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The Regulator is entitled, in order to implement the requisite arrangements referred to
in Condition 14.1(b), to issue directions to the Licensee requiring the Licensee to revise
the Grid Code in such manner and with effect from such date as may be specified in
the directions, and the Licensee must comply with any such directions.

The Grid Code must include:

(a) connection conditions specifying the technical, design and operational criteria
to be complied with by the Licensee and by any person connected or seeking
connection with the Grid System;

(b) a set of operating codes specifying conditions and procedures under or in
accordance with which the Licensee must operate the Grid System, under
which the Licensee must operate its plant and Distribution System, including
procedures and conditions relating to outages of Generation Units and
associated power station equipment, in so far as is necessary to protect the

~ security and quality of supply and to ensure the proper and safe operation of
the Grid System under both normal and abnormal operating conditions;

(c) a planning code specifying the requirements for the supply of information by
persons connected or seeking connection with the Grid System in order for the
Licensee to undertake the planning and development of the Grid System and
specifying the technical and design criteria and procedures to be applied by the
Licensee in the planning and development of the Grid System and to be
complied with by the Licensee and other persons connected or seeking
connection with the Grid System in the planning and development of their own
plant and systems;

(d) a set of scheduling and despatch codes specifying conditions and procedures

-~ for the scheduling and despatch of Generating Units connected to the Grid

System, which may include provisions relating to the management of
emissions; and

(e)  ametering code setting out requirements and procedures for metering.

The Licensee must give or send a copy of the Grid Code to the Regulator and the
Minister.

Thé-Licensee must give or send a copy of the Grid Code to any person requesting the
same, provided the requesting person pays to the Licensee its reasonable costs
incurred in providing the copy of the Grid Code.

In preparing, implementing and complying with the Grid Code (including in respect of
the scheduling of maintenance of the Grid System and any generation set or
associated power station equipment or combination of generation sets or associated
power station equipment) the Licensee must not:

(a) unduly discriminate against or in favour of any person or class or classes of
persons,

(b) unduly prefer the Licensee in the conduct of its Generation and Supply
Businesses; or
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(c) unduly restrict or prevent competition in generation.

The Licensee must keep and maintain such records concerning its implementation of
and compliance with the Grid Code as are in accordance with such guidelines as the
Regulator may from time to time have given to the Licensee and are, in the opinion of
the Regulator, sufficient to enable the Regulator to assess whether the Licensee is
complying with its obligations under this Condition 14.

The Regulator may from time to time (following consultation with the Licensee) issue
directions relieving the Licensee of its obligations to implement or comply with, or to
enforce against any-other person any' provision of, the Grid Code in respect of such
parts of the Licensee's Grid System to such extent as may be specified in the
directions.

NON-DISCRIMINATION AND RING-FENCING

The Licensee must negotiate in good faith regarding requests for connection to its Grid
System by Connection Seekers. In such negotiations, the Licensee must not unfairly
differentiate between Connection Seekers in a way that materially adversely affects
the ability of one or more Connection Seekers to compete with other Connection
Seekers or Connection Holders, including Connection Seekers or Connection Holders
who are Related Electricity Suppliers.

In offering connection to its Grid System or providing ongoing Ancillary Services in
respect of its Grid System to Connection Seekers or Connection Holders:

(a) in like circumstances, deal or offer to deal with a Connection Seeker or
Connection Holder who is a Related Electricity Supplier of the Licensee and a
Connection Seeker or Connection Holder who is a competitor or potential
competitor of the Related Electricity Supplier, on substantially the same price
and non-price terms and conditions;

(b) in like circumstances, provide substantially the same quality, reliability and
timeliness of service to a Connection Seeker or Connection Holder who is a
Related Electricity Supplier and a Connection Seeker or Connection Holder
who is a competitor or potential competitor of the Related Electricity Supplier;
and

(c) not disclose to a Related Electricity Supplier confidential or commercially
sensitive information the Licensee has obtained through its dealings with a
competitor or potential competitor of the Related Electricity Supplier, where the
disclosure would, or would be likely to, provide an advantage to the Related
Electricity Supplier.

In dealing or offering to deal with a Related Electricity Supplier, the Licensee must treat
the Related Electricity Supplier as if it had no connection or affiliation with the Licensee.

PROCUREMENT OF NEW GENERATION

The Licensee must at all times continue to review the generation needs for the system
to allow for it to match demand and supply on an ongoing basis.
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The Licensee must produce at least every 3 years a detailed development and
investment plan and discuss this with the Regulator.

Except in periods where an emergency or urgent response is required the Licensee is
obliged to procure new generation from a third party independent power producer
where:

(a) the Licensee can neither match the terms or price of the best tender;
(b) the Licensee cannot provide the optimum form of generation; or
(c) the Licensee would be in breach of any Law not to accept the third party offer.

Condition 16.3 only applies in circumstances where the Licensee holds a Bulk
Generation Licence in addition to this Licence.

If at any stage the Licensee fails to procure generation in accordance with its plans
(and it is not making progress in accordance with good industry practice to remedy that
failure) then the Regulator is entitled to run the process of selection itself and require
the Licensee to conclude all the legal contracting, consents and licences after the
winning tender has been selected, subject to the Regulator acting in a reasonable
commercial manner and consulting with the Licensee as part of the process of
selection.

OBLIGATION TO ENTER INTO PPAS
The Licensee must enter into a PPA with any person entitled to generate electricity
under the EA (other than, where the Licensee holds a Bulk Generation Licence in

addition to this Licence, itself) either on a Feed-in Tariff or Negotiated Tariff.

In producing and entering into each PPA the Licensee must give due regard to the
objectives of the EA.

The Licensee does not require the approval of the Regulator to enter into the PPA
(subject to the process outlined in Condition 13).

The Licensee must on signing a PPA immediately provide a complete signed copy to
the Regulator. The Regulator agrees not to disclose the terms of the PPA to any third
party and to keep the terms of the PPA confidential at all times, except where:

(a) the disclosure is made to the Government;

(b) the terms of the PPA are public knowledge (except because of a breach of any
obligation of confidence by the Regulator); or

(c) the Regulator is required by Law, regulations or an order of a court to disclose
- the terms of the PPA.

OBLIGATION TO ENTER INTO STANDARD CONTRACTS

The Licensee is to promptly enter into any industry contracts that are standard with a
licensed Generator in accordance with any applicable Law and relevant regulations.
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However, the Licensee is not obliged to enter into any contract if it has good reason to
believe the counterparty is not acting in accordance with good industry practice such
as would cause any system issue to the Grid System.

FEED-IN TARIFF

The Licensee must pay Tariff in accordance with a methodology determined by the
Regulator or the Feed-in Tariff or as agreed bilaterally in accordance with the
Negotiated Tariff.

The methodology of the Feed-in Tariff referred to in Condition 19.1 is determined in
accordance with those principles set out in section 6 of the EA.

The Regulator is entitled to conduct a review of the Feed-In Tariff in accordance with
the provisions of the EA and FCCCA.

The Regllator is entitled to conduct a review of the Negotiated Tariff if it believes the
Tariff is not in accordance with the objectives set out in the EA or in accordance with
Law,

CENTRAL DISPATCH AND MERIT ORDER

The Licensee must schedule and issue direct instructions for the dispatch of all
available Generation Units of each Bulk Generation Licensee in accordance with the
Grid Code.

The Licensee must establish as part of the Grid Code, and must operate, a Merit Order
system for Generation Units in Fiji subject to Central Dispatch. The Licensee's Merit
Order system must comply with the Grid Code.

The Licensee must provide to the Regulator such Information as the Regulator
requests concerning the Licensee’s Dispatch Instructions, and/or Scheduling System
and/or Merit Order or any aspect of its Operation.

CHANGE OF CONTROL OF LICENSEE

A Change of Control of the Licensee must not occur, except with the prior written
consent of the Regulator, which must not be unreasonably withheld where the
assignee or transferee has the technical, economic, financial and organisational
capabilities to operate the Transmission and Distribution Business.

ASSIGNMENT

This Licence must not be transferred or assigned without the prior consent of the
Regulator which must not be unreasonably withheld. The Licensee must not
sublicense, assign or grant any right, interest or entitiement in this Licence (including
an Encumbrance) nor transfer this Licence to any third party, including an Affiliate of
the Licensee, without the prior written consent of the Regulator which must not be
unreasonably withheld.
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AVAILABILITY OF RESOURCES

The Licensee must at all times act in a manner calculated to secure that it has sufficient
management resources and financial resources and financial facilities to enable it to:

(a) carry on its Transmission and Distribution Business; and

(b) comply with its obligations under this Licence and the EA.

The Licensee must submit a certificate addressed to the Regulator, approved by a
resolution of the board of directors of the Licensee and signed by a director of the
Licensee pursuant to that resolution. Such certificate must be submitted on [31 March]
each year and must be in one of the following forms:

(a) “After making enquiries, the directors of the Licensee have a reasonable
. expectation that the Licensee will have available to it, after taking into account
in particular (but without limitation) any dividend or other distribution which
might reasonably be expected to be declared or paid, sufficient financial
resources and financial facilities to enable the Licensee to carry on the
Transmission and Distribution Business for a period of 12 months from the date

of this certificate.”;

(b) “After making enquiries, the directors of the Licensee have a reasonable
expectation, subject to the terms of this certificate, that the Licensee will have
available to it, after taking into account in particular (but without limitation) any
dividend or other distribution which might reasonably be expected to be
declared or paid, sufficient financial resources and financial facilities to enable
the Licensee to carry on the Transmission and Distribution Business for a
period of 12 months from the date of this certificate. However, they would like
to draw attention to the following factors which may cast doubt on the ability of
the Licensee to carry on the Transmission and Distribution Business.”; or

W {a) “In the opinion of the directors of the Licensee, the Licensee will not have

available to it sufficient financial resources and financial facilities to enable the
Licensee to carry on the Transmission and Distribution Business for a period
of 12 months from the date of this certificate.”.

The Licensee must submit to the Regulator together with the certificate referred to in
Condition 23.2 a statement of the main factors which the directors of the Licensee have
taken into account in giving that certificate.

The Licensee must inform the Regulator in writing immediately if the directors of the
Licensee become aware of any circumstances which cause them no longer to have
the reasonable expectation expressed in the most recent certificate given under
Condition 23.2.

The Licensee must use its best endeavours to obtain and submit to the Regulator with
each certificate provided for in Condition 23.2 a report prepared by its Auditors and
addressed to the Regulator stating whether or not the Auditors are aware of any
inconsistencies between, on the one hand, that certificate and the statement submitted
with it and, on the other hand, any information which they obtained during their audit
work.
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ENVIRONMENTAL MATTERS

The Licensee must, taking due account of any guidance issued to it by the Regulator
and applicable environmental standards prevailing in Fiji, within 12 months of the
Commencement Date, establish a written policy designed to protect the environment
from the effect of those activities which are licensed under this Licence, together with
operational objectives and management arrangements to give effect to such policy.
The Licensee must review the policy, the operational objectives and management
arrangements periodically and otherwise as appropriate.

The Licensee must, upon the establishment of the policy referred to in Condition 24.1
and any material change to such policy, promptly send to the Regulator a copy of the
policy, together with a general description of the operational objectives and
management arrangements. :

The Licensee must act with regard to the policy and operational objectives and use its
reasonable endeavours to operate the management arrangements effectively.

The Regulator may at any time modify or vary the terms and conditions contained in
this Licence in order to reflect obligations imposed by any international, regional or
domestic Environmental Law:

(a) following good faith consultation with the Licensee about any Modification or
variation; and 3 -

(b) where such Modification or variation is reasonably required in order to comply
with the relevant Law.

DISPOSAL OF RELEVANT ASSETS

Subject to Condition 25.3, the Licensee must obtain the prior written consent of the
Regulator in order to Dispose of any Relevant Asset and/or to create security over any
Relevant Asset and/or to relinquish contral over any Relevant Asset, and such consent
must not be unreasonably withheld.

The Licensee must give the Regulator not less than 2 months' prior written notice of
its intention to create any security in, or effect a Disposal of, or relinquish control over
any Relevant Asset, together with such reasonable further Information as the
Regulator may request relating to such asset or the circumstances of such intended
Disposal or relinquishment of control or to the intentions.

Notwithstanding Conditions 25.1 and 25.2, the Licensee may effect a Disposal of or
relinquish operational control over any Relevant Asset where:

(a) the Regulator has issued instructions for the purposes of this Condition 25
containing a general consent (whether or not subject to conditions) to:

(i transactions of a specified description; and/or

(ii) the Disposal of or relinquishment of operational control over Relevant
Asset(s) of a specified description; and
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(b)  the Disposal or relinquishment of operational control in question is effected
pursuant to a transaction of a description specified in the instructions or the
Relevant Asset in question is of a description so specified and the Disposal or
relinquishment of operational control is in accordance with any conditions to
which the consent is subject.

For the purpose of this Condition 25, where any security interest has already been
created before the date on which this Licence took effect, consent is deemed given to
the creation of that security interest.

Notwithstanding Condition 25.1, the Licensee may Dispose of or relinquish operational
control over any Relevant Asset specified in any notice given under Condition 25.2 in
circumstances where:

(a) the Regulator confirms in writing that it consents to such Disposal or
relinquishment (which consent may be made subject to the acceptance by the
Licensee or any third party in favour of whom the Relevant Asset is proposed
to be Disposed or operational control is proposed to be relinquished of such
conditions as the Regulator may specify), or

(b) the Regulator does not inform the Licensee in writing of any objection to such
Disposal or relinquishment of control within the notice period referred to in
Condition 25.2.

ACCOUNTING REQUIREMENTS
The Licensee must keep:

(a) such accounting records in respect of its Transmission and Distribution
business as are required to be kept in respect of such business by any
provisions of Law;

(b)  'such accounting records as are required to be kept in respect of any reasonable
instructions issued by the Regulator; and

(e) as requested by the Regulator, such accounting records for its Transmission
and Distribution business as will allow the Regulator to accurately assess any
virtual gross subsidisation within the vertically integrated business of the
Licensee and/or accurately compare pricing and terms where the Licensee is
seeking to compete with any bids by a proposed independent power producer.

Annually, the Licensee must, if reasonably required by the Regulator, provide
accounting statements identifying on a best estimated basis the details of the amounts
of any revenue, cost, asset, liability, reserve or provision, which has been either:

(a) . received by the Licensee from any other business (including on an estimated
basis, if the Licensee is also the Bulk Generation Licensee and/or the Supply
Licensee, between its different licensed units for activities in connection with its
Bulk Generation Business and Supply Business);

(b) charged from the Licensee or to any other business (including on an estimated

basis, if the Licensee is also the Bulk Generation Licensee and/or the Supply
Licensee those charges which would have applied had the licensed units for
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the Licensee's Bulk Generation Business and Supply Business not been
integrated) together with a description of the basis of that charge; or

(c) determined by apportionment or allocation between the Licensee and any other
business (including on an estimated basis, if the Licensee is also the Bulk
Generation and/or the Supply Licensee, that which would have applied had the
licensed units for the Licensee's Bulk Generation Business and Supply
Business not been integrated) together with a description of the basis of the
apportionment or allocation. -

The Licensee must not in relation to the accounting statements in respect of a financial
year change the bases of charge, apportionment or allocation referred to in Condition
26.2 from those applied in respect of the previous financial year, unless the Regulator
has previously issued directions for the purposes of this Condition directing the
Licensee to change such bases in a manner set out in the directions or the Regulator
gives it prior written approval to the change in such bases. The Licensee must comply
with any difections issued for the purposes of this Condition.

If the Licensee changes the bases of charge, apportionment or allocation from those
adopted for the immediately preceding financial year the Licensee must show a
reconciliation of the revised prior year's methodology.

The Licensee must provide as soon as these are available (to the Regulator) the full
audited accounts for each year.

Without prejudice to any other provision of this Condition 26, the Licensee must, on
request, give the Regulator access to the Licensee's accounting records policies and
statements referred to in this Condition 26.

NO ABUSE OF DOMINANT POSITION

The Licensee must not engage in conduct in breach of section 66 of the FCCCA.
FORCE MAJEURE; OTHER EVENTS |

Force Majeure

If the Licensee is prevented from complying with this Licence by acts of God, war,
warlike operations, civil commotion, major strikes or any other significant or protracted
industrial action, fire, tempest or any other causes beyond the Licensee's control
(“Event of Force Majeure”):

(a) the Licensee must notify the Regulator, as promptly as reasonably practicable,
of the obligations of this Licence with which the Licensee cannot comply, the
expected duration of the Event of Force Majeure, and the measures the
Licensee is taking to overcome the consequences of the Event of Force
Majeure; and

(b) such obligations of this Licence that the Licensee cannot comply with as

notified in paragraph (a) above are to be suspended for as long as the Event
of Force Majeure continues.
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Responsibilities of the Licensee during an Event of Force Majeure

If the Licensee becomes aware of any matter likely to constitute an Event of Force
Majeure, the Licensee must, within 5 Business Days, give notice of that matter and all
relevant particulars to the Regulator.

Within 10 Business Days after the earlier of:

(a) the date that the Licensee became aware of the occurrence of an Event of
Force Majeure; and

(b) the date that the Licensee ought reasonably to have become aware of the
occurrence of an Event of Force Majeure,

the Licensee must give notice to the Regulator (“Force Majeure Notice”) of:
(c) the date of commencement of the Event of Force Majeure;

(d) the full particulars of the Event of Force Majeure, including the nature and
expected duration of the Event of Force Majeure;

(e) the relevant obligations of the Licensee under this Licence affected by the
Event of Force Majeure and the nature, extent and expected duration of the
effect of the Event of Force Majeure on the Licensee's ability to perform those
obligations; and

(f) the actions taken or the actions proposed to be taken by the Licensee to
remedy, abate, mitigate or minimise the effects of the Event of Force Majeure
and to otherwise comply with the requirements of this Condition 28,

together with full supporting documentation.

If the Licensee does not deliver the Force Majeure Notice in accordance with Condition
28.3, the Licensee is not entitled to any relief from its obligations under this Licence
pursuant to this Condition 28.

Within 5 Business Days after the Licensee delivers the Force Majeure Notice in
accordance with Condition 28.3, the Licensee must meet with the Requlator to discuss
the actions to be taken by the Licensee to remedy, abate, mitigate or minimise the
effects of the Event of Force Majeure.

The Licensee acknowledges that no meeting under Condition 28.5 or any other
obligation under this Condition 28 will in any way lessen or otherwise affect any other
obligation of the Licensee in respect of an Event of Force Majeure, whether under this
Condition 28, or otherwise according to Law.

The Licensee must:

(a) provide regular updates to the Regulator regarding the details referred to in
Conditions 28.3(d), 28.3(e) and 28.3(f);

(b) use its Reasonable Endeavours to remedy, abate, mitigate or minimise the
effects of the Event of Force Majeure as soon as reasonably possible;
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(c) give written notice to the Regulator when the Event of Force Majeure has
terminated or abated to an extent which permits the resumption of performance
to occur; and

(d) promptly resume performance (and give written notice of such resumption) as
soon as reasonably possible after the termination of the Event of Force Majeure
and its consequences or after the Event of Force Majeure and its
consequences have abated to an extent which permits the resumption of
performance to occur.

Within 10 Business Days following the termination of the Event of Force Majeure, the
Licensee must submit to the Regulator evidence of the effect of the Event of Force
Majeure upon the relevant obligations of the Licensee under this Licence.

Other Events

In addition to Events of Force Majeure, the Licensee must notify the Regulator of any
fact or event likely to affect materially the Licensee's ability to comply with any
Condition of this Licence, or an insolvency-related fact or Insolvency Event in respect
of the Licensee or any Affiliate, or any preparatory steps being taken that might lead
to an Insolvency Event, immediately upon becoming aware of such fact or event.
DISPUTE RESOLUTION

A party must not start court proceedings (except proceedings seeking interlocutory
relief) in respect of any dispute or difference arising out of or in connection with this
Licence ("Dispute”) unless it has complied with this Condition 29.

A party claiming that a Dispute has arisen must give each party to the Dispute notice
setting out details of the Dispute.

Each party to the Dispute (“Disputant”), by its respective senior personnel who have
the authority to bind the Disputant, must use its best efforts to resolve the Dispute
within 5 Business Days after the notice is given under Condition 29.2 (or any longer
period agreed by the Disputants) (“Initial Period™).

If the Disputants cannot resolve the Dispute following the Initial Period, each Disputant
agrees that the Dispute must be referred to and finally resolved by arbitration in
accordance with the Arbitration Act 1965 and the following:

(a) each Disputant must appoint one arbitrator, and the two party-appointed
arbitrators must designate a third arbitrator;

(b) the arbitration will be conducted in accordance with the rules of arbitration of
the Resolution Institute;

(c) the place of arbitration will be Suva, Fiji; and
(d) the language to be used in the arbitral proceedings will be English.
Any information or documents disclosed by a Disputant under this Condition 29:

(a) must be kept confidential; and
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(b) may not be used except to attempt to resolve the Dispute.

Each Disputant must bear its own costs of complying with this Condition 29 and the
Disputants must bear equally the costs of any arbitration process, subject to any
direction made by an arbitral tribunal.

A party is not released from any of its obligations under this Licence by reason of a
Dispute arising or mediation or arbitration proceedings having been instituted and in
particular, performance of obligations under this Licence must not stop during any such
proceedings.

INDEMNIFICATION

The Licensee must indemnify the Regulator against all actions, claims and demands
which may be brought or made by any person in respect of any injury or death of any
third party or damage to any property arising from any act or omission of the Licensee
permitted or authorised by this Licence. The Regulator will provide the Licensee with
notice of any such actions, claims and demands, but the Regulator's failure to do so
does not relieve the Licensee of any obligations imposed on the Licensee by this
Condition 30.

NOTICES

Unless the Regulator determines otherwise, notices to the Licensee under this Licence
must be in writing and sent by electronic mail to the CEO and the CFO of the Licensee at
the address communicated to the Regulator from time to time.

INSURANCE

Subject to Conditions 32.2 and 32.3, the Licensee must obtain and maintain insurance
coverage for:

(a) physical damage to the Relevant Assets and ancillary equipment and
structures;

(b) business interruption;
(c) public and products liability;

(d) any claim in respect of any personal injury to or death of any person employed
or engaged by the Licensee; and

(e) motor vehicles and equipment.

The Licensee is released from the obligation to maintain insurance under
Condition 32.1 if provision for the liability is made through any of the following
alternatives, subject to the approval of the Regulator:

(a) self-insurance which refers to the Licensee’s financial capacity to meet any

liability to a third party in respect of which the Licensee does not otherwise have
insurance; or
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(b)  aspecial tariff factor in the tariff methodology through which a factor in the tariff
is applied for a time approved by the Regulator after the disaster until the
system is re-built provided the financing and re-building are done under the
supervision of the Regulator.

The Licensee is not required to obtain and maintain insurance if it is not on economic
terms. The Licensee must as soon as reasonably possible inform the Regulator if it is
of the opinion that such insurance is not on economic terms. The Regulator will
consider the Licensee's opinion and if it agrees that the Licensee's opinion is
reasonable, confirm to the Licensee that the insurance may be foregone until such
time as it may again become available on economic terms.
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