company of a delay in the completion of NEA
Interconnection Facilities. Failure by Company to complete the Company Interconnection
Facilities by the Scheduled Synchronization Date of the first Unit or such date as extended
due 1o NEA notification of a delay in the completion of NEA Interconnection Facilities. shall

-
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o s “]LI"f sCompany Evend vb Detault, i and bor as lopg as st datfare s diredti
caused by any of the followine:

(a)

the failure by NEA to provide Company on a timely basis with any technical data, available
o NEA and reasonably requested by Compuny r-.sl:ulin'h_' o the Pre jeet amd necessary for
f‘unm;ln}' o undertake the design, construction. installation. COMMIMISSIoNing, muintenanee
and operation ol the Company Interconnection Facilities, provided, however that Company
shall have requested such technical dats in o timely manner; or

(bY  the vecurrence of Foree Majeure Event,

0.6 Maintenance of Company's Interconnection Facility

(@) The Company shall maintain the Company Interconnection Faeilities connected to NEA
System and NEA shall maintain NEA Interconnection Facilities connected to the
Company's Facility in aceordance with Prudent Utility Practices.

(b)  The Company shall furnish NEA with preliminary annual generator maintenance

schedules and o five year projected maintenance schedule thiny (30) Days prior to end
of each Contract Year for the subsequent Contract Year and subsequent live Contract
Years, respectively, However schedule of maintenance may be changed  with
concurrence from NEA.

(¢)" Upon reasonable request by NEA. the Company shall test. calibrate, verify or validate the
telemetering, data acquisition, protective relay, control equipment or systems or other
equipment or software pursuant to Prudent Utility Practice and consistent with the
Company's obligation to maintain its equipment and Fucilities. or tor the puposes of
trouble-shooting problems on Interconnection Facilities, The Company shall be responsible

for all costs to test. calibrate. verify or validate customer's equipment or software,

(d) Pursuant to Article 6.6 (¢), the Company shall supply NEA. at no cost to NEA, with
copies of inspection reports. installation and maintenance  documents. test and
calibration records, verifications and validations of the telemetering. data acquisition.
protective relay, or other equipment or software connected to NEA's system,

6.7 Protection Devices '_

Except as provided in the Connection Agreement; protection devices shall be approved by
NEA (which devices shall conform to NEA's system requirements) on or prior to the
Financial Closure Date. Afier the Financial Closure Date for construction financing. subjeel
to giving Company reasonable notice, NEA may require Company to modify or expand the
requirements for protection devices.

6.8 Changes Affecting Protection/Communication Devices

Each Party shall notifv the other Party in advance of any changes to either the Project or the
NEA System that may alfect the proper coordination of protection’communication devices
between the two systems.,

6.9 Testing

The Parties shall cooperate in testing the NEA Interconneetion Facilities connected to the
Company’s Facility prior to the Scheduled Synchronization Date of the first Unit and at such
other times thereafter as cither Party may reasonably require. All such testing shall be carricd
out on a timely hasis, -

v
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not be considered o Company Eyvent of Detaudt. o and for as dormg as sudh tanure as directy

caused by any of the following:

(@) the fature by NEA to provide Company on 2 timely basis with any technical data, available
W NEA and reasonably requested by Company relating to the Project and necessary for
Company to undertake the design. construction. installution, conimissioning, maintenance
and operation of the Company Interconnection Facilities. provided. however that Company
shall have requested such technical data in a timely manner: or

(b)Y  the oceurrence of Foree Majeure Event.

6.6 DMaintenance of Company's Interconnection Facility

(2} The Company shall maintain the Company [nterconnection Facilities connected to NEA
Svstem and NEA shall maintain NEA Interconnection Facilities connected o the
Company's Facilitv in accordance with Prudent Utility Practices.

(b} The Compuny shall fumish NEA with preliminary annual generator mamtenance
schedules and a five vear projected maintenanee schedule thirty (30) Days prior to end
of each Contract Year for the subsequent Contract Year and subsequent five Contract
Years, respectively., However schedule of .I'i'l.".lilih_;'l'léjl'lt..'i.' may be changed with

concurrence from NEA. S E

(€)* Upon reasonable request by NEA. the Company shall ‘test. calibrate. verify or validate the
telemetering, data acquisition. protective relay. control equipment or systems or ather
equipment or software pursuant to Prudent Utility Practice and consistent with the
Company's obligation t© maintain its equipment and Facilitics. or for the purposes of
trouble-shooting problems on Interconnection Facilities, The Company shall be responsible
for all costs 1o test. calibrate. verifv or validate customer's equipment or sottware.

{d) Pursuant to Aricle 6.6 (c), the Company shall supply NEA, at no cost to NEA. with
copies of inspection reports. installation and maintenance documents. test and
calibration records, verilications and validations of the telemetering. data acquisition.
protective relay, or other equipment or soltware connected to NEA's system.

6.7 Protection Devices ‘

Except as provided in the Connection Agreement! protection devices shall be approved by
NEA (which devices shall conform to NEA's system requirements) on or prior to the
Financial Closure Date. After the Financial Closure Date for construction financing, subject
to giving Company reasonable notice, NEA may require Company to modify or expand the

requirements for protection devices,
6.8 Changes Affecting Protection/Communication Devices

Each Party shall notify the other Party in advance of any changes to either the Project or the
NEA System that may alTect the proper coordination of protection’communication devices
between the two systems.

6.9 Testing

The Panties shall cooperate in testing the NEA Interconnection Facilities connected to the
Company's Facility prior to the Scheduled Synchronization Date of the first Unit and at such
other times thereafier as cither Party may reasonably require. All such testing shall be carried

out on a timely basis, %

7
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6.10 NEA Disconnection ol the IFacility

NEA agrees to permit the Compiny 1o interconnect the facility to the NEA System as long as
the Company continues to operate and maintain such facility pursuant o Prudent Utility
Practices and is not in material detault that s not been cured under this Agreement.
"Naterial” for the purpose ol s provision shall mean of such o nature as 10 couse an
Emergency condition, or create an adverse impact on the service. or interfere with the safe
and reliable operation of NEA System. as reasonahly determined by NEA or any hreach ol a
provision of this Agreement under W hich NEA has the right to discontinue. interrupt or
suspend - interconnection. NEA's disconnection of the facility for any of the reasons
mentioned in this Article 6.10 shall not serve as a Foree Majeure Event for the Company and
shall not triggeer Deemed Generation provisions.

6.11 Modifications

(2} NEA mav undertake additions, modifications. or replacements of its system or NEA
Interconnection Facilities. If such additions, modifications or replacements might
reasonably be expected to affect the Company's operation of the Facility, in NEA's sole
reasonable judgment. NEA shall. if the circumstances permit, provide thirty (30) Days
written notice to the Company prior to undertaking such additions. modifications. or
rédplacements: provided. however, that the outages sb caused by such additions.
modifications. or replacements shall not trigger Deemed Generation for a total period of
up to 168 hours caleulated in prorata basis of Installed Capacity in each Contract Year
in addition to the similar provisions elsewhere in the Agreement.

(b) The Company shall modifv. at its own cost and expense. the Company Interconnection
Facilities (including its telemetering. communication and protection system) and related
facilities and the Facility as may be required by NEA to conform with changes required
by Prudent Utility Practice or to conform with additions. mudifications or replacement
of NEA System or NEA Interconnection Facilities which addition. modification. or
replacement is consistent with Prudent Utility Practices.

(¢c) Before the Company may install. construct or modify the facility of the Company
Interconnection Facilities in any manner that could reasonably be expected to affect
NEA's ability 1o perform the transmission and distribution function, as determined by
NEA in its sole diseretion exercised in a not unduly discriminatory manner, the
Company shall be required 1o (i) provide NEA with all drawing, plans. schematics,
specifications and all other documentation associated with the proposed change for
review at least thirty (30) Days prior to the date upon which the customer would like to
implement such installations, construction or modification: and (i) receive NEA's prior
written approval. which approval shall not be unreasonably withheld.

-

(d) Notwithstanding anything written to the contrary in Article 3.2 (Companv_Events of
Default). any inahility of the Company to deliver power and energy as per Schedule §
arising out of NEA undertaking additions, moditications or replacements of its system
or NEA Interconnection Facilities shall not be considered as Company Event of
Default.

¢
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ARTICLE 7

RATES AND CHARGES

7.1 Electrical Output

(1 NEA shall pay to Company cach Contract Month an amount equal to the product of:
(1) the asereaate Electrical Output during such Contact Month, multiplied by
(by  the .]l‘l‘llth]L Purchase Price as per Schedule 9 (PULRCHASE PRICE).

7.2 Deemed Generation

If any reduction or interruption occurs in the delivery of electric energy at the Delivery Point
(at the maximum net electrical output which the Project is capable of delivering at such time)
during any Contract Month. then. in addition to the amounts pavable by NEA pursuant to
Article 7.1 (Electrical Quiput) NEA shall pay to Company for such Contract Month an
amount equal to the product of:

(a) the agerecate Deemed Generation during the rcduu[lm] or interruption for cuch Contract
Month (in accordance with Schedule 8). mulhplled by SN

(b) the "ppluable Purchase Price,

provided. however. that the Deemed Gcnr:ralmn shall not be earned with respect to any such
reduction or interruption: :

(1) 10 the extent that the Pro;e;.l is not av: mlahle during such reduction or interruption as a
result of:

(a) Scheduled Dui:ll'__'-::“; m'_.-f‘w'I:lintenam:é Qutaces
(b) partial or total outaze of NEA Svstem atributed o the Company:
{¢) the occurrence of a Reduced Quiput; or.

(d) - the occurrence of a Foree hla_jcﬁn.: Event.

(i) A reduction or interruption in the delivery of eneray resulting from an outaze in the
NEA System, other than those mentioned in 7.2 (i) above, that impairs or precludes the
ability of NEA to connect to the facility will trigger NEA's obligation to pay Ducnwd
Generation 1o the Company. However. such an obligation will not arise until greate
than one hundred and sixty eight (168) hours of such reduction or interruption lmn.

occurred in any Contract Year. This 168 hours shall be calculated on the prorta basis
based on the Installed Capacity.

(i) If the project is commissioned by F/Y 2084'83 BS. NEA shall purchase 90" cnergy of
availability declaration up 1o the contract energy of each month from Ashad to Kartik.
Remaining 10% of encrgy considered as Reserve Margin may be purchased as per the
instruction of Load Dispatch Centre of NEA. if required. NEA shall not be obliged to
pay any penalty 1o the Company on account of the cnerey considered as Reserve

Margin while operating the plant as per the instruction of Load Dispatch Centre of
NEA.

If the project is not commissioned by F/Y 208483 BS. A reduction in the deliv ery of
generation ‘enerey resulting from dupauh mstructions of the Load Dispatch Center of

NEA as per Minutes ot Mectinge, Sr. N

iy =4

Nou 12 (120120, of Connection Agreement.
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7.3 Limitation on Deemed Generation

I the kw capieity submitted by the Company in Avalabiliny Declaration for any period is
less than the amount spectticd in Schedule 8 (eolumn L) for the period. then irrespective ol
Whatever values are given under colunn E ol Schedule 8. the minimum of these two values

shall be used for the ealeulation of Deemed Generation,

7.4 Electrical Output Purchase Requirements
NEA need not take delivery of and pay for any Electrical Output that exceeds the Contract

Encrgy amounts set forth in Column H of Schedule § in any Contract Month unless such
cneray is delivered pursuant to a dispateh instruction,

7.5 Excess Energy

Excess Energy shall be charged at the rate of fifty ¢30) percent of the applicable rate specified
in Schedule 9 (PURCHASE PRICE),

7.6  Rovalties, Taxes, Ete.

Company. its shareholders and its contractors shall be responsible for payving its rovaliies,
taxes. duties. fees. octroi. levies. ete. to be paid to Government Authorities. as provided in the
Electricity Act 2049, and the Electricity Rules, 2030 and other Applicable Laws in force.

7.7 Charges and Liquidated Damages

(a) Company shall be liable for payment of charges or liquidated damages for the non-
delivery of energy from the Project in any Contract Month in the following manner:

(i) inthe event of Electrical Output in any Contract Month being less than 80% of the
Contract Enerzy for that month as specified under Column H of Schedule § for
that month, Company shall’pay additional liquidated damage to NEA which will
be caleulated using the formula given below:

p )
Additional liquidated dumage =
[[j'.B X Contract Energy for the Contract Month — Electrical Ourput in the Contract
Month] x Purchase Price

(b) Notwithstanding anything written in Article 7.7 (a) above. Company shall not be liable
for payment of liquidated damage or additional liquidated damage. if the reduction in
Electrical Output is caused by the Dispateh Instructions. Scheduled Outage, Maintenance
Outage. Force Majeure Event or from any act or omission of NEA.

(c) Liquidated damages pavable by the Company 10 NEA aceording to this Article 7.7 shall
be caleulated for cach Contract Month and shall be paid within forty five (45) Days of
the sentlement of liquidated damages claims which settlement shall not be delayed
unreasonably, NEA may deduct the amount of liquidated damages payable by the
Company while making pavments of the monthly invoices.

(d) Despite the drv scason eneray mentioned as 30 or more in Power Purchase Agreement,
il the Company tails to supply at least 30°, ol energy in dry season atter the plant comes
i operation. NEA shall not pay any amount as g penelty to the Company tor the

: &
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eneres supplicd miere than the total annaul eherey cancdlated oo the basis o 30, drs
eI energy. Inease such payment has alreads been made 1o the Company. the same
shall be adjusted in the monshly hill of next fiscal year, The penalty shall be determined
as follows:

Amount to be adjusted on gecount ol penaliy Rs:

= [Total energy supplicd - (enerpy supplied in dry scason 0.30) x Power purchase rate
for the energy supplied in wet season of the same fiscal year]

However, if the dry season enerev s less than 30%. the amount which one is higher out
of the penalty amount caleulated as above or the annaul penalty amount for not
supplying the monthly contract enerzy shall be adjusted.

While caleulating the total energy supplied as per the abave formula the total eneraey
shall not be more than the total energy mentioned on Schedule S (column H).

7.8 Purchase of Encrgy from NEA

Company shall pay to NEA for any use of enerey from NEA by the Project as metered at the
Delivery Point. The Company will be charged as a normal hour commercial category
consumer of NEA at appropriate voltage level for such energy use (no demand charge will be
levied afier Commercial Operation Date), -

7.9 Test Generation

NEA shall not be required to pay ta Company for the Test Generation of 135 successive
successful days of generation.

7.10 Revision of Purchase Price

(1) The Purchase Price is based on 17% Retumn on Equity (RoE). However. once COoD
has been achieved. the Company shall submit all (he awdited finaneial relevant
documents 1o NEA. If the RoE alter COD js greater than 17%. the Purchase Price

shall be reduced so as to maintain RoE at I7%. The Schedule 9 (PURCHASE PRICE)
shall be revised accordingly. :

(i) The value of the pereentage of foreign Toan in tory) investment of the Project shall be
adjusted at the time of COD based on actugl proportion of foreien loan in total
investment provided that it shall not exceed the proportion as avreed at the time of
PPA in Schedule 9 (PURCIASE PRICE), )

.
s
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ARTICLE 8
BILLING AND PAYMENT PROCEDURE

8.1 Delivery of Invoices

Commencing with the first full Contract Month ta oceur after the Commercial Operation
Date. Company shall render 1o NEA a monthly billing statement (each. an "Invoice”)
showing the amount payable by NEA to Company under this Agreement. Each Invoice shall
show its due date as the date that is forty-five (43) Days after the receipt by NEA of such
Invoice (as to each such amount. its "Due Date"). Fach I[nvoice shall include detailed
calewlations of such amount in accordance with this Agreement and the procedures
determined by the Coordinating Committee. Other charges or fees payable by NEA
hereunder, and reimbursement of which is not already included in an Invoice. and for which
NEA shall be liable to Company. shall be billed separately and paid within fifiy (30) Days of
receipt of such separate billing by NEA (as to cach such amount. its "Due Datc").

In the event adjustments to billing statements are required as a result of corrected
measurements made with respect to inaccurate meters, the Partics shall use the corrected
measurements described in Schedule 5 (Metering Standards and Testing) to re-compute the
amounts due from or to NEA for deliveries of energy (and Deemed Generation) sold under
this Avreement during the period of inaccuracy. It the total amount. as recomputed. due from
a Party for the period of inaccuracy varies from the total amount due as previously computed.
and payment of the previously computed amount has been made. then, following agreement
by the Company and NEA on the amount due as a result of the re-camputation. the Company
shall promptly issue an adjusted Invoice, The owing Party shall pay as required within forty
five (43) Days of the issuance of the billing statement. If the owing Party 1s the Company.
NEA may at its option set oft the amount owed against any pavment then due from NEA to
the Company. If the owing Party is NEA, NEA may al its option pay that amount with the
amount owed under the next [nvoice. r

8.2 Tiﬁié'uf["ayment. | o .

Unless sﬁeciﬁed otherwise, all amounts payvable by NEA under this Agreement shall be
remitted to Company on or befure the Due Date thereol unless the Due Date is not a Business
Day. in which case such payment shall be remitted by the immediately succeeding Business
Day. Such remittance shall be made in immediately available funds to the Designated
Account. If any payvment of the undisputed portion of the Invoice 1s not remitted and received
in full on the Duc Date thereof, NEA shall pay to Company interest on the amount of such
payment at the Default Rate until such payment is paid in full.

8.3 Disputes

(a) In the event of any dispute as to all or any portion of any [nvoice, the Party asserting
such dispute shall nevertheless (i) pay the undisputed amount of the disputed chargzes
when due, and (ii) give written notice of the dispute as soon as reasonably possible alter
the asserting Party discovers the grounds giving rise to such dispute. At any time prior
to ninety (90) Days ufter the receipt of an Invoice. cither Party may serve notice {an
"Invoice Notice") on the other party that the amount of any one or more Involces
delivered within such ninety (90) Day period is in dispute, Such Invoiee Notive shall
specify the Invoicers) concerned. the amount of the dispute and the basis thereol. 1 the

|47
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{b)

8.4

8.5

{a)

(b)

8.6 Hedging

P alfiy Teceiviny the Inveree Sotice azrees with tic w :ll_a.:.i'nv'-_-‘* .1."'- e Ivoie .\L‘IELL'. 1l
shail. in the case of Company. adjust the refevant bnvoice GF NEA has not yet paid) or
refund the amount within fifteen (13) Days (if NEA has paid). or in the case of NEA.

pay the additional amount within fifteen (15) Days.

I the Parties do not resolve a dispute arising under sub- section (a) above within fifteen
(135) Days of the receipt of an Invoice Notice. either Party may initiate the procedures
sel forth in Arnticle 13, All amounts due shall accrue interest as determined in
accordance with Article 13.10 (Judement Currencey).

Currency of Payment

All payments to be made by NEA hereunder shall be denominated in Nepalese Rupees,

NEA Letter of Credit

NEA. atits own expense. will issue and maintain an irrevocable letter of eredit in favor
of the Company by one or more banks in Kathmandu, Nepal acceptable to the
Company with a Nepalese Currency denominated face amount cqual to the hill
payment corresponding to two months having the highest and the second highest
contract energy of the Fiscal year during the period from the Commercial Operation
Date 1ill the period during which NEA is obliced to make payment. The Company
shall provide a list of at least 6 (six) bunks in Kathmandu aceeptable to the Company
no later than 2 (two) months before the Commereial Operation Date.

Such letter of credit shall be in the form and substance satisfactory to the Company and
the Financing Purt'i-..'s and s!mll contain the ihtlr\m‘ing'rem‘m:

1. Such I:.m.r nf credir shall require that, in case NEA fails to make its payment to
the (.Umpam the issuc thereof shal I unconditionally payv 1o the Company the
full amount that NEA owes to the Company (up to the Company the full amount
then available for drawing thereunder) upon the demand of the Company
without ru.;ulnnu any evidences from the Company other than the Company’s
notice to NEA specifying NEA's failure in its pavment due to the Company.

. Such-letter of credit shall be immediately replenished upon any payvment
thereunder to the Company by an amount equal to such pavment. And shall be
renewed upon its expiration without any interruption thereaf:

iii. Such letter of credit shall have the longest commercially available term.

iv. Such letter of credit shall allow the Company to transfer it to or for the benefit
of Financing Parties or their assignees or designees. or to the Company's
SUCCEssors or permitted assigns.

B

Regarding the Foregn Currency exchange risk. it shall be as per the Hedging-related
Rules, 2075 issued by Govermiment of Nepal.

) 25
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ARTICLE 9
FORCE MAJEURE

9.1 Definition of Force Majeure

A "Force Majeure Event” shall mean any event or circumstance or combination of events or
circumstances bevond the reasonable control of a Purty and that on or alter the Financial
Closure Date, materially and adversely atfects the performance by that Party ol its obligations
under or pursuant to this Agreement: provided. however, that such material and adverse
effect could not have been prevented. overcome. or remedied in material and adverse effect
could not have been prcwmcd overcome or remedied in whole or in part by the alfected
Party through the exercise of diligence and reasonable care. it being understood and agreed
that reasonable care includes acts or activities to protect the Project frem a casualty event,
which are reasonable in light of the likelihood of such event. the probable effect of such event
itit should oceur, and the likely efficacy of the protection measures. "Force Majeure Events”
hereunder shall inelude each of the [ollowing o ents and circumstanecs. but only to the extent
that cach satisfies the above TLE]LIII."L"]LHH'

(@) political events that oceur inside or directly involve Nepal ("Special Force Majeure
Events"). including. but not limited to: :

(1) any act of war (whether declared or undeclared). invasion. armed conllict or act of
foreign enemy. blockade. embargo. revolution. riot. insurrection. civil commotion.
act or campaign of terrorism. sahotage;

(i) radioactive contamination or ionizing radiation originating source in Nepal or
resulting f‘mfn other political Force Majeure Event: or

(ii1) strikes, w m]a.-‘ stoppage or go-slows that extend bevond the Projeet, are
widespread or nationwide. or are of a political nature. such as, by way of example
and not [mmntmn labor actions asseciated with or directed aumct a Nepal

- political parh' or those that are directed against the Compum (or 115 contractors)
as part of a/broader pattern of labor actions against companies or facilities with
Inrm;:-n ownership or management.

{b) other events bE) nml the reasonable control of the affected Party. including. but not
limited to: =

-

(i) uncontrollable events, including, but not limited to:
(A) lightning. fire, earthquake, flood, storm. cyclone. typhoon. or tomado:
(B) fire, explosion or chemical contamination (other than resulting from an event
described in - Article 9.1 (a). in which case it shall be a Special Force
Majeure Event);

(C)  epidemic. or plague: or

(D) amy Foree Majeure Events under the Project Agreement. if any.

[
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meludimg, but not himated 1o

(AYany act or war (whether declared or undeclared), invasion, armed contliet or
act ol fareign enemy. bMockade, embargo, revolution. riol. insurrection. civil
conunoetion, or act ol terrorism, or sabotage:

(B)  radioactive contamination or ionizing radiation originating from a source
outside Nepal and not fulling within Article 9.1 (a) (ii):

(C)  strikes. works stoppage. or go-slows that are widespread or nationwide.

(¢)  Force Majeure Events shall expressly not include the following conditions. except and
to the extent that they result directly from a Foree Majeure Event:

(1 Tate delivery o machinery. cguipment. materials, spare parts or consumables:
(i) adelay in the performance of any contractor or supplier: or

(il1) normal wear and tear or random !]:ws in materials and equipment or breakdowns
in equipment,

9.2 Notification Obligations

(2)  If by reason of a Force Majeure Event 2 P:u't_v is wholly or partially unable to carry ouwt
1ts obligations under this Agrcement. the affected Party shall (i) give the other Party
notice of the Force Majeure Events(s) as soon as practicable. but in any event, not later
than seven (7) Business Days after the affected Party becomes aware of the occurrence
of the Force Majeure Ev cnt(s:- and (ii) give the other Partv a second notice. describing
the Force Majeure Event(s) in reasonahle detail and. to the extent that can be rc.1~.nn.sh]x
determined at the time of the second notice, providing a preliminary evaluation of the
obligations affected. a preliminary estimate of the pr.nud of time that the affected Party
will be unablé to perform the obligations or will be impaired in its performance of such
obligations. and other relevant matters as soon as practicable. but in any event, not later
than seven (7) Business Days after the initial notice of the occurrence of the Force
Majeure Event(s) is given by the affected Panty. When appropriate or when reasonably
requested to do so by the other Party. the affected Party shall provide further notices to
the other Party more fully describing the Foree Majeure Event(s) and its ¢ cause(s) and
providing or updating information relating to the efforts of the affeeted Party 1o avoid
and/or to mitigate the effect(s) thereof and estimates, 10 the extent practicable. of the
time that the affected Party reasonably expects it will be unable to carry out any of ils
affected oblizations due to the Force Majeure Event(s),

(b) The affected Party shall also provide notice to the other Party of (i) with respect to an
ongoing Force Majeure Event, the cessation of the Foree Majeure Event, and (i1) the
alfected Party's ability 10 recommence performance of its obligations under this
Agreement. Such notice shall be provided as soon as possible, but in any event, not later
than seven (7) Business Days after the oceurrence of each of (1) and (i) ahove.

(¢)  Failure by the affected Party 10 give notice of 1 Foree Majeure Event to the other Pany
within the seven (7) Business Duys period required by Article 9.2¢a) shall not prevent
the aflected Pary from aiving such potice at a later timme: provided, however, that in

/2
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such case, the attected [arts shall ot by LACLsed pursuant o Article Y4 tor oy latlure
or l..['..‘iil} meeomplying with its ablgations under or pursuant to this Acreciment until the
notice required by Article 9.200(1) has been given, It such notice is given within the
seven (7) Business Days period as required by Article 9.2a) (i), the affected Party shall
be excused for such failure or defay pursuant 10 Article 9.4 from the date of
commencement of the relevant Foree Majeure Event.

9.3 Duty to Mitigate

The Parties shall use their reasonable efforts to mitigate the cffects of any Force Majeure
Event and 1o cooperate to develop and implement a plan of remedial and reasonable
alternative measures to remove the Force Najeure Event: provided, however. that no Pany
shall be required under this provision to sentle any strike or other labor dispute 1t considers to
be unfavorable to it.

9.4 Delay Caused by Force Majeure Event

The events deseribed in Article 9.1 (Defmition_of Force Majeure) shall constitute Force
Majeure Events, and to the extent provided in this Article 9.4, the affected Party shall not be
liable for any failures or delays in complying with its performance oblications under or
pursuunt to this Agreement to the extent that such failure has been caused. or contributed to
by one or more Foree Majeure Events or its or their effects or by any combination thercof.
and the period allowed for the performance by such Party of its obligations hereunder and the
Required Commercial Operation Date and the Term shall be extended on the condition that:

(a)  the non-performing Party gives the other Party written notice descnbing the particulars
of the Force Majeure Event in accordance with Article 9.2 (Notification Ohlivations):

(b)  the suspension of performance and extension of the Term is of no greater scope and of
no lenger duration than is required by the Force Majeure Event:
(c) the Tfnﬁ shall be extended by a Force Majeure Event only to lh:; extent that Company
_shall not have received payments in respect of the full amount of the Deemed
Generatibn due under Anticle 7.2 (Deemed Generation) {or procecds of business
interruption or advance loss of profits insurance in an amount equal to the full amount
of Deemed Generation due under Article 7.2 (Deemed Generation)) during the period
of such Force Majeure Event subject to extension of the Project Avreement, ifany:

(d)  the non-performing Party uses its best commercially reasonable efforts to remedy its
inability to perfonm:

(e)  when the non-performing Party is able to resume performance of its obligations under
this Agreement. it shall give the other Party written notice 1o that effect pursuant to the
requirement of Article 9.2 (Notification_Oblizations); in no event shall a Force
Majeure Event excuse the obligations of a Party that are required to be completely
performed prior to the occurrence of a Foree Majeure Event: and

(0 unless otherwise provided in the Agreement. the oblisation of the Parties to pay
monevs due hereunder shall not be excused as a result of any Force Majeure Event:
provided. that Deemed Generation shall not be payable with respect 1o a Foree Majeure

Event.
e

-
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Fermination due to Foree Majeure

I any Force Majeure continues Tor lonwer th
consecutive davs from the date of not
performanee

an three hundred and sixty five (3635)
e o such Force Majeure, the Panty whose
as et been adversely aftected by Force Majeure many lerminate this
Agreement by providing written notification of such termination to 1l1u‘nthur Iany,

%
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ARTICLE 10

REPRESENTATIONS, WARRANTIES AND
COVENANTS

10.1 NEA's Representations

NEA hereby represents and warrants to Company as of the date hereof as follows:

(3 NEA is statutory body under the Nepal Electricity Authority Act, 2041, and is duly
incorporated. validly existing and in good standing under the Laws of Nepal and NEA

has all requisite power and authority 1o execute and deliver. and to perform its
obligations under this A Asreement,

(b} The exceution, delivery and performance by NEA of this Agreement have been duly
authorized by all necessary action. and do not and will not (i) require any consent or
approval of the NEA's goveming authority other than those which have been obtained,
or (1) violate anv provision of, result in any breach of or constitute a default under
NEA's bylaws or other oreanic documents. any indenture. contract or_agreement to
which it is a Party or by which it or its propertics may be bound. or any law. rule,
regulation, order, writ. judgment. injunction. (JLLI'EL determination or award presently
in effect having applicability to NEA.

(¢)  No authorization or approval by any governmental or other official agency is necessary
for the due execution. delivery and performance by NEA of this Acrcement as in effect
on the date hercof.

(dy This Agreement is a Icml vahid and 'nmlm" obligation of NEA. enforceable against
NEA In m.-.ordanc: with its terms. -

(e) To the an-.h_d--t. of NEA, there is no pending or threatened action or proceeding
affecting NEA hefore anv court, governmental agency or arbitrator that could
rmmnubly be expected to affect materially and NEA adversely the financial condition
nf‘ operations of NEA or the ability of NEA to perfonm its obli ligations under. or which
purports to affect the legality, validity or enforceability of. this Agreement.

() NEA has ne reason to believe that the balance sheet of 'NEA as at the end of its laxt
fiscal vear and the related statement of income of NEA {or such fiscal vear (which have
been delivered to Company). certified by the Auditor General of Nepal or the duly
appointed registered external auditor to NEA, (i) are not true and fair and do not ];.,r[1Lr
present the hnnnch condition and results of operations of NEA as at the date of said
balance sheet and for the period then ended and (i) were not prepared in accordance
with generally accepted accounting principles in effect in Nepal, Except as othenwise
disclosed in writing 1o Cumpam' since the date of said balance sheet, there has been no
material adverse change in the financial condition of NEA from that set forth in said
balance sheet.

(2)  This Agreement is in proper form for enforcement in the courts of Nepal.

Company's Representations
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4 1.\|.]'Il‘l.l|'l:n epresents and waimanis o NEA

(1)

(b)

(c)

(e)

()

)

=

(h)

as of e date [erea] as oo s

?L*lill‘illl} IS a company duly incorporated, validly existing and in good standing under
the Laws of Nepal and Company has all requisite power and authority to conduet it

business. own its properties and exccute., deliver and perfornm its obligations under this
Agreement.

The exceution. delivery and performance by Company of this Agreement have heen
duly authorized by all necessary corporate action. and do not and will not (i) fexeept as
Lli‘:'-CIUSL‘d in writing to NEA) require any consent or approval of Company’s Board of
lei.‘\fh:"l':i or sharcholders, other than that which has been obtained. or (i) violate any
provision of, result in a breach of. or constitute a default under the Company's corporate
bylaws or other organic documents, anv indenture. contract or agreement to which it is
A party or by which it or its properties may be bound. or any law. rule. rezulation. order
writ. judgment. injunction. decree. determination or award presently in effect having
applicability to Company.

Company is not in default under its corporate hylaws or other orzanic documents or
other material indentures. contract or agreements fo which it is a party or by which its
property may be bound.

This Agreement is a legal. valid and binding obligation of Company, enforccable
against Company in accordance with its terms. - L

To the knowledze of the Company, there' is no pending, or threatened action or
proceeding affecting Company before any court. povermmental agency or arbitrator that
could reasonably be expected to affect matenizlly and adversely the financial condition
or operations of Company or the ability of Company to perform its obligations under. or
which purports to affect the legality, validity or enforceability of, this Agreement.

Company has no reason to believe that there has been any material adverse change in
the financial or business condition of Company or its major shareholders since its date
of incorporation. - - = .

Neither this Agreement, nor any other agreement. document or instrument executed or
delivered in connection therewith- must be notarized. filed. recorded. registered or
enrolled in any court. public office or elsewhererin Nepal, nor must any stamp,
registration or similar tax or charge be paid in Nepal. to ensure the legality. validity,

“enforceability or admissibility in evidence of this Agreement, or any other agreement.

document or instrument executed or delivered in connection therewith.

This Aereement is in proper form for enforcement in the courts of Nepal.

10.3 C nmplinn;cc';ﬁ'ith Laws

Each Party shall. at all times. comply with all material Laws applicable to it unlcss.‘ in the
event of :l;‘l}' non-compliance. it shall be diligently contesting any such Law in good I‘il‘IIh illlld
such non-compliance has no material adverse effect on the ability of such Party to perform its
oblizations under this Aereement (including. without limitation, Company's oblizations uudur‘
Article 5.1 (Project Operation), Company hereby aceepts and shall comply with all Laws of
Nepal.

,‘%’
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ARTICLE 11
LIABILITY AND INDENINIFICATION

L1.1 Limitation of Liability

Exceptas provided in Articles 11.2 and 11.3. neither Party shall be liable to the other Party in
contract, tort, warranty. strict Liability, or any other legal theory for any indirect.
consequential. incidental. punitive, or exemplary damages, Neither Party shall have any
liability to the other Pary L\LLP[ pursuant to, or for breach of this Agreement: provided.
however. that this provision is not intended to constitute a waiver of any rights of one Party
against the other with regard to matters unrelated 1o this Acreement or to any activity nol
contemplated by this Agreement.

11.2 Company Indemnity

Company agrees to defend. indemnify and hold harmless NEA. its officers. directors. agents.
_cemployees and Affiliates (and their respective officers; directors, agents and employees) from
,cand against any and all claims, labilities. nclimis} demands. judements.” losses, costs.

expenses {including. without limitation, reasonable attorneys' fees) suits and damages arising

by reason of bodily injury. death or damage to property sustained by third parties that are
caused by an act of neglivence or the willful misconduct of or a breach of this Agreement. by

Company. or by an officer. director. subcontractor, agent or employee of Company. exeept to

the extent such injury, death or damage is attributable to the willful misconduct or negligence

of, or breach of this Agreement by NEA. or by an officer. director, subcontractor, agent,
emplovee or AI'ﬁIi:uL uf\EA '

11.3 L\Ei lnclcmn:ty S

'NEA awrees to defend, nuI:.mmI_w, .m-.l hold harmléss Company, its officers, directors.

" shareholders. agents, cmp]o; ces and Affiliates (and thelr respective officers. directors. agents

'ﬁ:‘ j.md employees) from and against any and all claims. habilnies. actions, demands. Jlld"llh.ntt.

losses. costs, expenses (including. without limitation reasonable attorneys' fees). suits and

damages arising by reason of bodily injury. death or damage 1o property sustained by third

partics that are caused by an act of negligence or the willful misconduct of, or a breach of this ;

Agreement by, NEA, or by an officer. dircctor, subcontractor, agent or emplovee of NEA |

except to the extent such injury, death or damage is attributable to the willful misconduct or

negligence of, or breach of this Agreement by Company. or by an officer. director.
subcontractor, agent, emplovee or Affiliate of Company.

11.4 Notice of Proceedings

Each Party shall prompily notify the other Party of any claim. action, suit or proceeding in
respect of which it 1s entitled to be indemnified under this Anticle 11. Such notice shall be
given as soon as reasonably practicable afier the relevant Party becomes aware of such claim.
action, suit or proceeding, {

N/ 4 |
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1.5 Conduct of Proceedings

Each Party shall have the right, but not the obligation, o contest. defend and linzate any
claim, action. suit or proceeding by any third party alleged or asserted against it arising out of
Ay matter i respeet of which itis entitled o be indemnified hereunder. and the reasonable
costs and expenses thereol shall be subieet to the said indemnity: the indemnitying Party shall
he entitled, at s option, o assume and control the defense of such claim. action, suit or
proceeding at its expense: provided that it gives prompt notice of its intention to do so to the
mdemnitied Party and reimburses that Party for the reasonable costs and expenses previously
wewrred by it prior to the assumption of such defense by the indemnifving Party. Neither
Party shall settle or compromise any claim, action, suit or proceeding in respect of which it is
entitled to be indemnitied by the other Party without the prior written consent of that Party.
which consent shall not be unreasonably withheld or delayved.

11.6 Representation

The indemnified Party shall have the rght to employ its own counscl. and such counsel may
participate in such claim. action. suit or proceeding, but the fees and expenses of such counsel
shall be at the expense of such indemnified Party, thn and as incurred. unless:

(1), the employment of counsel by such ind::mnii'n:nl Paﬁ.y hns h-;::cn uulhurixéd in writing by
the indemnifving Partv,

(1) the indemnitied Partv shall have rcasonably concluded that there may be a conflict of
interest between the indemnifving Party and the indemnified Partv in the conduct of the
defense of such action,

(i) the indemnifying Party shall notin fact have employved independent counsel reasonably
satisfactory (o the indemnified Party to assume the defense of such action and shall
have been s0 nouf'ed by the :11dcmmlu.d Parw or

(iv) the indemnified Purtv shall have |u..:1ﬂot'.nhl\ '..m'u.ludt.d and specifically notified the
indemnilying Party either that there may be specified defense available to it which are
ditferent from or additional to those available to the indemnifving Party or that such
claim. action. suit or proceeding involves or could have a material adverse effect upon it

- beyond the scope of this Agreement. ;

[f clause (i), (ii), (i) or {iv) of this Article 11.6 (Representation)  shall be applicable, then
counsel for the indemnified Party shall have the right to direct the defense of such claim.,
action. suit or proceeding on behalf of the indemnified Party and the reasonable fees and
> reimbursed by the indemnifving Party,

expenses of such counsel shi
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ARTICLE 12
INSURANCE

12,1 Insurance to be maintained

Company shall take out and maintain or procure, in accordance with applicable Laws, the
following policies of insurance from and after the Financial Closure Date for construction.
tnancing and throughout the Term of the Agreement:

(4) prior to the Commercial Operation Date:

Contractor's all risk. Erection all risk Insurance (including marine. land and air cargo) and
comprehensive third party liability with coverage limits no less than the full physical
replacement value of the Project:

r'j'.

employees' compensation and other similar insurance:

general lability insurance. which shall include either comprehensive ceneral
Liability or commercial general liability insurance coverage for all operations by or

on behalf of Company: o S &

A. such liability insurance shall have a primary limit of not less than the amount.
as per prudent practices, per accident; and

B. such liability insurance shall include excess liability coverage with a combined
per accident annual aggresate limit as per prudent practices.

advance loss of profits cover; and -

such other insurance coverage as may be required by Law,

(b) after Commercial Operation Date: T

‘comprehensive third party liability, ‘comprehensive structure. plant and equipment

(property damage including consequential Joss following machinery breakdown)
with coverage limits no less thanrthe full physical replacement value of the
Project: :

general lability insurance, which shall include either comprehensive veneral
liability or commercial general liability Insurance coverage for all operations by
or on behalfof Company:

A. such liability insurance shall have a primary limit of not less than the amount.
as per prudent practices. and

B. such lability insurance shall include excess liability coverage with a combined
per aceident/annual aggregate limil as per prudent practices.

employees' compensation and other similar insurance:
business disruption insurance: and

such other insurance coverage as may be required by Law,

12.2 Certificate of Insurance

e

5
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policies and endorsements listed ahove. Fatluze by Company o obtain the msurance coneraze
or eertificates of insurance required by this Article 12 shall not relieve Company of the
insurance requirements set forth herein or in any way relieve or limit Company's ohlizations
and liabiliies under any other provision of this Agreament, Company shall not cancel. lail to
renew or change the terms ol any of the msurance descnbed in Article 1201 [Insurance 1o he
Maintained) without the prior written consent of NEA, If Company shall tnl to procure or
maintain any insuranee required pursuant to this Article 12, then NEA shall have o right.
upen delivering reasonable prior written notice to Company to procure and maintain such
imsurance in aceordance with the requirements of this Article 12 at {ull cost 1o Company.
Furthermore. NEA shall have the right. but not the obligation. to pay the insurance
deductibles for any loss covered under the policies required by this Article 12 at full cost to
the Company.

12.3 Review and Revision

All amounts and insuranee requirements where applicable for the insurance coverage
expressed by this Article 12 shall be updoted every 3 years hased on coverage which are
customary. in accordance with Prudent Utility Practices. for private power generation
projects similar in nature to the Project. and that are available on commercially reasonable
tenns for o' private power generation project in Nepal. and based on the then current market
condinons.

12.4 Additional Insured

All liability insurance policies (aken out and maintained by the Company. as described above
in Anricle 12.1 (Insurance to be Maintained) as applicable, shall include provisions or
endersements namina NEA, its directors, olTicers and employees as additional insured.
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ARTICLE 13
GOVERNING LAW: RESOLUTION OF DISPUTES

13.1 Governing Law

This Agreement shall be interpreted. construed and zovemed by the kiws of Nepal, without
regard to the principles of conflict of laws,

13.2 Dispute Resolution by Mutual Agreement

(a)  Each of NEA and Company shall designate in writing 1o the other Party a representative
who shall be authorized 1o resolve any dispute arising under this Agreement i an
equitable manner and. unless otherwise expressly provided herein, to exervise the
authonty of the Marties hereto to make decisions by mutual agreement.

thy  1f the designated authorized representitives are unable to resolve a dispute under this
Agreement within thirty (30) Days of the commencement of discussions, such dispute
shall be referred by each such representative ta the respective senior officer desiznated
by the Company and the senior official designated by NEA, as the case may be, 1o be
resolved within sixty (60) Dayvs of the commencement of discusshons,

() The Parties hereto agree to attempt 1o resolve all disputes arising hereunder promptly.
equitabily and in a good-fuith manner, The Parties fwther agree to provide cach other
with reasonahle aceess during nommal business hours to any and all records, information
and data pertaining o any such dispute other than any contidential communication
hetween any Party and s lezal advisor(s) or any such record, information or data which
any Party has agreed with any third party 1o keep confidential.

13.3 Notice of Arbitration

Either NEA or the Company may, within thirty (30} Days of the acknowledzement by either
Party that the dispute connot be resolved between the Parties. give nelice to the other Party of
its intention to commence arbitration, as herem provided, as to the matter of the dispute, and
no arbitration in respect of this matter may be commenced unless such notice is given, Any
dispute of which notice of intention to commence arbitration has been given shall be finally

settled by arbitration.

13.4 Arbitration of Disputes

In the event that any dispute is unable to be resolved between the Parties pursuant to Article
13.2 (Dispute Resolution by Mutual Apgreement) hereol, such dispute shall be settled
exclusively and finally by arbitration. [tis specifically understood and agreed that any dispute
that cannot be resolved between the Parties, including any matter relating to the interpretation
of this Agreement. shall be submitted to arbitration imrespective of the masmnitude thereof the
ameunt in dispute or whether such dispute would otherwise be considered justifiable or ripe
for resolution by any court or arbitration tnbunal. This Agreement and the richts and
obligations of the Parties shall remain in full force and effect pending the aw ard in such
arbitration procecding. which award shall determine whether and when termination of this

Agreement. if relevant, shall become effective.

|

S/
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13.5 Rules of Arbitration

Cach arbitratten <hall be conducted m accordunce watly the riles of arbitration ol UNCITRAL

|l mied Natons C 11.“1111*-"-11‘” G Intemation, |I Tr. wle Law ) as ||1 LTLLL[ o the date l1l 'h]".:['l.lj]u
of this Avreement except as such rules contlict with the provisions of this Article 13,

which event the provisions of this Artiele 13 shall prevail.

13.6 Number of Arbitrators and Appointment

Each arbitration tAbunal shall consist of three arbitrators. Each Pary shall -'1I‘P”“_“ one

abitrater for cach arbitration, and the court of arbitration of UNCITRAL shall appoint the
thind arhitrator. No aribitrator shall be a present employee or azent of, or consultant or counsel

1o, enther Party or any afliliate of enither Party.

13.7 Place of Arbitration

Each arbitration shall be conducted in Kathmandu, Nepal.

3.8 Language of Arbitration | ,

The languase to be used in cach arbitration shall be English and all written documents to be
provided in each arbitration shall be in English.

13.9 Finality and Enforcement of Award

Any decision or award of an arbitration lnhun:ﬂ uﬂpumh.d pursuant to this Article 13.9. shall
be final and bindine upon the Parties, NEA and the Company each waive. to the extent
permitted by law, any rights to n]‘rm] or any review ol such award by any eourt or tnbunal of
competent _|un-d|-.tmn. NEA and the Company each agree that a judgment upon apy
arbitration award may be entered mlu by any court of competent jurisdiction thereof.

.r
13.10 Judgment Currency

All arbitration awards shall be denominated in Rupees. [nterest on the amount to be paid in
accordance with an arbitration awards at a rate equal to six pereent (6%6) per annum shall be
due and pavable to the Panty in receipt of arbitration award from the date the amount in

dispute was first due until the date of payment.

13.11 Cost of Arbitration

Each Party shall bear its own costs of arbutration, including, without limitation, the
remuneration of the arhitrator appointed by it The administrative costs and the remuneration

of the third arbitrator shall be shared equally by the Parties,

Scanned with CamScanner




ARTICLE 14
NOTICE

14.1 Notice

Any notice or communication required to be in writing hereunder shall be given by couner or
hand delivery. resistered or centified mail. postage prepuid or facsimile. Such notice or
communication shall be sent 1o the respective Parties at their addresses listed below or E.ll ::uu:_ll
other address as they may from time to time provide 10 one another in accordance with this
Article 14,1, Except as expressly provided herein, any natice shall be deemed 1o have been
civen (i) if sent by courter or hand delivery upon delivery at the address ol the n:‘h."_fillﬂ Party
and (i) it sent by facsimile. when dispatched but only i the sender’s transmission report
shows the entire facsimile to have been received by the recipient and only if the transmission
was received in legible form and the onginal shall have been delivered within fourteen (14)
Davs,

In the case of NEA to:

Nepul Electricity Authority -
Durbar Marg _ b

Kathmandu , : .
Nepal

Facsimile: +077-1-4153111
Telephone:  +977-1-4133007, 4155109, 4153110

Attn: Managing Director

In the Case of Company to: -

Manang Marshvangdi Hydropower Pyt. Lud.
Baluwatar. Kathmandu-4, Nepal,

Telephone:  +977 9844040118, 9741286805

Attn;  Board Director

14.2 NEA's Authorized Representative

NEA's Managing Dircetor (or such other Person as the Managing Director shall notify
Company in wrting may act on his behalf) shall represent NEA in all matters related to the
administration of this Agreement.

£

14.3 Company's Authorized Representative
Company's Chairman (such other Person as the Project Director shall notify NEA in writing

may act on his behalf) shall represent Company in all marters related to the administration of
this Agreement,

e

v
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ARTICLE 13
MISCELLANEOUS PROVISIONS |

15,1 Assigimment

(2)  Newther Pany shall assign this Avreement or any portion hereof without the prier
written consent of the other Pary, such consent not be unreasonably withheld: pros ided
that any assignee shall expressly assume the assignation's ohlizations hereunder.

(b)  NEA shall consent to the assignment by Company of its rights herein to the Financing

Parties and their successors and assisms in connection with any financing or refinancing
related 1w the construction. operation amd maintenance of the Project and shall enter into
adirect agreement with the Financing Parties if requested by Company to evidence such
consent and the other rights and remedies of the Financing Parties in connection with
this Agreement. In turtheranee of the foregoing, NEA acknowledges that the Financing
Documents may provide that upon an event of detault by Company under the Financing
Documents. the Financing Parties may under certain circumstanees assume. the
interests, Aghts and obligations of Company thereatier arising under this Awreement.
Nomithstanding any such assumption by the Financing Parties, Company shall not be
released and discharged from and shall remain liable for any and all obligations o NEA
anising or accruing Hereunder prior to such assumption. or after such assuinption for
oblizations which expressly survive the termination or expiration of this Agreement.
SEA further acknowledees that the Financina Documents will provide that upon an
event of default by Company under the Financing Documents, the Financing Parties
mav. in addition to the exercise of their rights as set forth i this Article 13,1 (b) and
pursuant to the requirements of Article 11.2 (Company [ndemnity) of this Agreement,
cause Company to scll or lease the Project and couse any new lessee or purchase of the
Project to assume all of the interests. rights and obligations of Company thereatter
ansing under this Agreement.

15.2 Amendments, )

(a)  This Agreement including. without limitation. the Schedules hereto. may be amended
only by agreement hebween the Parties in w rting. /

th) NEA may accept any modification by Company in project parameters deseribed in
Schedule 1 provided that such modifications do not result in (1) the increase of Purchase
Prce. (i) difficulties in performance of NEA's obligation pursuant to presailing Acts
and Regulations and this Agreement. (i) reduction in Dry Months Contract Encray
than those specified in Schedule 8 (Power and Energy Table),

15.3 Waiver
The fuilure of either Party o insist in any one or more instance upon steict perfomance of
any provisions ol this Agreement. or any delay in enforcing or any waiver with respect to any

defuult or any other matter hereunder, shall not be construed as a waiver with respect to any
subsequent performance. delaull or matter,

5.4 Headings \&f
e
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do ot copstitute o ot ol s "'l.L'!IIt.lI-I between the Marties, net shoudd they e used o aid
I any manner w the construction o this Agrevment,

15.5 Benefit

This Agreement is intended solely for the benelit of the Parties. Nothing in this Agreement
shall be construed o ereate any rghts, duty, liability, or standard ol case with reference to

any Person. not a Party,

15.6 Independent Contractors

The Parties are independent contractors, This Agreement shall not be interpreted or construed
10 Create an association. joint venture, or parinership between the Parties or 1o Impose any
partnership obligation or liability upon either Pary i respect al the period atier the
expiration of the Term. Neither Party shall have any right. power or authenity to enter i
any agreement or undertaking for, or act on behalf of. or to act as or be an agent or
representative of, or to otherwise bind. the other Party.

&

15.7 Survival : e .

ancellation. expiration or earlier termination of this Agreement shall not relieve the Parties
of their oblizations under Aricle 11 (LIABILITY AND INDEMNIFICATION) and Aricle
13.8. which shall survive such cancellation, expiration or tenmination.

15.8 Confidential Information

Subject to the prm'isium of this Anticle 13.5. each Party shall not disclose to any third paniy
the contents of this Agreement. any information provided to such Party by the other Party
pursuant to this Ap:rccmem or relating to the negotiations or performance of this Agreement
or any aspect of the business or operations of the other Party, Upon the r-.qu;at of the
providing Party and to the extent reasonably practicuble 10 do so. the receiving Party shall
return all written or ¢lectronic information covered by these confidentiality provistons.
Notwithstanding the above the Parties acknowledge and agree that such information may be
disclosed to the Financing Parties suppliers and potential suppliers of major equipment to the
Project and other third parties as may be necessary for NEA and Company to perform their
oblivations under this Agreement and the other Project Contracts. To the extent that such
disclosures are necessary. each Panty shall endeavor in disclosing such information to seek o
preserve the confidentiality of such disclosures, This Article 13,8 shall not prevent either
Party from disclosing any confidential information received from the other Party i and 1o the
extent (i) reyuired to do so by law or any court, governmental or regulatory authority; (ii)
disclosed to the professional advisors or auditors of such Party or its Affiliates: (iii) disclosed
to the existing or potential lenders, sharcholders, pariners and equity investors of such Party
or its Affiliates; (iv) such information has come into the public domain throush no fault of
such Party: or (v) the other Party has given its prior written consent to such disclosure.

15.9 Entirety
v
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tendad alsey as . t.l.'l!li":u'!l.,' and exclusive statement of the terms of fher agrement with
respect to the electric enerey sold and purchased  hereunder. Other than the !'J'L‘_Il-‘x'l
Agreement, i any. all prior wnitten or oral understandinzs, offers or other communictions ol
every kind pertaining to the sale of electric energy hereunder o NEA by Company are hereby

abrogated and withdrawn,

15.10 Expenses and Further Assurances

Each Party shall pay its own costs and expenses in relation 1o the negotiation, preparation.
execution and carrying into effect of this Agreement. Each Party shall. from lime to time on
bheing requested 10 do so, and at the cost and expense of the other Party. do all such acts
and or execute and deliver all such instruments and assurances as are reasonably necessary

for carryving out or giving tull effect o the terms of this Agreement.

15.11 Language

All notices. demands, requests. statements. instruments, operating manual specifications.

contract documents, cenificates or other communications ziven. delivered or made by. or on
behalf of, either Party to the other under or in connection with this Agreement shall be in

English. '

15.12 Severability

Any provision hereof which {s prohibited or unenforceable inany jurisdiction shall as to such
jurisdiction, be ineffective to the extent of such prohibition or unenforceability without
invalidatine the remaining  provisions hereof and  without atfecting the wvalidity or
enforceability of any provision in any other jurisdiction,

15.13 Permits & Licenses <7 .

It shall be the responsibility of Company to acquire all the permits, licenses and
authorizations required by the Law for the construction and operation of the Project.

15.14 Audited Financial Report

Company shall provide NEA the copies of audited financial report tor each Fiscal Year,

15.15 Good Faith

(a) The Parties undertake to aclt in good faith in relation to the performance and
implementation of this Agreement and to tuke such other reasonable measures as may
be necessary for the realization of its objectives.

(b) The Purties recogmze that circumstances may arise which the provisions of this
Agvreement not have foreseen in which event they undertake to consult each other
promptly and in good faith inan efior w reach agrecment as to what should be done.

%

-

i
-
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But it dunne the Tomm ol this Ngreemient either Pty belioves that this Azreemient [has
becime crosshy anbanr b tha ]I_I”:h. 1wl netify the other and the Parties will use
reasemalble etlors tooagree on such action as mas be necessary toremie Hig cause or
causes of the unfammess, but falure to aeree shall not be submitted o the dispute

resolution procedures set fonth i Amicle 13,

INCWITNESS WHEREOL, the Pames hereto acnnge through ther duly authenzed
representatives have causald this Agreement signed in four copies in the English languaze at
Nathmandu, Nepal as of . of 20019 [BS 2076 ...

S:..

-

ned on behaltoff Stzned on behalt of

Manans Marshyanadi Hydropower PayrLtd. Nepal Electricity Authoriry

Name: Name:
Designation: [ﬁﬁigﬂﬂtiﬁn:
Sigmature: . Siznature:
Date: Date:

Witnessed By:

wame:

Desizmation:

« Signature:

Date: L

{Office Seal) (Office Seal)

&
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SCHEDULE 1: PROJECT DESCRIPTION

Salient Features of the Project
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SCHEDULE 2: PERMITS AND AUTHORIZATIONS

The follown ing govermmental Approvals are required under applicable Laws:

(2} Prior to Financial Closure Date under the Financine Documents

(i)
(ii)

(ii)

(1v)

(v)
(v1)
{vii)

the Project Agreement, il any;

the Generation License, as required pursuant to the Electricity Act. 2049, and the
Electricity Rules, 2030:

permits for foreigners to invest in a Nepalese company and to borrow from
Foreign Lenders:

permit to open and maintain bank accounts in foreizn currency inside and outside
Nepal:

an exemption from loan registration fees (including mortgaze fees).
permit to mortgage assets or pledge shares to foreign lenders;

all approvals as per the Eleciricity Act. 2049, and the Electricity Rules, 2030, and
other relevant Laws applicable to this type of project: and

(b) as and when required during construction of the Project;

(1)

(i)
(111)
(1)

(V)
(vi)

S

permit to fell trees and the additional necessary permits with respect to timber
excavation:

permits to import. transport and store explosives:

permits to use roads for heavy loads:

an approval for. import. installation and use of communications systems at the
Site:

work permils and appropriate visas to employ foreigners:

land lease and/or lind acquisition agreement,
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SCHEDULE 3: TECHNICAL LINITS

€ SCHEDULE 4: CONSTRUCTION REPORTS

. Turbine
2. Generator

Main Power Transformer

fad

4. Segregated Phase Bus

5. Generator Circuit Breaker

Manang Marshyvangdi Hydropower Pyt Ltd. will prmlde NEA with a Censtruction
procram and on the first day of cach quarter period following commencement of
construction of the Project and continuing until the Commercial Operation Date. Manang
Marshyvangdi Hydropower Pvt, Ltd. shall provide NEA with quarterly construction
reports on the status of the construction ol Project.

As a minimum, the quarterly construction report shall contain the following:

- Exccutive Summary
- Status of "ermits and Approvals
Discussion on any major probhlems '-\rlun.h could affect the Construction

Schedule R .
Pre-Commissioning activities. start-up and pi:.'rtbnn:mcc testing

SCHEDULE 5: METERING STANDARDS AND
TESTING

1

sk

Main and Check Meters (including the associated instrument transformers and
accessories) required for the Facility shall be owned and operated by Company, and
shall be maintained in accordance with Prudent Utility Practices. Such equipment
shall include capability for hourly and monthly readings and data storage facilities for
mimimum of 45 Days and download facilities. The Company shall provide such
melening results to NEA in accordance with Prudent Unility Practices.

The monthly meter readings (both Main Meter and Check Meters) shall be taken
jointly by the Parties concerned on the first Day of the following month at 12 noon.

All the Main Meters and Check Nleters (export and imponty installed a1 the Delivery
Point shall be of 0.1 % accuracy class. They shall be jointly inspected and sealed on

VP
7

Scanned with CamScanner



(g

0,

7]

l‘k'l'l.'.“ b e Partios voncenmied aid shall ot be imerbered with h: viihal J'__-jl} SN

11 the presence of the othe Parts or its aceredied representatine,

The Mam Meters and Check Meters shall be test checked tor accuracy every vear,
Each such meter shall be deemed 1o be working satisfactorily if the errors are within
specification for such Meter of 0.1 9, uccumc}'ul:tss, The consumption registered by
the Main Meters alone will hold wood for the purpose of billing as long as the errorin
the Main Meter is within the permissible limits.,

IT during the annual test checks, any of the Main Meters is found to be within the
permissible limit of crror and  the corresponding check meter is bevond the
permissible limits, then billing will be as per the Main Meter as usual, The Check
Meter shall, however. be calibrated immedialely,

I during the annual test checks, any of the Main Meters is found to be bevond
permissible limits of error, but the corresponding Check Meter is found 1o be within
permissible limits of error, then the billing for the month up to the date and time of the
calibration of the Main Meter shall be as per the Check Meter. There will be no
revision in the bills for the precedine months, The Main Meter shall be calibrated
tmmediately and billing for the period thereafter until the next monthly reading shall
be as per the calibrated Main Meter.

IF during the annual test checks, the Main Meters and the corresponding Check Meters
are found to be beyond the permissible limits of error, both sets of meters shall be
immediately calibrated and the correction applied (o the consumption reistered by
the Main Meter to arrive at the correct consumption of energy tor billing purposes for
the peried of the month up 1o the time of calibration of the Main Meter. Billing for the
period thereafter until the next monthly meter reading shall be as per the calibrated
Main Meter, :

For any reason . whatsoever. if Main Meter readines are found faulty or giving
readings beyond the specified error limit. then billing for such period shall be based
on the Cheek Meter till the time Main Meter is replaced or the error rectified.

.SCHEDULE 6: COMMISSIONING AND TESTING

f

I

1. Unit Commissioning - /

Each Unit shall be commissioned by Manang Mashvanedi Hvdopower Pyt Lid. in
accordance with Prudent Ulility Practices, the Technical Design Specifications. and
other requirements set forth in this Agreement. Manang Manhyanedi Hydropower Pat. Lid
shall provide NEA with at least one hundred twenty (120) Davs prior writlen notice of
the scheduled Synchronization Date Manang Marshyanid Hvdropower Pyt Ltd. shall direct
the operation of cach unit afier its Synchronization Date in such a manner to
maximize the electrical energy output of each unit in a manner consistent with
Prudent Utility, Practices, and the Performance tests as set forth in paragraph 3 of
Schedule 4. the Technical Design Specification, other requirement set forth in the
Agreement and all Applicable Laws,

2. Performance Test
(a) Once cach unit is sufficiently complete so that the unit and all Project systems
associated with it are capable of safe operation in accordance with Applicable
Laws. Prudent Utility Practice and the Technical Desiun Specifications, Manany
Marshavanedi Hydropower Pyt Lid, shall perform a performance test (the "Performance
Test®). The Performance Test s 10 be conducted in accordance with aceepted test

\f7

&
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(b1 The Performance Test shall be conducted on cach unit to establish the

following:

(1) Rated Output Capacity of each Unit.

3. The

(i) Confirmation of unit characteristics in gecordance with Schedule _
purmd.

Performance Test shall include the operation of unit for a suitable
including the operating of each Unit's association of each unit for a suitable
associated Project system

perind. including the operating of cach Unit's
he required for

concurrently with each other Project system (which may
operation o such unit alone) for this period. The Pertormance Test shall
define all venerator. turhine and auxiliary system parameters (o include
machine operating temperatures. machine characteristics, load rejection tests,
equipment vibrations and possible other parameters defined in the Technical
Desien Specifications. Manan Mashyanpdi Hydropower Pyt Lid. and NEA shall
designate and make available qualified and authorized represe tative to
observe the test to monitor the recording of measurements to determine the
level of achievement. NEA or Maung Mardwangdi Hydropower Pat Lul may
declare the performance test o failure only it any of the electrical output
characteristies do not meet the requirements of the Technical Design
Specitications. Mamg Mashyangedi Hydropower Pyt Lud shall then be allowed to
repeat the test until such electrical characteristics are in compliance.

3. Disposition of Output

NEA shall not be required to pay for electric energy delivered by Unit at all times
during start-up, preliminary testing or the Performance Test. or other operations of
each Unit or Project systems in furtherance of the Performance Test. or other tests
required under the construction contracts. NEA shall be required o pay for Electrical
Output from any unit after the Unit Delivery Date of such Unit.

4. Factory Tests |

Manang Marshyangdi Hydropower Pyt Lide at its own cosle agrees o invite (wo
representatives of NEA to witness the factory tests of the major equipments at the
manufacturer's facility.

vz
/
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SCHEDULE 7: CONNECTION AGREEMENT

(ATTACHED)

[y

v
-

Scanned with CamScanner



$ B E. B &
) — N —
T _ 1
| 4189y 134130 512 o |
L21831) " T sgassdes) amasgegl
T N Ty

189 T 93809517 30953 38)
1 I3 e = ]
418.8 U683 | AnTasTT

[ 34 130

IR K00 5T

— . _ JN5238])
341500 — N
L 4351 U%800SIT| 395238
NENED ' i
418,81 AR NIMALT 305238
134,150 : |
418.91 TRAS 08| 3139744
154,150 = 2 .
a415.81 - o887 1300550
F — =
() ' "
a1891] = 0| spome433]  1200838|

2451370 i

-l

1 i A3

I e E R 1
Scanned with CamScanner



SCHEDULE 8: POWER AND ENERGY TABLE

Fable |
I
| Installed Capacinn (kW) | 135,000 | Rated Turbine Efficiency | 91.50% |
| Design Discharse (md's) | 36.78 | Rated Generator Efficiency a7.00%
| Min Release imd/s) | 10%  of | Rated Transformer Efficiency 99.00%
‘ Ceross Head (m) | 430.20 | Comhined Efficiency 87.87%
| Outage + Losses = Self Consumption (%) | =+%3
Table 11
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Tahle 11

Dry Season (Menths) Energy | 226,786,326 | 20,
Wel Season (Months) Energy 324,162,549 | 69.80%,
Total Annual Energy 750,948,875 | 100.00%,

I the number of days in any Contract month is different than that mentioned in Table (I then,
Contract energy in any Contract Month shall be calculated on prorata basis to the number of Days.

If Commercial Operation Date is not the first Day of a Bikram Sambat calendzar month. then
contract eneray shall be calculated on prorata basis to the number of Days remainine for the

{irst Contract Monml,

2
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SCHEDULE 9: PURCHASE PRICE
[To be determined by Electricity Regulatory Commission]

Whatever. the daily peaking hour mentioned in the Power purchase agreement of PC‘{I’“"':: nin
of river hvdropower project: Power purchase rate for peaking energy -‘}‘“,“ be “lmﬂ!'“ﬂhrc o
per actual daily peaking hour approved by System Operator at specified time onee i a yedr
alter commissioning.

SCHEDULE 10: PROJECT CONSTRUCTION
SCHEDULE

The construction of the project shall be carried out as per the following basic construction
schedule.

L™

W

e
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SCHEDULE 11: PROJECT FINANCIAL STATEMENTS
(ATTACHED)

A\
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