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POWER PURCHASE AGREEMENT

This Power Purchase Agreement (Agreement) is executed on this [/nsert date] day of [Insert
Month] of [Insert year] (Execution Date) at [/nsert place]:

BETWEEN:

(1

2

Central Electricity Board, a corporate body established by the Central Electricity Board
Act 1963 having its corporate office at Ebene, Mauritius (hereinafter referred to as CEB,
which expression shall, unless repugnant to the context thereof, include its permitted
successors, nominees, assigns and legal representatives) of the FIRST PART.

[Insert name of the Renewable Power Generator|, a Company incorporated under the laws
of Mauritius, (Business Registration Number: [®]), having its registered office at [®]
(hereinafter referred to as the Renewable Power Generator, which expression shall, unless
repugnant to the context thereof, include its permitted successors, nominees, assigns and
legal representatives) of the SECOND PART.

The Renewable Power Generator and CEB shall collectively be referred to as the Parties and

individually as a Party.

RECITALS

WHEREAS:

(A)

B

©

(D)

(E)

CEB had invited proposals in its “Request for Proposals”, or “RFP” dated [e] and
prescribed the technical and financial terms and conditions for selection of a developer for
undertaking the development of a grid connected renewable energy generation facility,
comprising solar power generating systems and battery energy storage system (BESS) in
the Republic of Mauritius.

Pursuant to the terms of the RFP, [insert name of the selected bidder] (Selected Bidder)
submitted its Bid. Following the process of selection of bidders, as set out in the RFP, CEB
accepted the Bid to finance, design, develop, operate and maintain a power project of [40
(forty)] MWpc consisting of a solar power generating system and BESS (Project).
Subsequently, CEB issued the letter of award on [®] to the Selected Bidder to implement the
Project.

The Selected Bidder, i.e., [insert name of the selected bidder] has incorporated an SPV, i.e.,
[insert name of the Renewable Power Generator], and informed CEB that the Renewable
Power Generator is the entity which shall undertake and perform its obligations to develop,
design, finance, operate and maintain the Project, including the obligation to enter into this
Agreement.

Subject to the terms and conditions of this Agreement, the Renewable Power Generator has
undertaken to supply and deliver to CEB and CEB has agreed to purchase the power
generated by the Project at the Interconnection Boundary, measured at the Point of Delivery.

The Parties now wish to enter into this Agreement to implement the Project and for the sale
and purchase of renewable power from the Project on the terms and conditions set out herein.



IT IS AGREED as follows:

1.

1.1

DEFINITIONS

Definitions

In this Agreement, unless the context requires otherwise, capitalised terms shall have the
following meanings:

Abandonment

means (i) the voluntary cessation of the design, procurement,
construction, installation, operation or maintenance of the Project
(provided that the completion of any such activity shall not
constitute a cessation of that activity); or

(ii) the permanent withdrawal of all, or substantially all, personnel
of the Renewable Power Generator from the Site, other than as a
result of a Force Majeure Event or due to a CEB Event of Default.

Acceptable Financial
Institution

means a bank holding a banking licence issued by the Bank of
Mauritius.

Affected Party

means the Party whose performance is wholly or partly prevented
or unavoidably delayed by a Force Majeure Event.

Affiliate

means a Company or Foreign Investment Fund that either directly
or indirectly Controls or is Controlled by or is under common
Control with the Renewable Power Generator.

Agreement

means this power purchase agreement executed between CEB and
the Renewable Power Generator on the Execution Date, together
with the Schedules and Annexes, as may be amended,
supplemented or modified in accordance with its provisions.

Annex

means any of the annexes, supplements or documents, appended
to this Agreement.

Annual Operating Plan

has the meaning ascribed to it in Article 8.2(c)(iv).

Applicable Laws

means all laws of Mauritius, including rules, regulations, treaties
and notifications made under the laws, applicable to and in effect
during the subsistence of this Agreement.

Applicable Permits

means all clearances, licences, permits, authorisations, no
objection certificates, consents, approvals and exemptions
required to be obtained or maintained under Applicable Laws in
connection with the construction, operation and maintenance of
the Project during the subsistence of this Agreement, including the
Applicable Permits set out in Schedule 2.

BESS or Battery Energy
Storage System

means the battery energy storage system(s) that store energy
produced at one time for use at a later time.

Bid

means the bid submitted by the Selected Bidder for developing,
constructing, owning, operating and maintaining the Project,
pursuant to the terms of the RFP.




Bid Due Date

means [insert bid submission date prescribed in the RFP].

Bill Disagreement Notice

means the notice submitted by the Renewable Power Generator to
CEB in accordance with this Agreement, disagreeing with the
claim raised by CEB in the Bill Dispute Notice.

Bill Dispute Notice

means the notice submitted by CEB to the Renewable Power
Generator in accordance with this Agreement disputing the
amount payable under a Monthly Bill and/or a Supplementary
Bill.

Business Day

means a calendar day, which is not a Saturday, a Sunday, or a
public holiday recognised by the GOM. For the purposes of this
Agreement, a ‘Business Day’ shall be deemed to commence at
08:30 hrs and end at 16:00 hrs local time.

Calculation Date

has the meaning ascribed to such term in Schedule 20 (Transfer
Amount).

CEB Back-up Meter

has the meaning ascribed to it in Schedule 12.

CEB Event of Default has the meaning ascribed to it in Article 13.2.

CEB Interconnection | means the facilities required to interconnect the Project to the CEB

Facilities System located on the CEB side of the Interconnection Boundary
and as set out in Schedule 12.

CEB Main Meter has the meaning ascribed to it in Schedule 12.

CEB Meters means collectively, the CEB Back-up Meter and CEB Main Meter.

CEB Substation means [insert name of substation] at 66 kV for evacuation of
energy generated from the Project.!

CEB System CEB’s electrical network on CEB’s side of the Interconnection
Boundary.

CEB’s Designated | means the bank account designated by CEB for receiving

Account payments from the Renewable Power Generator under this

Agreement.

CEB Default Termination
Compensation

means the compensation payable by CEB to the Renewable Power
Generator upon occurrence of a CEB Event of Default or for
prolonged Non-Natural Force Majeure Event, calculated in
accordance with Schedule 20 (Transfer Amount).

Change in Law

means the occurrence of any of the following events, which directly
and exclusively has a Material Adverse Effect or Material Positive
Effect on the solar coupled with battery projects in Mauritius and
consequently the Project, after the Bid Due Date:

(a)

the enactment of any new Applicable Laws (other than any)

Applicable Laws which were published as prospective




(b)

(©)

(d)

(e)

9]

Applicable Laws and available to the Renewable Power
Generator to review prior to the Bid Due Date);

the repeal or modification or re-enactment of any|
Applicable Laws in effect as of the Bid Due Date;

the commencement of any Applicable Laws which were not
in force as of the Bid Due Date (other than any Applicable
Laws which were published as Applicable Laws and|
available to the Renewable Power Generator to review prior]
to the Bid Due Date);

a change in the interpretation or application of any|
Applicable Laws by any Governmental Authority having
direct authority for its interpretation or application;

the imposition or modification by a Governmental
Authority of a requirement for any permits which did not
exist at the Bid Due Date; or

the modification, amendment, wvariation, introduction,
enactment or repeal of any tax or duty.

Provided that:

(a)

(b)

(©)

(d)
(e)

any change to any withholding tax on income or dividends
distributed to the shareholders of the Renewable Power
Generator;

any change to any income or corporation tax, or any
equivalent thereof, arising on or in respect of any payments
or charges payable by CEB to the Renewable Power]
Generator under this Agreement;

any increased costs for environmental compliance(s) where
such costs could have reasonably been foreseen and
designed for or mitigated at the Bid Due Date;

any interest rate and foreign exchange rate variation(s); and
[in case of the Renewable Power Generator, the exclusions

set out under Clause 8.4 (Caveats) of the Government
Support Agreement]?,

shall not constitute a Change in Law for the purpose of this
Agreement.

Commercial Operation
Certificate

means the certificate issued by CEB to the Renewable Power
Generator, in accordance with the procedure set out in Article
5.5(h) upon commissioning the Project.

2 Drafting Note: This language is to be retained only where a GSA is being executed.



Commissioning
Stop Date

Long

means the date of expiry of [3 (three) ] Months from the Project
SCOD.

Commissioning Tests

has the meaning ascribed to it in the National Grid Code.

Company means a body corporate incorporated in: (a) Mauritius under the
Companies Act, 2001 (as may be amended, supplemented or
replaced); or (b) any other country, in accordance with the
applicable laws of the country of incorporation.

Condition  Subsequent | has the meaning ascribed to such term in Article 2.2.

(CS) Satisfaction Notice

Confidential Information

means this Agreement, the Schedules, technical data,
specifications, designs, drawings, financial information, financial
models, projections, reports, Financing Agreements, and any other|
information disclosed by one Party to the other in connection with
the Project or this Agreement, whether prior to or after the
Execution Date, that is not in the public domain.

Contract Year

means the First Contract Year and thereafter each period
commencing on, and including, 1* January and ending on 31%
December of the same calendar year, provided that the last
Contract Year shall end on the last Day of the Term.

Contracted Capacity

shall mean the AC capacity in MW terms contracted with CEB for
supply of power by the Renewable Power Generator to CEB at the
Interconnection Boundary, measured at the Point of Delivery.

Control

means with respect to a person which is a Company or corporation,
the ownership, directly or indirectly, of more than 50% (fifty
percent) of the voting shares of such person, and with respect to a
person which is not a Company or corporation, the power to direct
the management and policies of such person, whether by operation
of law or by contract or otherwise. The term “Controls”,
“Controlling” and “Controlled” shall be construed accordingly.

CUF or Capacity
Utilisation Factor

means the percentage of energy generated and measured at the
Point of Delivery, calculated based on the annual energy injected
and metered at the Point of Delivery.

In any Contract Year, if ‘X’ MWh of energy has been metered out
and accounted to CEB at the Point of Delivery for ‘Y’ MW
Contracted Capacity, CUF = (X MWh /(Y MW x number of hours
in the relevant Contract Year*)) x 100 % (one hundred percent).

* Barring Year 1 of operation during which COD is achieved,
number of hours shall be 8760 hours or 8784 hours, as applicable,
for a full calendar/financial year of operation.

Curtailment

has the meaning ascribed to it in Article 8.3(a).




Day

means a 24 (twenty-four) hour period beginning at 00:00 hours
Mauritius Standard Time and ending at 23:59:59 hours Mauritius
Standard Time.

Declared Annual CUF has the meaning ascribed to such term in Article 9.1(b).

Deemed Energy means the difference between the electrical energy that could have
been exported by the Renewable Power Generator and the actual
Exported Energy and subject to Article 8.3, calculated at the
relevant Tariff in accordance with Schedule 14.

Delay Liquidated | has the meaning ascribed to such term in Article 5.6(a).

Damages

Dispatch Profile has the meaning ascribed to it in Article 9.1(d).

Development Security

has the meaning ascribed to it in Article 3.4.

DFR means demand fulfilment ratio, calculated in accordance with
Article 9.1(d).
DFR Damages has the meaning ascribed to such term in Article 9.1(e).

Direct Agreement

means the agreement to be executed by the Finance Parties, the
Renewable Power Generator and CEB, in accordance with the
terms of this Agreement, and substantially in the format set out in
Schedule 15.

Dispute

means any claim, dispute or difference of whatever nature arising
under, out of or in connection with this Agreement.

Due Date

means 30" (thirtieth) Day from the date of receipt of the Monthly
Bill and 60" (sixtieth) Day from the date of receipt of the
Supplementary Bill by CEB, with the Day after the Day of receipt
of the Monthly Bill or the Supplementary Bill (evidenced with all
relevant document) being counted as the 1% (first) Day or, if such
Day is not a Business Day, the immediately succeeding Business
Day being counted as the 1% (first) Day. Further, if the Due Date
falls on a Day other than a Business Day, the immediately
succeeding Business Day will be treated as the Due Date.

Electricity Act

means the Electricity Act, 2005, as may be amended from time to
time.

Encumbrances

mean mortgage, charge, pledge, lien (statutory or otherwise),
assignment, assignment by way of Security, hypothecation, title
retention, trust, preference, priority, designation as loss payee
under insurance contracts or other security interest/ arrangement
securing any obligation of any Person or any other agreement or
arrangement having the effect of conferring security or other such
obligations, and shall include any designation of loss payees or
beneficiaries or any similar arrangement under any insurance
policy pertaining to the Project, where applicable herein, and
“Encumber” shall be construed accordingly.




Equity

means the sum expressed in MUR representing the paid-up share
capital of the Renewable Power Generator for meeting the equity
component of the Total Project Cost, and for the purposes of this
Agreement shall include convertible instruments or other similar
form of capital, which shall compulsorily convert into equity share
capital of the Renewable Power Generator and any subordinated
shareholder loan(s).

Event of Default

means a Renewable Power Generator Event of Default or a CEB
Event of Default or both, as the context may admit or require.

Execution Date

means the date of signing of this Agreement by the Parties.

Expiry Date means the date of expiry of this Agreement, which is the 25%
(twenty-fifth) anniversary of the Project COD, unless terminated
earlier or mutually extended in accordance with the terms of this
Agreement.

Exported Energy shall mean the energy (expressed in kWh) supplied by

Renewable Power Generator to CEB and metered at the Point of
Delivery.

Finance Parties

means any parties granting credit, guarantee, hedging or other debt
facilities to the Renewable Power Generator pursuant to the
Financing Agreements (other than a shareholder of the Renewable
Power Generator or any Affiliate of the shareholders of the
Renewable Power Generator).

Financing

means the portion of the estimated cost of financing, designing,
procuring, constructing, installing, testing and commissioning the
Project to be provided by the Finance Parties.

Financing Agreements

mean collectively, the documents executed or to be executed with
Finance Parties, in respect of the Financing and include any
document providing Security for the Financing.

Financing Costs

means all principal amounts and all costs associated with
financing the development, ownership, operation and transfer of
the Project owed by Renewable Power Generator pursuant to the
Financing Agreements, including without limitation: (a) all
amounts required to repay principal amounts drawn under the
Financing Agreements; (b) interest accrued under the applicable
Financing Agreements to the Calculation Date; (c) fees; (d)
breakage costs, repayment premia and any indemnities due under
the Financing Agreements, but not including any amount resulting
from a willful failure of the Renewable Power Generator to
comply with the terms of the Financing Agreements less any
amounts outstanding to the credit of any account pledged to the
Finance Parties pursuant to the terms of any Financing
Agreements. Provided any re-financing may be undertaken by the
Renewable Power Generator with the prior approval of CEB [and
GOM]. Provided further that the Financing Costs, on or after the
Project COD, shall in no case exceed 80% (eighty percent) of the
Total Project Cost.




Financial Close

means the date on which the Financing Agreements become
effective and the conditions precedent under the Financing
Agreements for the initial availability of funds are fulfilled.

First Contract Year

means the period commencing after the Day of Project COD and
expiring on the next occurring 31° of December.

Force Majeure Notice or
FM Notice

means the notice provided by the Affected Party to the other
Parties regarding a Force Majeure Event in accordance with this
Agreement.

Force Majeure Event

has the meaning ascribed to it in Article 16.1(a).

Forecasting means forecasting of electrical energy generated from the Project
by the Renewable Power Generator in accordance with Article
8.2(a).

Forecasting Error means the deviation of the actual electrical energy generated by the

Project and metered at the Point of Delivery from the Revised
Forecast, expressed as a percentage of the Revised Forecast.
Forecasting Error shall be determined in accordance with the
methodology prescribed in Article 8.2(b) and shall be considered
beyond the acceptable Forecast Tolerance when it exceeds the
limits specified therein.

Forecast Tolerance

means +/- 15% (fifteen percent) of the Revised Forecast or One
Day Ahead

Production Forecast or the One Week Ahead Production Forecast,
as the case may be, submitted by Renewable Power Generator
Renewable Power Generator in accordance with Article 8.2.

Foreign Investment Fund

means a unit trust, investment trust, investment company, limited
partnership, general partnership, or other collective investment
scheme, as registered or recognized under the laws of the relevant
foreign jurisdiction.

Generation Shortfall
Liquidated Damages

has the meaning ascribed to it in Article 9.2(b).

Generation Code

has the meaning ascribed to it in the National Grid Code.

Generator
Interconnection Facilities

shall mean the facilities on the Renewable Power Generator’s side
of the Interconnection Boundary for scheduling, transmitting and
metering the electrical output in accordance with this Agreement
and which shall include, without limitation, all other transmission
lines and associated equipment, transformers, relay and switching
equipment and protective devices, safety equipment, data transfer
and acquisition facilities for transmitting data, the metering system
required for supply of power as per the terms of this Agreement
and National Grid Code, and as set out in Schedule 12.

GOM

means the Government of Mauritius.




Good Industry Practice

means the practices, methods, techniques, designs, standards,
skills, diligence, efficiency, reliability and prudence which are
generally and reasonably expected from a reasonably skilled and
experienced operator engaged in the same type of undertaking as
envisaged under this Agreement and which would be expected to
result in the performance of its obligations by the Renewable Power
Generator in accordance with this Agreement, Applicable Laws
and Applicable Permits in reliable, safe, economical and efficient
manner.

Governmental
Authority(ies)

means:
(a) GOM; or
(b) any ministry, department, agency, authority or other]

organization under the direct or indirect control of GOM.

Government Support

means the agreement [to be executed/executed] between the

Agreement or GSA Renewable Power Generator, CEB and the GOM to provide
government support to the Renewable Power Generator solely for|
the purpose of obtaining financing for the Project in accordance
with the terms and conditions set out therein. ]

Guaranteed Operating | has the meaning ascribed to it in Article 8.2(c)(v).

Characteristics

Independent Engineer means the appropriately qualified Person(s) appointed in
accordance with Article 4 (Independent Engineer).

Independent  Engineer | means the selection criteria set out in Schedule 4 for appointment

(IE) Selection Criteria

of the Independent Engineer.

Inspection Report

has the meaning ascribed to it in Schedule 4.

Installed Capacity shall mean rated DC capacities of the Project, as installed and
commissioned by the Renewable Power Generator.

Interconnection has the meaning ascribed to it in the National Grid Code.

Boundary

kWh means kilowatt-hour, a unit of energy equal to 1 (one) kilowatt of

power supplied or taken from an electric circuit for 1 (one) hour.

Late Payment Surcharge

means the surcharge at the rate prescribed in Article 11.10,
payable by CEB or the Renewable Power Generator under this
Agreement.

Lead Member means in the member designated as the lead member of the
intended JV at the bid stage in terms of the RFP

Letter of Credit has the meaning ascribed to it in Article 11.6(a).

Loss means all damages, losses, liabilities, costs, expenses, including

legal and other professional charges and expenses and charges
arising under statute, contract or otherwise in connection with
judgements, proceedings, claims, internal costs or demands.




Material Adverse Effect

means an increase in the cost to Renewable Power Generator of
the Project (including any increase in amounts payable by
Renewable Power Generator to any Governmental Authority)
and/or a decrease in the net profits after tax received by Renewable
Power Generator from sales of energy generated by the Project.

Material Positive Effect

means a decrease in the cost to Renewable Power Generator of the
Project (including any decrease in amounts payable by Renewable
Power Generator to any Governmental Authority) and/or an
increase in the net profits after tax received by Renewable Power
Generator from sales of energy generated by the Project.

Maximum Power Output

means 30 (thirty) MW ¢, to be generated by the Project and to be
supplied by the Renewable Power Generator to CEB at the
Interconnection Boundary, measured at the Point of Delivery.

Minimum BESS SOC has the meaning ascribed to it in Article 8.2(d).

Minimum CUF has the meaning ascribed to it in Article 9.1(b).

Month means a calendar month as per the Gregorian calendar.

Monthly Bill means the bill raised by the Renewable Power Generator for
seeking payment of Tariff Payments for the energy supplied and
metered at the Point of Delivery, in accordance with Article 11.2.

MUR means Mauritius Rupees, the lawful currency of the Republic of
Mauritius.

MW means 1 (one) Mega Watt, where Watt is an SI unit of power,
equivalent to one joule per second, corresponding to the rate of
consumption of energy in an electric circuit where the potential
difference is one volt and the current one ampere.

National Grid Code means the grid code issued by the Utility Regulatory Authority, as

amended from time to time.

Natural Force Majeure
Events

has the meaning ascribed to it in Article 16.1.

Non-Natural Force
Majeure Events

has the meaning ascribed to it in Article 16.1.

Notice of Intended | means the notice to be provided by the non-defaulting party to the

Termination defaulting party providing [60 (sixty)] Days to cure the underlying
breach of this Agreement.

One Day Ahead | has the meaning ascribed to it in Article 8.2(a)(ii).

Production Forecast

One Week Ahead
Production Forecast

has the meaning ascribed to it in Article 8.2(a)(i).




Operating Procedure

has the meaning ascribed to it in Article 8.2(c)(i).

Person means any natural person and/or any corporate or unincorporated
body (whether or not having separate legal personality).
Point of Delivery has the meaning ascribed to it in Schedule 12.

Renewable Power
Generator Back-up
Meter

has the meaning ascribed to it in Schedule 12.

Renewable Power
Generator Default
Termination
Compensation

means the compensation payable by CEB to the Renewable Power]
Generator upon occurrence of a Renewable Power Generator Event]
of Default where CEB opts to take over the Project, calculated in
accordance with Schedule 20.

Renewable Power
Generator Event of
Default

has the meaning ascribed to it in Article 13.1.

Renewable Power
Generator Related
Parties

means any of the following:

(a) an officer, servant, employee or agent of the Renewable
Power Generator acting in that capacity;

(b) any contractor or sub-contractor of the Renewable Power
Generator, of any tier and their directors, officers,
servants, employees or agents acting in that capacity; or

(© any Person acting on behalf of the Renewable Power

Generator.

Renewable Power
Generator’s
Designated Account

means the bank account designated by the Renewable Power
Generator for receiving payments from CEB under this
Agreement.

Permanent Generation
License

has the meaning ascribed to it in the National Grid Code.

Pre-Commissioning Tests

has the meaning ascribed to it in the National Grid Code.

Project has the meaning ascribed to it in Recital B.

Project COD has the meaning ascribed to it in Article 5.5(h).

Project SCOD means the scheduled commercial operation date for the Project,
which is period of [22 (twenty two)] Months from the Execution
Date or such other date as may be extended for events specified in
Article 12.1 below.

Project State of Repair means a report by an expert jointly appointed by CEB and the

Report Renewable Power Generator, assessing the state of repair of the

assets comprising the Project together with a description of
recommended activities and an estimate of the costs and expenses

(if any) necessary to repair any defects and otherwise put the assets




in a condition commensurate with the age of the Project, assuming
normal asset wear and tear.

Prohibited Person

means any Person:

(a) named, identified or described on any official list
published by any Governmental Authority of Persons with|
whom Mauritians may not conduct business;

(b) debarred or suspended from contracting with any
Governmental Authority, or who has been indicted,
convicted or had any judgment, order, decision, decree or]
any action of similar nature of or by any Governmental
Authority rendered against it which has the effect of|
debarring or suspending it from contracting with any
Governmental Authority;

(©) subject to Mauritian economic and/or trade sanctions, or
multilateral economic and/or trade sanctions in which
Mauritius participates, or in either case acting on behalf of]
any governments or Persons that are subject to the same;
or

(d) an Affiliate of any Person referred to in paragraphs (a), (b)
or (c¢) above.

Revised Forecast

has the meaning ascribed to it in Article 8.2(a)(iii).

RFP

means the request for proposal for the Project issued by CEB on
[insert date of RFP issuance], including all addenda issued
thereafter, for inviting proposals from all interested entities by
launching a single stage two-part envelope competitive bidding
process.

Schedule

means any of the schedules, supplements or documents, appended
to this Agreement.

Security

means and includes any mortgage, pledge, lien, Encumbrance,
security interest, right of set-off, hypothecation, assignment, by
way of retention of title or ownership or any other charge or
Encumbrance and any other agreement or arrangement having
substantially the same economic effect.

Selected Bidder

has the meaning ascribed to it in Recital B.

Selectee

means a new project company proposed by the Finance Parties
pursuant to the Direct Agreement for the remaining Term, which
meets the eligibility criteria for the Selected Bidder set out in the
RFP.

Site

means the location of the Project, as further detailed in Schedule
18.

SOC

means state of charge.




SPV

means a Special Purpose Vehicle incorporated under the
(Mauritius) Companies Act, 2001 by the Selected Bidder.

Subcontractors Any person/ company/entity that supports Renewable Power
Generator in operating / maintaining the facility as per the
requirements of this agreement.

Supplementary Bill means the bill raised by any Party in accordance with Article 11.9.

Tariff means the applicable tariff payable by CEB to the Renewable
Power Generator for purchase of energy from the Project, as
metered at the Point of Delivery, in accordance with this
Agreement.

Tariff Payment means the payments to be made under Monthly Bills and
Supplementary Bills, as referred to in Article 11.

Taxes mean any Mauritian taxes, whether direct or indirect, including

levies, imposts, cesses, duties and other forms of taxation,
including income tax, goods and services tax, corporation profits
tax, advance corporation tax, capital gains tax, residential and
property tax, customs and other import and export duties, excise
duties, stamp duty or capital duty (whether central, state or local)
on the goods, materials, equipment and services incorporated in
and forming part of the Project charged, levied or imposed by any
Governmental Authority, but exclude any interest, penalties and
other sums in relation thereto imposed on any account whatsoever.

Technical Specifications

means the technical specifications set out in Schedule 1.

Term means the period from Execution Date till the Expiry Date.
Termination means:  (a) the termination compensation payable by the
Compensation Renewable Power Generator to CEB upon the occurrence of a

Renewable Power Generator Event of Default in accordance with
Article 15.2; and (b) the CEB Default Termination Compensation
and/or the Renewable Power Generator Default Termination
Compensation, payable by CEB to the Renewable Power
Generator in accordance with Article 15, as the context may
require.

Termination Date

means the date on which this Agreement is terminated by a Party
pursuant to serving a Termination Notice in accordance with its
terms.

Termination Notice

means the notice issued in accordance with Article 14.3.

Threshold Capacity

has the meaning ascribed to it in Article 5.6(c).
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Total Project Cost means the capital cost incurred on construction and financing of
the Project and shall be limited to the lower of:
(a) the capital cost of the Project as set out in the Financing
Agreements; and
(b) the actual capital cost of the Project upon completion of
the construction as certified by a chartered accountant and
submitted by the Renewable Power Generator to CEB and
GOM.
Wilful Default means a deliberate or conscious breach of this Agreement by any
Party which has a material adverse effect on the other Party.
USD means United States Dollar.
Utility Regulatory means the Utility Regulatory Authority constituted in accordance
Authority with the Utility Regulatory Authority Act, 2004.
Interpretation

In this Agreement, unless the context otherwise requires:

(a)

(b)

(c)

(d)

(e)

&)

(2

(h)

@

words importing the masculine shall include the feminine and vice-versa;
the singular includes the plural and vice-versa;

any reference to a statute, rule, regulation or guideline, or statutory provision shall
include such statute or provision as is from time to time modified, amended or re-
enacted or consolidated so far as such modification, amendment or re-enactment or
consolidation applies or is capable of applying to any transactions entered into
hereunder;

a reference to any article, annex, schedule or recital shall refer, except where
expressly stated to the contrary, to Article, Annex, Schedule or Recital of this
Agreement;

save where stated to the contrary, any reference to this Agreement or to any other
document shall include any permitted variation, amendment or supplement to this
Agreement and/or such document;

headings in this Agreement shall not be deemed part of or be taken into
consideration in the interpretation or construction of this Agreement and are
included for ease of reference only;

unless otherwise stated, any reference to any period commencing "from" a specific
day or date and "till" or "until" a specific day or date shall include both such days
or dates;

unless otherwise specified, any interest to be calculated and payable under this
Agreement shall accrue on a monthly basis and from the respective due dates as

provided for in this Agreement;

any word or expression used in this Agreement, unless defined or construed in this
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(k)
M

(m)
(n)

(0)

(p)

(@

Agreement, shall bear the ordinary English meaning;

references to a Party to this Agreement include successors or permitted assigns of
that Party;

the words "include" and "including" are to be construed without limitation;

the Annexes and Schedules to this Agreement shall form an integral part of this
Agreement and shall be in full force and effect as though they were expressly set
out in the body of this Agreement;

reference to proceedings includes litigation, arbitration and investigation;

where provision is made for the giving of any notice, certificate, determination,
consent or approval by any person that notice, certificate, determination, consent or
n n

approval shall be in writing, and the words "notifies", "certifies", "determined",
"consent" or "approved" shall be construed accordingly;

words not otherwise defined herein shall have meanings as commonly used in the
English language. Words that have well-known and generally accepted technical or
trade meanings in Good Industry Practices are used in this Agreement in accordance
with such recognised meanings;

the Parties acknowledge that damages for specific defaults prescribed under this
Agreement (including the Delay Liquidated Damages and the Generation Shortfall
Liquidated Damages) are a genuine pre-estimation of and reasonable compensation
for the Loss and damage that shall be suffered by either Party, due to failure by the
defaulting Party to perform its obligations in accordance with this Agreement, and
are not in the nature of a penalty;

Priority of agreement, articles and schedules

(1) This Agreement, all other agreements and documents forming part of this
Agreement and the RFP are to be taken as mutually explanatory and, unless
otherwise expressly provided elsewhere in this Agreement and other
documents and agreements forming part hereof shall, in the event of any
conflict between them, be in the following order:

(A) This Agreement; and
(B)  RFP;

(i1) In case of ambiguities or discrepancies within this Agreement, the following
shall apply:

(A) between 2 (two) or more Articles of this Agreement, the provisions
of a specific Article relevant to the issue under consideration shall
prevail over those in other Articles;

(B) between the Articles of this Agreement and the Schedules, the
Article shall prevail and between Schedules and Annexes, the
Schedules shall prevail;

© between any 2 (two) Schedules, the Schedule more relevant to the
issue shall prevail;
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2.2

(1)

(D) between the written description on the drawings and the
specifications and standards, the latter shall prevail; and

(E) between the dimension scaled from the drawing and its specific
written dimension, the latter shall prevail;

The interpretation of any provision of this Agreement shall not be construed
adversely against a Party solely because that Party has drafted the Agreement.

AGREEMENT EFFECTIVENESS AND CONDITIONS SUBSEQUENT

This Agreement shall become effective on the Execution Date and shall continue to remain
in full force and effect during the Term.

Conditions Subsequent

(a)

(b)

(c)

(d)

The Renewable Power Generator shall satisfy the conditions subsequent set out
below in Article 2.2(d) at its own cost and risk (if not already fulfilled on the
Execution Date) within the timelines specified in Article 2.2(d).

The Renewable Power Generator shall promptly notify CEB, together with
supporting documentation, where relevant, of the satisfaction of the conditions
subsequent (CS Satisfaction Notice). Within [5 (five) Business Days] of receiving
the CS Satisfaction Notice, CEB shall have the right to issue a notice to the
Renewable Power Generator, disagreeing on the completion of the relevant
condition subsequent, failing which, the condition subsequent shall be deemed to
have been satisfied. Within [10 (ten) Business Days] of receipt of a dissenting notice
from CEB, the Renewable Power Generator will rectify the defaults or defects
identified by CEB and reissue the CS Satisfaction Notice, or provide its clarifications
or explanations regarding the fulfilment of the conditions subsequent.

Any dispute between the Parties regarding fulfilment of conditions subsequent by
the Renewable Power Generator, including Renewable Power Generator’s failure
to respond to the dissenting notice issued by CEB in accordance with Article 2.2(b)
above, shall be referred to the Independent Engineer, who will make a final
determination of whether the relevant condition subsequent has been duly satisfied,
and such determination shall be duly communicated to both Parties.

Renewable Power Generator’s Condition Subsequent

Within [7 (seven) Months] from the Execution Date, the Renewable Power
Generator shall satisfy the following conditions subsequent (if not already fulfilled
on the Execution Date) and submit the required documents evidencing fulfilment of
the conditions subsequent to CEB within the timelines set out below:

(1) obtain right of way for the interconnection line. The Renewable Power
Generator shall, within [5 (five) Days] from obtaining right of way over the
land, issue a written confirmation, along with the right of way agreement
evidencing acquisition of the land. Thereafter, the details of such right of
way shall be recorded in Schedule 18, along with the details of the Site
acquired / leased by the Renewable Power Generator (which were provided
as part of the Bid), which will form part of this Agreement;



(i1) obtain: (A) environmental impact assessment license; (B) land conversion
permit; and (C) building and land use permit that are required to commence
construction of the Project;

(i)  submit:

(A) a certificate from all the Finance Parties, certifying that the
Renewable Power Generator has achieved Financial Close and it
can draw down the initial funds as available on the Financial Close;
and

(B) a certified true copy of the executed Financing Agreements, duly
attested by a Director of the Renewable Power Generator.

The documents submitted by the Renewable Power Generator under Article
2.2(d)(iii) above shall clearly set out: (1) the debt-to-equity ratio, based on
which the Financing has been provided; and (2) the total quantum of
Financing as on the date of the Financial Close;

(iv)  If the Renewable Power Generator decides not to avail of Financing to
finance the cost of construction of the Project or proposes to avail of
Financing to finance only part of the cost of construction of the Project, then
within 7 (seven) Months from the Execution Date it shall submit relevant
documents evidencing availability of requisite funds to undertake the
construction of the Project in accordance with this Agreement, including a
certificate from a licensed auditor substantially in the format provided under
Schedule 3, adopted by the Renewable Power Generator’s board of
directors, which should, at the minimum set out the estimated Project cost
and main source of such funds.

If the Renewable Power Generator decides not to avail of Financing to
finance the cost of construction of the Project, then submission of
documents in accordance with this Article 2.2(d)(iv) shall be deemed to be
Financial Close.

If the Renewable Power Generator decides to avail of Financing to finance
only part of the cost of construction of the Project, then submission of
documents in accordance with this Article 2.2(d)(iii) and Article 2.2(d)(iv)
(to the extent of Financing sought) shall be deemed to be Financial Close.

23 Consequence of non-fulfilling condition subsequent

(a)

(b)

If the Renewable Power Generator fails to satisfy all or any of its conditions
subsequent under Article 2.2(d) within the prescribed time period, unless extended
in accordance with Article 2.4 or unless such failure is on account of a Force Majeure
Event or for reasons solely attributable to CEB, CEB shall be entitled to encash the
Development Security at the rate of MUR [180,000 (one hundred eighty thousand)]
for each day of delay in achievement of the conditions subsequent by the Renewable
Power Generator till the timeline prescribed in Article 2.4(c).

The amount received by CEB upon encashment of the Development Security in
accordance with this Article 2.3(a), shall be treated as a cash-retention, and to the
extent that there are no outstanding claims, shall be released to the Renewable Power
Generator, without any interest on such amount, upon the Renewable Power
Generator achieving the Project COD on or before the Project SCOD.
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Extension of Timelines for Fulfilment Conditions Subsequent

(a) If the Renewable Power Generator fails to satisfy all or any of its conditions
subsequent under Article 2.2(d) within the prescribed time period on account of a
Force Majeure Event or for reasons solely attributable to CEB, the time period for
fulfilment of any or all of the Renewable Power Generator’s condition subsequent
and the Project SCOD shall be extended on a day to day basis until the Force Majeure
Event ceases or until the effects of the delay caused by CEB are resolved.

(b) If the Renewable Power Generator fails to satisfy all or any of its conditions
subsequent under Article 2.2(d) within the prescribed time period other than on
account of a Force Majeure Event or for reasons solely attributable to CEB, CEB,
at its sole discretion, may extend the time for fulfilment of any or all of the conditions
subsequent required to be fulfilled by the Renewable Power Generator, as the case
may be. Provided that if CEB extends the prescribed time for fulfilment of any or
all of Renewable Power Generator’s condition subsequent in accordance with this
Article 2.4(b), the Renewable Power Generator shall not be entitled to any extension
to the Project SCOD.

(©) Notwithstanding anything to the contrary, in case the Renewable Power Generator
fails to achieve its conditions subsequent on or before the expiry of [7 (seven)]
Months from the Execution Date, then CEB shall be entitled to terminate this
Agreement by issuing a notice to the Renewable Power Generator. If the Agreement
is terminated due to Renewable Power Generator’s failure to achieve its conditions
subsequent under Article 2.2(d), within the timelines prescribed therein or any
extended timelines, CEB shall be entitled to, without further notice, encash the
Development Security in full.

(d) Upon termination of this Agreement in accordance with this Article 2.4, the
Renewable Power Generator shall not be entitled to any Termination Compensation
under this Agreement [or the GSA].

INSTALLED CAPACITY AND DEVELOPMENT SECURITY

The Renewable Power Generator shall configure the Project components with the objective
of supplying renewable solar power to CEB. Accordingly, the Installed Capacity shall be the
rated capacities of the Project components in the following configuration:

(a) Solar unit: [40 (forty)] MWpe
(b) BESS: [e] MWAC /[e] MWh

Subject to Article 5.6(e) below, the Renewable Power Generator shall ensure that the Installed
Capacity is able to supply the Maximum Power Output, i.e., 30 (thirty) MW sc, to CEB at the
Interconnection Boundary.

The BESS shall mandatorily constitute part of the Project and be co-located with the solar
unit. The BESS technology can be changed by the Renewable Power Generator at any time
during the Term. Any change in the BESS component during the Term shall be at risk and
cost of the Renewable Power Generator and also under 1 (one) Month’s prior notice to CEB.

The Renewable Power Generator shall set up the Project at the Site (details of which have
been set out in Schedule 18). The Renewable Power Generator or the Selected Bidder, as
the case may be, have submitted the relevant title documents evidencing the acquisition of
freehold / leasehold rights over the Site prior to the Execution Date. No change in the Site
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will be permitted after the Execution Date.

The Renewable Power Generator or the Selected Bidder on behalf of the Power Generator
shall, on or prior to the Execution Date, submit to CEB, an unconditional, irrevocable and
on-demand bank guarantee issued by an Acceptable Financial Institution, in the format set
out in Schedule 16 (Development Security). The amount of the Development Security shall
be equal to MUR [3,000,000 (three million)] per MW »c, aggregating to MUR [90,000,000
(ninety million)] for the Project.

The Renewable Power Generator shall maintain the Development Security in full force and
effect until the Commissioning Long Stop Date, with an additional claim period of [3
(three)] Months.

If the Development Security is scheduled to expire prior to the prescribed time period as set
out under Article 3.5 above, then at least [30 (thirty) Days] prior to the scheduled expiry of
the Development Security, the Renewable Power Generator shall arrange for an extension
or replacement of the Development Security. If the Renewable Power Generator fails to
extend or replace the Development Security in the manner set out in this Article 3.6, then
CEB shall have the absolute and unequivocal right to invoke the Development Security in
full. The amount so received shall be treated as a cash-retention, and to the extent that there
are no outstanding claims thereto, shall be released to the Renewable Power Generator,
without any interest on such amount, upon the Renewable Power Generator submitting a
new Development Security acceptable to CEB or upon expiry of the prescribed time period
as set out under Article 3.5 above.

Without prejudice to its other rights and remedies, CEB shall have the right to draw on the
Development Security and claim the amount guaranteed on demand upon the Renewable
Power Generator’s failure to perform any of its obligations, responsibilities or commitments
until [3 (three)] Months after the Project COD, including for the Renewable Power
Generator’s failure to pay any Delay Liquidated Damages under this Agreement.

If this Agreement is terminated, prior to the expiry of the validity period of the Development
Security as set out under Article 3.5 above, for any reason other than those attributable to the
Renewable Power Generator, then the Development Security shall be released and returned
to the Renewable Power Generator within 30 (thirty) Days of termination of the Agreement,
subject to CEB’s right to claim under the Development Security: (a) any amount required to
be drawn from the Development Security under Article 3.7 above, and (b) any unpaid
amounts from the Renewable Power Generator to CEB that may have accrued on or prior to
such termination.

CEB shall, at the expiry of the claim period of the Development Security as set out in Article
3.5 above, return the original Development Security to the Renewable Power Generator
subject to CEB’s right to claim under the Development Security any unpaid amounts from
the Renewable Power Generator that may have accrued on or prior to the expiry of the
validity period.

INDEPENDENT ENGINEER

The Parties shall appoint an Independent Engineer to facilitate the smooth construction and
operation, to the extent required, of the Project, in accordance with the terms and conditions
set out in Schedule 4.

The Independent Engineer shall discharge its duties and functions substantially in accordance
with the terms of reference set forth in Annexure 4.1, Schedule 4.
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Till the time the Independent Engineer is appointed, the Renewable Power Generator and
CEB shall each nominate a technical expert to form a technical panel which will act as the
Independent Engineer till the appointment of the Independent Engineer in accordance with

this Article 4.

PROJECT CONSTRUCTION

Commencement and Duration

(a)

(b)

(c)

Subject to Article 5.1(c), the Renewable Power Generator shall achieve the Project
COD, on or before the Project SCOD except upon occurrence of any event set out
in Article 12.1.

Pre-construction Obligations of the Renewable Power Generator

Prior to the commencement of construction of the Project the Renewable Power
Generator shall:

@

(i)

(iii)

appoint and notify its representative duly authorised to coordinate with CEB
in respect of all matters under or arising out of or relating to this Agreement;

undertake, do and perform all such acts, deeds and things as may be
necessary or required before commencement of construction under and in
accordance with this Agreement, the Applicable Laws and Applicable
Permits; and

submit to CEB and the Independent Engineer its detailed design,
construction methodology, quality assurance procedures, and the
procurement, engineering and construction time schedule for completion of
the Project in accordance with the Project completion schedule set forth in
Schedule 5.

Drawings of the Project

@

(i)

(iii)

The Renewable Power Generator shall be permitted to construct the Project
and all associated structures in accordance with its plans, specifications and
drawings. The Renewable Power Generator agrees and acknowledges that
its plans, specifications and drawings are in compliance with the scope of
the Project and the Technical Specifications and Good Industry Practices.

The Renewable Power Generator should submit 2 (two) hard copies and
1(one) soft copy of all such plans, specifications and drawings to the
Independent Engineer and CEB at least [30 (thirty) Business Days] prior to
commencement of construction, for the Independent Engineer’s comments,
if any.

The Independent Engineer shall comment on the Renewable Power
Generator’s plans, specifications and drawings, and notify the Renewable
Power Generator of such comments within [30 (thirty) Business Days] of
receiving the plans, specifications and drawings from the Renewable Power
Generator. If Independent Engineer fail to notify the Renewable Power
Generator of any comments within [30 (thirty) Business Days] of receiving
the plans, specifications and drawings from the Renewable Power
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Generator, the plans, specifications and drawings shall be deemed to have
been approved by Independent Engineer.

(iv)  CEB reserves the right to comment on the Renewable Power Generator’s
plans, specifications and drawings, and shall notify the Renewable Power
Generator or Independent Engineer of such comments within [30 (thirty)
Business Days] of receiving the plans, specifications and drawings from the
Renewable Power Generator.

W) The Renewable Power Generator agrees and acknowledges that
notwithstanding the Independent Engineer’s or CEB’s comments on the
plans, specifications and drawings, the Renewable Power Generator shall
be responsible for constructing the Project in accordance with the terms of
this Agreement. Further, all liability associated with the plans,
specifications, drawings, construction of the Project and all associated
infrastructure shall remain with the Renewable Power Generator, and
Independent Engineer or CEB shall not be held responsible for it
whatsoever.

Applicable Permits

(a)

(b)

(c)

(d

(e)

The Renewable Power Generator shall obtain and maintain all Applicable Permits
as set out in Schedule 2, including the building and land use permit, provisional
generation license and Permanent Generation License, from the relevant
Governmental Authorities, as and when required, for the Renewable Power
Generator and the Renewable Power Generator Related Parties for construction,
operation and maintenance of the Project.

CEB shall make reasonable endeavours to assist the Renewable Power Generator in
obtaining any Applicable Permit from the relevant Governmental Authority(ies) for
the Project.

The Renewable Power Generator shall comply at all times with the requirements of
all Applicable Permits and the Applicable Laws in the performance of its obligations
under this Agreement and shall ensure compliance by the Renewable Power
Generator Related Parties in performance of their respective obligations.

The Renewable Power Generator shall be responsible for constructing and
commissioning the Project in accordance with the Applicable Laws (including the
National Grid Code), the terms and conditions of this Agreement, conditions
specified in the Applicable Permits, Good Industry Practices and the Technical
Specifications.

The Renewable Power Generator shall, at its own cost and risk, ensure the safe
disposal of all solar photovoltaic modules, inverters, BESS components and any
other equipment forming part of the Project at the end of their useful life or when
such equipment becomes defective, non-operational or non-repairable. Such
disposal shall be carried out in accordance with all applicable laws and regulations
relating to e-waste and hazardous waste, and in compliance with the provisions of
the environmental impact assessment license.

Monitoring of Construction

(a)

Monthly progress reports



(b)

(c)

(d)

From the month following the execution of this Agreement and till Project COD, the
Renewable Power Generator shall, no later than [7 (seven) Days] after the close of
each Month, submit to CEB and the Independent Engineer, a Monthly progress
report on progress of the pre-construction activities and thereafter, construction
works substantially as per the format set out in Schedule 6 and shall promptly give
such other relevant information as may be reasonably required by CEB and the
Independent Engineer. The Monthly progress report shall set out the following:

@) status of fulfilment of conditions subsequent and the Applicable Permits
obtained or to be obtained by the Renewable Power Generator, including
the status of compliance with the Applicable Permits obtained and the status
of the application filed by the Renewable Power Generator for obtaining an
Applicable Permit;

(i1) status of procurement and delivery of capital equipment required for
constructing the Project;

(iii)  compliance with the environmental, health and safety standards required to
be complied by the Renewable Power Generator, in accordance with the
Applicable Laws, the terms and conditions of this Agreement, conditions
specified in the Applicable Permits, Good Industry Practices and the
Technical Specifications; and

(iv) status of the construction activity of the Project and details on construction
timelines to achieve Project COD on or before the Project SCOD.

) details of all planned/proposed equipment for the Project, solar panels,
BESS and inverters, along with necessary purchase order/agreements for
the Project.

The Monthly progress report shall be in a form as set out in Schedule 6.

If, in the reasonable determination of CEB, in consultation with the Independent
Engineer, the rate of progress of the construction of the Project is such that the
Project is not likely to be commissioned by the Project SCOD, CEB may notify the
Renewable Power Generator to this effect. Within [15 (fifteen) Days] of receiving
such notice, the Renewable Power Generator shall submit a written response to CEB
setting out, in reasonable detail, the steps it proposes to take to expedite the
construction of the Project and time period within which it shall achieve the Project
COD.

Prior to commencement of supply of power under this Agreement, the installation
and commencement of power supply from the corresponding committed rated
capacity of renewable energy generating components as set out in Article 3.1, may
be verified by CEB and/or the Independent Engineer. CEB’s or the Independent
Engineer’s monitoring of the construction and commissioning of the Project shall
neither be construed as endorsing the design, construction or commissioning of the
Project by CEB and the Independent Engineer nor as any warranty of safety,
durability or reliability of the Project and shall not in any manner relieve the
Renewable Power Generator from the obligation to achieve Project COD by the
Project SCOD.

Tests

@) CEB and the Independent Engineer shall be entitled to conduct inspections



and attend the test in the factories of the suppliers of solar photovoltaic
modules, inverters, BESS and the equipment comprised in the Project
(Factory Tests), to determine the conformity of the construction works and
equipment with the Technical Specifications, National Grid Code and this
Agreement.

(i1) The Renewable Power Generator shall inform CEB and the Independent
Engineer in writing at least [30 (thirty) Days] in advance of the date(s) on
and the location at which the Factory Tests shall be conducted. CEB shall
confirm to the Renewable Power Generator the names of the 2 (two) CEB
representatives who shall attend the Factory Tests. The cost of travel and
accommodation by CEB representatives attending the Factory Tests shall
be borne by CEB.

(iii)  The Renewable Power Generator shall be required to provide the
certificates of the Factory Tests to CEB and the Independent Engineer in
relation to the equipment set out in Schedule 7.

(iv)  CEB and the Independent Engineer will be allowed such access rights as
are necessary for it to be able to ascertain any inspections during the
construction period, provided that, it minimizes any interference with work
being undertaken and complies with the environmental, health and safety
rules of the Renewable Power Generator, its suppliers and its
subcontractors. Such inspection by CEB and the Independent Engineer shall
not reduce the Renewable Power Generator’s obligations under this
Agreement or relieve the Renewable Power Generator of any liabilities or
obligations under this Agreement.

) CEB may inspect and/or cause the Independent Engineer to inspect the
construction and testing of the Project during the construction period and
notify the Renewable Power Generator in writing of any deficiencies,
discrepancies or non-conformities to Schedule(s) 1,9,10,12 and 17, and
testing requirements specified in Schedule(s) 7 and 8. The Renewable
Power Generator shall comply with all reasonable requests of CEB and shall
ensure uninterrupted access to CEB for such purpose. The Renewable
Power Generator shall ensure access to the Project during their construction
and commissioning to the Independent Engineer for such inspection. Such
inspection by CEB and/or the Independent Engineer shall not relieve or
absolve the Renewable Power Generator of its obligations and liabilities
under this Agreement in any manner whatsoever.

(vi) The Renewable Power Generator shall provide to CEB and the Independent
Engineer with a copy of the manufacturer’s testing and commissioning
procedures of the equipment installed in the Project not later than [3 (three)
months] prior to the Project SCOD.

5.4 Construction of Interconnection Facilities
(a) Construction of Generator Interconnection Facilities

(1) The Renewable Power Generator shall design, install and operate all
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interconnection plant and apparatus on the Renewable Power Generator’s
side of the Interconnection Boundary to enable delivery of electricity at the
Point of Delivery in accordance with the National Grid Code and the terms
of this Agreement. The transmission of power up to the Point of Delivery
shall be the responsibility of the Renewable Power Generator at its own
cost.

(i1) The Renewable Power Generator shall be responsible for connecting with
the transmission system at the Interconnection Boundary and obtaining way
leaves to lay the transmission lines from the Project up to the
Interconnection Boundary, at its sole cost, risk and expense. The
transmission of power up to the Point of Delivery where the metering is
done for energy accounting shall be the responsibility of the Renewable
Power Generator at its own cost. The maintenance of transmission system
up to the designated point as per the applicable terms and conditions shall
be the responsibility of the Renewable Power Generator to be obtained at
his own cost. All costs and charges, if applicable, up to and including at
the Interconnection Boundary associated with this arrangement will also
be borne by the Renewable Power Generator.

(iii))  The entire cost of transmission of energy, including cost of construction of
the transmission lines, any other charges etc. from the Project up to the
Interconnection Boundary will be borne by the Renewable Power Generator.
Any transmission charges beyond the Interconnection Boundary shall be
borne by CEB. In case of non-availability of grid and transmission system
during the Term of this Agreement, for reasons not attributable to the
Renewable Power Generator, provisions of Article 9.3 shall be applicable.

Construction of CEB Interconnection Facilities

CEB’s side of the Interconnection Boundary shall be designed, installed, tested
and commissioned by the Project SCOD in accordance with Schedule 12.

5.5 Commissioning

(@

(b)

The Renewable Power Generator shall notify the Independent Engineer and CEB of
the completion of installation in respect of the Project and the Generator
Interconnection Facilities. Within [7 (seven)] Business Days from issue of the notice
of installation by the Renewable Power Generator in accordance with this Article
5.5(a), the Independent Engineer shall issue a certificate to the Renewable Power
Generator, with a copy of CEB, that the Project and the Generator Interconnection
Facilities has been built in accordance with this Agreement. Renewable Power
Generator shall give CEB not less than [5 (five)] Business Days’ notice of the time it
wishes to energise the 66 kV interconnection line from CEB substation to the
Project.

Within [7 (seven)] Business Days of issue of the certificate by the Independent
Engineer in accordance with Article 5.5(a), the Renewable Power Generator shall
carry out a trial run of the Project and notify the Independent Engineer and CEB of
its intention to carry out Pre-Commissioning Tests not less than 7 (seven) Days prior
to undertaking such tests in accordance with this Agreement and any Applicable
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(d)

(e)
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Laws.

Following the successful completion of the Pre-Commissioning Tests the Renewable
Power Generator shall notify CEB and the Independent Engineer of its intent to
undertake synchronisation of the Project to the CEB Substation.

Upon completion of construction of the Project and when it is ready to be
commissioned, the Renewable Power Generator shall synchronise the Project, in
accordance with this Agreement, and Applicable Laws. CEB and the Independent
Engineer shall have the right to witness the energy export for the purposes of
synchronization.

At least 30 (thirty) days prior to the likely date of commissioning of the Project, the
Renewable Power Generator shall notify the Independent Engineer and CEB of its
intent to undertake Commissioning Tests set out in Schedule 8 in accordance with
the testing procedure set out in Schedule 8, for the Project. The date and time of
each of the Commissioning Tests shall be determined by the Independent Engineer
in consultation with the Renewable Power Generator and notified to CEB who may
designate its representative(s) to witness the Commissioning Tests. The Renewable
Power Generator shall provide such assistance as the Independent Engineer may
reasonably require for witnessing the Commissioning Tests. In the event that the
Renewable Power Generator and the Independent Engineer fail to mutually agree on
the dates for conducting the Commissioning Tests, the Renewable Power Generator
shall fix the dates by not less than [ 10 (ten) Days’] written notice to the Independent
Engineer and CEB.

All Commissioning Tests shall be conducted in accordance with the testing
procedures specified in Schedule 8. The Independent Engineer shall observe,
monitor and review the results of the Commissioning Tests to determine compliance
of the Project with this Agreement, and if it is reasonably anticipated or determined
by the Independent Engineer during the course of any Commissioning Test that the
performance of the Project or any part thereof does not meet the provisions of this
Agreement, it shall have the right to suspend or delay such Commissioning Test and
require the Renewable Power Generator to remedy and rectify the defects or
deficiencies. Upon completion of each Commissioning Test, the Independent
Engineer shall provide to the Renewable Power Generator and CEB copies of all test
data including detailed test results. For the avoidance of doubt, it is expressly agreed
that the Independent Engineer may, at the cost of the Renewable Power Generator,
require the Renewable Power Generator to carry out or cause to be carried out
additional tests, in accordance with National Grid Code, Good Industry Practice, for
determining the compliance of the Project with this Agreement and any Applicable
Laws.

Upon successful completion of the Commissioning Tests and submission of all
reports in relation to the Commissioning Tests by the Renewable Power Generator
to the Independent Engineer, the Independent Engineer shall submit a written
confirmation to CEB and the Renewable Power Generator that the Project has been
successfully commissioned and tested in accordance with this Agreement and the
Generation Code, and that the Project is fit to commence commercial operation.

If the Independent Engineer certifies to CEB and Renewable Power Generator, by
way of a written confirmation, that the Project has not been successfully
commissioned and tested in accordance with this Agreement and the Generation
Code because of events beyond its control due to which the Commissioning Tests
had to be suspended, then the Renewable Power Generator shall be entitled to



(h)

V)

(k)

)

(m)

reschedule the tests in consultation with the Independent Engineer.

Following the issuance of the written confirmation by the Independent Engineer to
the Renewable Power Generator in accordance with Article 5.5(g), CEB shall issue
a commercial operation certificate (Commercial Operation Certificate) to the
Renewable Power Generator stating the date of the commercial operation of the
Project (Project COD). The Project COD shall be the Business Day which is the
later of: (i) the date of the issue of the Commercial Operation Certificate; and (ii)
the date of the grant of a Permanent Generation License to the Renewable Power
Generator.

The Renewable Power Generator will obtain a Permanent Generation License from
the Utility Regulatory Authority within 30 (thirty) Days of the issue of the
Commercial Operation Certificate from the CEB, in accordance with Article 5.5(h)
that the Project has been successfully commissioned and tested in accordance with
this Agreement and the Generation Code.

In the event that the Utility Regulatory Authority does not issue the Permanent
Generation License within the period set forth in Clause 5.5 (i) for reasons not
attributable to the Renewable Power Generator, then the Project shall be deemed to
be in commercial operation from the date of issue of the Commercial Operation
Certificate. In such case, CEB shall be liable to pay deemed generation
compensation to the Renewable Power Generator in accordance with Article 9.3(a)
till the Permanent Generation License is issued.

If, on or after the Project SCOD, the Renewable Power Generator is ready to
commission the Project but the Project cannot be commissioned due to CEB’s failure
to provide the CEB Interconnection Facilities for reasons other than Force Majeure,
then CEB shall immediately notify the Renewable Power Generator of the occurrence
of such event and the Project shall be deemed to be commissioned on the date of such
notification.

In such case, CEB shall be liable to pay deemed generation compensation to the
Renewable Power Generator in accordance with Article 9.3(a) till the CEB
Interconnection Facilities are completed (as certified by the Independent Engineer).

Early Commissioning

If the Renewable Power Generator achieves Project COD prior to the Project
SCOD, then subject to the availability of the CEB Interconnection Facilities for
evacuation of power from the Project in accordance with this Agreement, the
Renewable Power Generator will be required to give an advance notice to [15
(fifteen) Days] to CEB informing CEB regarding the early commissioning of the
Project. CEB shall have the first right of refusal to procure power up to the
Contracted Capacity. CEB shall communicate its decision to buy such energy within
[15 (fifteen) Business Days] from the receipt of the request, beyond which it would
be considered as deemed refusal. In case CEB agrees to purchase the Contracted
Capacity (or part thereof) prior to the Project SCOD, such power shall be purchased
at the rate of 100% (one hundred percent) of the Tariff by CEB.

The Renewable Power Generator shall deliver to CEB and the Independent Engineer
the final as-built drawings and copies of all equipment related certificates for the
Project together with 2 (two) copies of the final operation and maintenance manuals
for the Project in electronic format no later than 1 (one) Month after the Project
COD.



5.6

6.1

Delay Liquidated Damages and Extension of Project SCOD

(a)

(b)

(c)

(d)

(e)

(f)

If the Renewable Power Generator fails to achieve the Project COD by the Project
SCOD for reasons other than those set out in Article 12.1, then CEB shall have the
right to encash the Development Security on a per Day basis from the Project SCOD
at the rate of MUR [500,000 (five hundred thousand)] for each Day of delay until
Project COD is achieved (Delay Liquidated Damages).

Notwithstanding payment of Delay Liquidated Damages, the Renewable Power
Generator shall, except upon the occurrence of any event set out in Article 12.1,
achieve the Project COD on or before the Commissioning Long Stop Date.

If, as of the Commissioning Long Stop Date, the capacity commissioned is at least
[90% (ninety percent)] of the Installed Capacity as set out in Article 3.1 (Threshold
Capacity), then, the Project will be downsized to the extent of the commissioned
capacity, subject to payment of liquidated damages by the Renewable Power
Generator to CEB of MUR [100,000,000 (one hundred million)] per MWpe of

shortfall between the Installed Capacity and the commissioned capacity (Capacity
Shortfall Damages).

The Renewable Power Generator’s failure to commission the Threshold Capacity
by the Commissioning Long Stop Date or failure to pay the Capacity Shortfall
Damages (in part or full), within 15 days following the Commissioning Long Stop
Date will be treated as a Renewable Power Generator Event of Default.

Subject to Section 5.6(c ), the capacity commissioned as of the Commissioning Long
Stop Date will be construed as the Contracted Capacity and the Maximum Power
Output will stand revised accordingly.

If the Renewable Power Generator fails to achieve Project COD by Project SCOD
for reasons directly attributable to one or more event(s) set out in Article 12.1, then
the Renewable Power Generator shall not be liable to pay any Delay Liquidated
Damages for such delay. Further, in such case the Project SCOD shall be extended
on a Day for Day basis for the period of delay. The Renewable Power Generator
shall be required to submit a notice to CEB, along with documentary evidence, to
obtain such extension in the Project SCOD. It is further clarified that if any extension
notice issued to the Renewable Power Generator, which leads to extension of the
Project SCOD and such extension notice is issued for a period which is concurrent
with extension of time granted on account of any other event(s) set out in Article
12.1, then to the extent of such concurrency, the Renewable Power Generator shall
not be entitled to separate extension(s) of the Project SCOD and any such extensions
will run concurrently.

MINIMUM EQUITY HOLDING/ EQUITY LOCK

Ownership Structure

The Selected Bidder has caused the Renewable Power Generator to be incorporated as an
SPV to implement, operate and maintain the Project in accordance with this Agreement. The



shareholding structure of the Renewable Power Generator is as follows:

S. No.

Name of the
shareholder

Number of
shares held

Nature of the
shares [equity/
preference]

Value of the
shares held [in
MUR]

Shareholding
[in %]

[if selected bidder
is an Intended
JV, specify
shareholding of
Lead Member,
and Members
who demonstrated
technical capacity
and financial
capacity under
the RFP, as
applicable]

The Renewable Power Generator represents and warrants to CEB that at the Execution Date,
the legal and beneficial ownership of the Renewable Power Generator is as represented
above and that no arrangements are in place that have or may have or shall result in any sale,

transfer
shares o

6.2

(a)

or disposal of any legal, beneficial, equitable or other interest in any or all of the
f the Renewable Power Generator during 1 (one) year from the Project COD.

Shareholding

The Renewable Power Generator shall ensure that the Selected Bidder legally and
beneficially hold(s) not less than 51% (fifty-one percent) of the total Equity and
voting rights of the Renewable Power Generator until the expiry of a period of 1
(one) year from the Project COD except with the prior written consent of CEB.

[OR

{The Renewable Power Generator shall ensure that the members of the consortium
forming the Selected Bidder cumulatively, legally and beneficially hold not less
than 51% (fifty-one percent) of the total Equity and voting rights of the Renewable
Power Generator until the expiry of a period of 1 (one) year from the Project COD
except with the prior written consent of CEB.}

{The Lead Member (as defined in the RFP) shall, legally and beneficially hold, not
less than 26% (twenty-six percent) of the total Equity and voting rights of the
Renewable Power Generator until the expiry of a period of 1 (one) year from the
Project COD except with the prior written consent of CEB.}

{The member whose Technical Capacity (as defined in the RFP) or Financial
Capacity (as defined in the RFP) has been assessed for the purposes of qualification
shall individually, legally and beneficially hold not less than 26% (twenty-six
percent) of the total Equity and voting rights of the Renewable Power Generator
until the expiry of a period of 1 (one) year from the Project COD except with the
prior written consent of CEB.}]?

3 Drafting Note: The

se clauses are to be retained only where an intended JV is the selected bidder in terms of the RFP.




6.3

7.1

7.2

(b) The Selected Bidder can undertake any change in shareholding after 1 (one) year
from Project COD with prior written notice to CEB. Further, any change in
shareholding prior to expiry of 1 (one) year from Project COD which is not in
contravention of this Article 6.2 can be undertaken with prior written notice to CEB,
provided that, any incoming shareholder must not be subject to any disqualification
criteria under the RFP or Applicable Law. Further, in case of any change in
shareholding after 1 (one) year from the Project COD: (i) any incoming shareholder
must not be subject to any disqualification criteria under the RFP or Applicable Law;
and (ii) where the shareholder exiting or diluting its shareholding in the SPV is the
member who demonstrated the operations and maintenance experience in terms of
the RFP, the incoming shareholder must meet the operations and maintenance criteria
as detailed in the RFP. CEB has the right to reject any proposed change in
shareholding if the incoming shareholder does not satisfy these criteria.

(©) The transfer of Controlling shareholding within the same group of companies or
between Affiliates will be allowed, with prior notice to CEB, at any time provided
the management control remains within the same group of companies or Affiliates.

(d) [The Renewable Power Generator shall ensure that the Affiliate, whose Technical
Capacity or Financial Capacity has been assessed for the purpose of qualification
under the RFP, will not cease to be an Affiliate of the Selected Bidder/[Members of
the Selected Bidder] on or before expiry of a period of 1 (one) year from the Project
COD, except with the prior written consent of CEB.]

(e) Nothing contained in this Article shall preclude or prevent a pledge of the
Renewable Power Generator's shares in favour of the Finance Parties as Security
for the Financing.

Any enforcement and consequent transfer of such pledged shares by the Finance
Parties shall be in accordance with the Financing Agreements and the Direct

Agreement.
Constituent Documents
(a) The Renewable Power Generator shall ensure that its articles of association

adequately reflect the provisions of Article 6.2 and the relevant commitments,
obligations and responsibilities of the Renewable Power Generator.

) Until the Project COD, any change in the name of the Renewable Power Generator
or in the memorandum of association or the articles of association of the Renewable
Power Generator which intends to amend the provisions required to be complied in
Article 6.2 shall require prior written approval of CEB and the memorandum of
association and the articles of association of the Renewable Power Generator shall
include a specific provision to this effect.

SUPPLY ARRANGEMENTS

The entire energy generated from the Project shall be injected at the Interconnection
Boundary for sale to CEB.

Prior to testing and synchronisation of the Project, the Renewable Power Generator shall
ensure that energy is injected in compliance with Applicable Laws, including all regulations
issued by any Governmental Authority in relation to safety and first-time
charging/energisation of renewable projects, terms and condition of this Agreement and



7.3

8.1

8.2

National Grid Code.

The Renewable Power Generator shall be responsible for designing, constructing, testing,
operating and maintaining the Project in accordance with the Applicable Laws, the terms
and conditions of this Agreement, conditions specified in the Applicable Permits, National
Grid Code, Good Industry Practices, safety standards for energy storage systems set out in
Schedule 1 and the Technical Specifications.

SYSTEM OPERATIONS

Operation and Maintenance of Supply System

(a)

(b)

(c)

The Renewable Power Generator shall abide by all Applicable Laws and maintain
grid discipline as may be mandated by this Agreement, the National Grid Code and
any other requirements and directions, as may be specified by the relevant
Governmental Authority from time to time.

The Renewable Power Generator shall, at its own cost, make adequate
arrangements, as may be approved by CEB and/or the Independent Engineer in line
with the provision of this Agreement and the National Grid Code, for automatic
isolation of its system in the event of any fault at the Renewable Power Generator’s
side of the Interconnection Boundary.

CEB shall not be responsible for any damage to any equipment installed by the
Renewable Power Generator, which is caused on account of any fault in the
Renewable Power Generator’s system or CEB’s System and shall not be responsible
for paying any compensation for any such damage.

System Operation and Scheduling

(a)

Forecasting

Following the Project COD, the Renewable Power Generator shall undertake
forecasting for the Project in accordance with the National Grid Code and the
procedure set out in below, failing which penalties for Forecasting Error calculated
in accordance this Article shall be payable by the Renewable Power Generator to
CEB on a monthly basis. The monthly applicable penalty for Forecasting Error, if
any, shall be set off against monthly Tariff payments.

@) the Renewable Power Generator shall have the capability to produce and
submit to CEB a forecast in accordance with the Dispatch Profile specified
in Schedule 9: Part 1, for the following week of the Project (One Week
Ahead Production Forecast). The One Week Ahead Production Forecast
shall be submitted by 16.00 Hours each Monday for the period from 00.00
Hours on the next following Tuesday to 24.00 Hours on the immediately
following Monday. The Renewable Power Generator shall submit the One
Week Ahead Production Forecast in writing and e-mail to CEB.

(ii) Notwithstanding the provisions of Article 8.2(a)(i), the Renewable Power
Generator shall also have the capability to produce and submit to the system
control centre a forecast in accordance with the Dispatch Profile specified
in Schedule 9: Part 1, for the following day of the Project (One Day Ahead
Production Forecast). The One Day Ahead Production Forecast shall be



(®)

(iii)

(iv)

submitted by 19:00 hours on the previous day. The One Day Ahead
Production Forecast shall be submitted by means of an electronic interface
and in a format reasonably acceptable to CEB.

In addition to the One Day Ahead Production Forecast, the Renewable
Power Generator shall also submit to CEB by 15:00, a revised forecast in
accordance with the Dispatch Profile specified in Schedule 9: Part 1 from
the Project (Revised Forecast). The forecast shall include the expected
SOC of the BESS, expressed both in percentage, in dispatchable energy
(MWh) and the expected PV Generation (MWh). The SOC shall be
transmitted in real time to the system control centre SCADA and shall be
exclusive of BESS auxiliary consumption and safe operating limits.

The Renewable Power Generator shall submit the One Day Ahead
Production Forecast and the Revised Forecast through an electronic
interface to be approved by CEB no later than 3 (three) months prior to the
Project SCOD. The Renewable Power Generator shall successfully
commission the electronic interface no later than 1 (one) month prior to the
Project SCOD.

Forecasting Penalties

@

(i)

(iii)

In the event that the electrical energy generated by the Project and metered
by CEB meter at the Point of Delivery is not within the Forecast Tolerance
of the Revised Forecast, the Renewable Power Generator shall be liable for
penalties calculated in accordance with Article 8.2(b)(iii).

The following data shall be used for the assessment of forecasting penalties:

(A) the electrical energy generated by the Project as recorded by the
metering procedures set forth under Article 10; and

(B) Revised Forecast submitted by the Renewable Power Generator in
accordance with Article 8.2(a)(iii).

The penalty for Forecasting Error shall be determined as
follows: PA = 0.2 x Tt x PErr for the First Contract Year:
and

PA =0.5 x Tt x PErr for the subsequent Contract Years
where: PA = applicable penalty for each event of Forecasting

Error;

Tt = Tariff as calculated according to Schedule 14;

PErr = difference between the metered power output of the Project in

accordance with Article 10 and the Forecast Tolerance expressed in kWh as
a positive number.



(c)

(iv)

™)

The monthly applicable penalty for Forecasting Error, if any, shall be
set off against monthly energy payments pursuant to Article 11.4.

In the event that the Renewable Power Generator does not submit the
Revised Forecast, the One Day Ahead Production Forecast shall be used for
the calculation of penalties in accordance with this Article 8.2(b).

In the event that the Renewable Power Generator does neither submit the
Revised Forecast nor the One Day Ahead Production Forecast, the One
Week Ahead Production Forecast shall be used for the calculation of
penalties in accordance with this Article 8.2(b). For avoidance of doubt, the
Revised Forecast for the purpose of calculating the Forecasting Penalty
shall be 0 (zero) MW in the event no forecast is submitted by the Renewable
Power Generator.

Operating Procedures

@

(i)

(iii)

@iv)

)

The Renewable Power Generator shall operate the Project in accordance
with the operating procedure set out in Schedule 19 (Operating
Procedure).

No later than 30 (thirty) days prior to the Project SCOD, the Renewable
Power Generator shall, in consultation with the Independent Engineer and
CEB, review the Operating Procedures and shall carry out the necessary
modifications in the Operating Procedures as may be reasonable in the
circumstances. CEB may after the Project COD modified the Operating
Procedures in consultation with the Renewable Power Generator, as and
when required.

The Operating Procedures may be modified by the Renewable Power
Generator, subject to the approval of CEB, during the remainder of the
Term.

No later than 30 (thirty) days prior to the start of each Contract Year during
the Term, the Renewable Power Generator shall provide CEB with an
operating plan for the Project for the 12 (twelve) month period commencing
on the first day of the next succeeding Contract Year (Annual Operating
Plan). The plan shall include the expected availability of the Project and
deliveries of Exported Energy from the Project on a monthly basis. The
Annual Operating Plans are intended to assist CEB in planning activities and
shall not be treated as guarantees of the timing of deliveries of Exported
Energy.

The Renewable Power Generator shall ensure that the Project complies with
the guaranteed operating characteristics set out in Schedule 9 (Guaranteed
Operating Characteristics), failing which the penalties set out below will

apply.

(A) If Renewable Power Generator fails to comply with Part 5 — Fault
Ride Through of Schedule 9, Renewable Power Generator shall pay
CEB a penalty of MUR [100,000 (one hundred thousand)] per



8.3

event;

(B) If Renewable Power Generator fails to comply with Part 6 —
Frequency Requirement of Schedule 9, Renewable Power
Generator shall pay CEB a penalty of MUR [100,000 (one hundred

thousand] per event; and

© If Renewable Power Generator deviates with the requirements of
Part 9 (Reactive Power and Voltage Function) of Schedule 9, CEB
shall notify the Renewable Power Generator of such deviation. The
Renewable Power Generator shall then cure the non-compliance
within a period of 30 days. The curing of the non-compliance must
be demonstrated by tests. If Renewable Power Generator fails to
cure that non-compliance within a period of 30 (thirty) days,
Renewable Power Generator shall pay CEB a penalty of MUR
[100,000 (one hundred thousand)].

(d) Minimum BESS State of Charge
@) The Renewable Power Generator shall ensure that the SOC of the BESS is
maintained at a minimum of 150 (one hundred fifty) MWh , measured at
18:00hrs (Minimum BESS SOC).
(i1) Where, the SOC is below the Minimum BESS SOC, the Renewable Power
Generator shall be liable to pay liquidated damages for the shortfall.
(iii) Such liquidated damages shall be calculated at a rate of MUR 25,000
(twenty five thousand) per MWh for each MWh shortfall below the
Minimum BESS SOC.
(iv) In the event that the Renewable Power Generator fails to meet the
Minimum BESS SOC for more than [20 (twenty)] Days in any consecutive
[30 (thirty)] Day period, CEB shall notify the Renewable Power Generator
of such deviation. The Renewable Power Generator shall then cure the non-
compliance within a period of 30 (thirty) Days. If Renewable Power
Generator fails to cure that non-compliance within a period of 30 (thirty)
Days, such failure to cure the SOC will be treated as a Renewable Power
Generator Default in accordance with Article 13 (Events of Default) and the
consequences set out in Article 14 (Termination) will apply.
Curtailment by CEB
(a) CEB shall be entitled to curtail the production of the Project by issuing a curtailment
instruction in accordance with this Agreement and the National Grid Code
(Curtailment), without any compensation for a cumulative period of [24 (twenty-
four)] hours in any Contract Year.
) If CEB curtails the production of energy from the Project in excess of [24 (twenty-
four)] hours in any Contract Year, CEB shall pay to the Renewable Power Generator
the generation compensation set out in Article 9.3(b).
(© The Renewable Power Generator agrees that it shall comply with the curtailment

instruction within a period of 30 (thirty) seconds of the request made by CEB.
However, in the event the Renewable Power Generator fails to comply with CEB’s



9.1

(d)

curtailment request within 30 (thirty) seconds of the request being made by CEB,
then CEB shall have the right to disconnect the Project from the grid. The Renewable
Power Generator shall, subject to Article 8.3(a) above, be entitled to Deemed Energy
payments after the first 1.5 (one and a half) hours of disconnection.

CEB agrees and acknowledges that it shall promptly inform the Renewable Power
Generator when the event of Curtailment has ceased.

SALE AND PURCHASE OF POWER

Right to Contracted Capacity and Energy

(a)
(b)

(c)

(d)

Under this Agreement, the procurement of Contracted Capacity shall be in MW terms.

The Renewable Power Generator has declared an annual CUF of [e] for the Project
at the time of submission of response to the RFP. The Renewable Power Generator
shall be allowed to revise the declared annual CUF once within first anniversary of
the Project COD. Thereafter, the declared annual CUF for the Project shall remain
unchanged for the entire term of this Agreement (Declared Annual CUF).Provided
that in the event the Project COD occurs post the Project SCOD, then the Declared
Annual CUF for the First Contract Year would be pro-rated to the remaining number
of Months and/or Days, as the case may be. Without prejudice to anything stated
herein, the Declared Annual CUF by the Renewable Power Generator shall, in no
event, be less than [16% (sixteen percent)] (Minimum CUF), failing which the
Renewable Power Generator will pay the Generation Shortfall Liquidated Damages
in accordance with Article 9.2(b) below. It is clarified for the avoidance of doubt that
the calculation of Minimum CUF shall exclude: (i) any period during which CEB has
issued a curtailment instruction; (ii) any period of grid unavailability attributable to
the CEB Interconnection Facilities; and (iii) the period for which a Force Majeure
Event subsists.

In each Contract Year, the Renewable Power Generator shall supply energy to CEB
at the Interconnection Boundary, measured at the Point of Delivery, so as to achieve
annual CUF [within +5% (plus five percent) and -5% (minus five percent) of the
Declared Annual CUF for the Term of this Agreement]. It shall be the responsibility
ofthe Renewable Power Generator to install such number of solar panels, BESS and
associated equipment (including arrangement of extra land for such installation) as
may be necessary to achieve Declared Annual CUF and Minimum CUF at the
Interconnection Boundary, measured at the Point of Delivery, at its cost and
expense. For this purpose, Renewable Power Generator shall make its own study
and investigation of the global horizontal irradiance and other factors prevalent in
the area which have implication on the quantum of generation.

In addition to the requirements set out in Article 9.1(b) above, the Renewable Power
Generator shall schedule power from the Project, to match the Dispatch Profile as
set out in Schedule 9: Part 1 (Dispatch Profile). The Renewable Power Generator
shall ensure that the actual power injection from the Project follows the dispatch
instructions issued by the system control centre for each time block, subject to a
permissible tolerance of 1 (one) MW. Any deviation within the +1 (one) MW
tolerance shall be deemed compliant. Any deviation beyond this tolerance, whether
resulting in a shortfall in power injection or an excess export above the instructed
dispatch level, shall constitute non-compliance and shall be subject to applicable
penalties under this Agreement. The magnitude of such deviation shall be calculated
in MWh for the relevant time block based on the difference between the actual
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(e)

)

(2)

(h)

power injection and the instructed dispatch level, multiplied by the duration of the
time block, and only the portion exceeding the permitted tolerance shall be
considered for penalty purposes. While the Dispatch Profile has to be met on a Day-
to-Day basis, the reconciliation of the Dispatch Profile shall be undertaken on a
monthly basis. Provided further that in case the Contracted Capacity is reduced in
accordance with this Agreement, CEB shall provide a revised Dispatch Profile for
such reduced Contracted Capacity before the Project COD. Compliance with
dispatch instructions issued by the system control centre shall be taken into account
in assessing compliance with this Article 9.1(d).

The Renewable Power Generator’s performance against DFR will be measured by
calculating the average DFR of all the time-blocks during the Month in a Contract
Year in which power has been scheduled. Subsequent to Project COD, if for any
Contract Year, save and except in case of Force Majeure, in case the monthly
average DFR demonstrated by the Renewable Power Generator is less than [90%
(ninety percent)] for a particular month, such shortfall in performance shall make
the Renewable Power Generator liable to pay the penalty equal to [1.5 (one point
five)] times the Tariff corresponding to the energy units not scheduled by the
Renewable Power Generator as per the Dispatch Profile (DFR Damages). Any
deviation beyond permitted tolerance from dispatch instructions shall be considered
in the computation of DFR Damages.

Unless agreed otherwise between the Parties, the Renewable Power Generator shall
not be obligated, in any manner whatsoever, to supply and CEB shall not be
obligated to offtake any energy in excess of the quantum equivalent to the Declared
Annual CUF against the Contracted Capacity. If CEB agrees to purchase excess
energy from the Project, such energy shall be sold by the Renewable Power
Generator to CEB at 50% (fifty percent) of the Tariff.

The Renewable Power Generator shall ensure that the BESS associated with the
Project is charged solely from the solar capacity of the Project. No charging of the
BESS from the CEB System shall be permitted during weekdays. The Renewable
Power Generator may be permitted to import energy from the CEB System for the
purpose of charging the BESS during weekends and Public Holidays only. The tariff
applicable for such imported energy from the CEB System shall be equivalent to
80% (eighty percent) of the Tariff under this Agreement.

CEB may requisition the BESS for its use for an aggregate of up to [150 (one
hundred fifty)] hours in a Contract Year, upon payment of [ 10% (ten percent)] of the
Tariff for such usage. To the extent the usage of the BESS by CEB requires an
adjustment of the Dispatch Profile, an updated Dispatch Profile will have to be
submitted by the Renewable Power Generator to CEB prior to the usage of the
BESS.

Liquidated Damages for Generation Shortfall and Offtake Shortfall

(a)

In each Contract Year, the Renewable Power Generator shall supply to CEB at the
Interconnection Boundary, as measured at the Point of Delivery, a minimum annual
renewable energy corresponding to the Minimum CUF. Further, CEB agrees and
undertakes to offtake energy corresponding to the Declared Annual CUF subject to



(b)

(c)

(d

(e)

variation allowed as per Article 9.1(c).

Generation Shortfall Liquidated Damages: If the Renewable Power Generator
fails to meet the Minimum CUF for any Contract Year, as set out in Article 9.2(a),
for reasons not directly attributable to CEB, or Force Majeure Event, or
unavailability or failure of the grid, it shall pay liquidated damages to CEB
equivalent to [1.5 (one point five)] times of the Tariff for the quantum of shortfall
in energy (Generation Shortfall Liquidated Damages).

The mechanism for computation of the shortfall in the Minimum CUF has been
further detailed out under Schedule 10. For the purposes of computing generation
shortfall, the energy supplied and metered at the Point of Delivery shall be taken
into account.

The Parties agree and acknowledge that the determination and computation of the
Renewable Power Generator’s failure to achieve the Minimum CUF shall be done
as part of the annual reconciliation to be conducted in accordance with Article 11.8.

In addition to the Generation Shortfall Liquidated Damages, the Renewable Power
Generator will be required to pay DFR Damages for any shortfall in meeting the
DFR on a monthly basis, as set out in Article 9.1(d) and (e).

[If the Renewable Power Generator fails to achieve the Minimum CUF for a
continuous period 3 (three) Contract Years or the DFR for a consecutive period of
[6 (six)] Months, then CEB shall have the option to either:

(i) consider such failure of the Renewable Power Generator as a Renewable
Power Generator Event of Default, and in this scenario the consequences
set out under Article 14.1 shall follow; or

(i) decide to reduce the Minimum CUF or revise the Dispatch Profile for the
remainder Term, upon receiving a one-time payment of from the Renewable
Power Generator equivalent to the shortfall of energy for the remainder
Term multiplied by: (i) 1.5 (one point five) times the Tariff.

9.3 Generation compensation by CEB

(a)

(b)

Generation compensation in case of delay in commissioning due to non-readiness
of CEB Interconnection Facilities

If, on or after the Project SCOD, the Renewable Power Generator is ready to achieve
the Project COD but is delayed due to non-readiness of the CEB Interconnection
Facilities, then CEB shall be liable to compensate the Renewable Power Generator
for the generation loss incurred for the period of delay by paying generation
compensation to the Renewable Power Generator set out in Schedule 11.

Generation compensation in case of Curtailment or offtake constraints due to
Grid Unavailability

(1) If, after the Project COD, the Renewable Power Generator’s performance
of its obligations to supply power under this Agreement is directly and
adversely affected due to issuance of curtailment orders by CEB in
accordance with Article 8.3 for a period of more than 24 (twenty four) hours
in a Contract Year, then CEB shall be liable to compensate the Renewable
Power Generator for the generation loss incurred by the Renewable Power
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Generator for the period of Curtailment by paying generation compensation
to the Renewable Power Generator set out in Schedule 11.

(i1) If, after the Project COD, the Renewable Power Generator’s performance
of its obligations to supply power under this Agreement is directly and
adversely affected due to non-availability of the grid, including the CEB
Interconnection Facilities, then CEB shall be liable to compensate the
Renewable Power Generator for the generation loss incurred by the
Renewable Power Generator for the period of generation loss by paying
generation compensation to the Renewable Power Generator set out in
Schedule 11.

(© The determination and computation of the generation compensation shall be
undertaken at the end of the Month during which curtailment or grid unavailability
occurred. The Renewable Power Generator shall be entitled to raise the invoice
towards generation compensation as part of: (i) the Monthly Bill issued for the
immediately succeeding Month during which the curtailment or grid unavailability
occurred; or (ii) a Supplementary Bill, if the assessment of the generation
compensation has been completed and quantum agreed by both Parties after the
Monthly Bill for the succeeding Month has already been issued.

Re-powering

(a) Without in any manner affecting the obligation and liability of CEB under this
Agreement, including but not limited to the offtake obligations and Termination
Compensation, the Renewable Power Generator, at any time after the Project COD,
shall through a written notice to CEB, have the right to carry out any modifications
to the Project to enhance the efficiency of the Project and to ensure that the Project
has a maximum capacity of [40 (forty)] MWnpc for the Term of this Agreement.

(b) Notwithstanding Renewable Power Generator’s exercise of the right in accordance
with Article 9.4(a), the Renewable Power Generator at all times shall ensure that the
Project is in compliance with the Applicable Laws, the terms and conditions of this
Agreement, conditions specified in the Applicable Permits, National Grid Code and
Good Industry Practices and the Technical Specifications.

Aucxiliary Power

During the Term, CEB shall provide auxiliary power to the Renewable Power Generator as
may be required by the Renewable Power Generator to operate the Project during periods of
insufficient or no self-generation by the Project. The Renewable Power Generator shall
comply with CEB’s standard administrative procedures, including registration as a customer,
inrelation to the conclusion of an agreement with CEB for the supply of energy to the Project.
CEB shall raise an invoice against the Renewable Power Generator in accordance with
Applicable Laws and the Renewable Power Generator shall pay CEB for such energy
consumption at the prevailing commercial rate tariff, as published by CEB.

MEASURING AND METERING
Installation of meters, meter testing, meter calibration, meter reading and all matters
incidental thereto, shall be undertaken in accordance with the National Grid Code and

Schedule 12.

CEB shall bear all costs pertaining to installation, testing, calibration, maintenance, renewal
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and replacement of CEB Main Meter and backup meter installed by CEB. The Renewable
Power Generator shall bear all costs pertaining to installation, testing, calibration,
maintenance, renewal and replacement of the Renewable Power Generator Backup Meter at
the Point of Delivery.

BILLING AND POWER ACCOUNTING
General

Subject to the provisions of Article 5.5(h) and Article 5.5(k), CEB’s obligation to pay to the
Renewable Power Generator the Tariff Payments, in accordance with this Article, shall
commence from the Project COD. All amounts payable by the Parties under this Agreement,
including the Tariff Payments, shall be in MUR.

Delivery and Content of Monthly Bills/Supplementary Bills

(a) The Renewable Power Generator shall issue to CEB a signed Monthly Bill/
Supplementary Bill for the immediately preceding Month not later than the [7™
(seventh) Business Day] of the next Month.

(b) The Monthly Bill amount shall be the sum of the product of the energy supplied at
the Interconnection Boundary (as evidenced through the calculations submitted by
the Renewable Power Generator) and the Tariff

(©) The Supplementary Bill raised by CEB shall be for: (i) the adjustments, if any, on
account of DFR Damages; and (ii) the penalties for a Forecasting Error, if any,
during a Month.

Billing and Power Accounting

(a) For the purposes of preparing Monthly Bills and/or Supplementary Bills, the power
(kWh) delivered and metered at the Point of Delivery shall be taken into account.

(b) The Tariff payable by CEB is exclusive of value added tax. To the extent value
added tax is imposed on supply of power from the Project to CEB, the Renewable
Power Generator will invoice CEB for such additional amount as part of its Monthly
Bill.

Payment of Monthly Bills and Supplementary Bills

(a) Subject to Article 11.7, where a Dispute is outstanding on the relevant Due Date in
respect of a Monthly Bill/Supplementary Bill submitted by the Renewable Power
Generator or CEB, as the case may be, the full amount of the Monthly
Bill/Supplementary Bill (as the case may be) shall be paid by the other Party to the
Party raising the Monthly Bill/Supplementary Bill on that Due Date.

(b) The Renewable Power Generator shall open a bank account at [insert details of the
branch of Renewable Power Generator’s designated bank account], i.e., the
Renewable Power Generator’s Designated Account, for all payments to be made by
CEB to the Renewable Power Generator under this Agreement, including payments
to be made under the Supplementary Bills, and notify CEB of the details of such
account at least [30 (thirty) Business Days] before the dispatch of the 1% (first)
Monthly Bill. CEB shall inform the Renewable Power Generator of the CEB
Designated Account for payments to be made by the Renewable Power Generator
to CEB under this Agreement within 30 (thirty) days of the Execution Date.



(c)

(d

CEB and the Renewable Power Generator shall instruct their respective bankers to
make all payments under this Agreement to the Renewable Power Generator’s
Designated Account or CEB’s Designated Account, as the case may be, and shall
notify the relevant Party of such instructions on the same Day.

In the event that there are any amounts due and payable to CEB by the Renewable
Power Generator under this Agreement, which are not paid within [30 (thirty) Days]
of receipt of an invoice by the Renewable Power Generator, then CEB shall have the
right to set-off such amounts against the Tariff payments.

Transmission Charges

(a)

(®)

(c)

(d

All applicable transmission charges, which are applicable beyond the
Interconnection Boundary shall be payable by CEB, in compliance with the
Applicable Laws

Further, the Parties agree that all applicable transmission charges, which are
applicable up to the Interconnection Boundary, shall be to Renewable Power
Generator’s account.

In the event of early termination of this Agreement in accordance with the terms and
conditions set out in this Agreement for any reasons attributable to the Renewable
Power Generator, any amounts under Article 11.5(a) that remain unpaid to CEB or
the relevant authorities shall be recoverable by CEB from the proceeds of the
Termination Compensation payable, if any.

In the event of early termination of this Agreement in accordance with the terms
and conditions set out in this Agreement for any reasons attributable to CEB or a
Force Majeure Event, any amounts under Article 11.5(a) that remain unpaid to CEB
or the relevant authorities shall be paid by the Renewable Power Generator.

CEB shall be liable to bear and pay for all charges, costs and damages, if any,
payable under its current power procurement arrangements beyond the
Interconnection Boundary on account of or in connection with procurement of
power under this Agreement.

Payment Security Mechanism

(a)

Letter of Credit

1) CEB shall set up and maintain in favour of the Renewable Power Generator,
in respect of payment of the Monthly Bills and/or Supplementary Bills, a
monthly unconditional, revolving and irrevocable letter of credit (Letter of
Credit) in the format prescribed by the issuing bank, which may be drawn
upon by the Renewable Power Generator in accordance with this Article.
CEB shall provide to the Renewable Power Generator draft of the Letter of
Credit proposed to be provided to the Renewable Power Generator, [2 (two)
Months] before the Project SCOD.

(ii) Not later than [15 (fifteen) Business Days] prior to the date of the Project
SCOD, CEB through an Acceptable Financial Institution shall open a Letter
of Credit in favour of the Renewable Power Generator, to be made operative
from a date, which is at least [15 (fifteen) Business Days] prior to the Due
Date of'its 1* (first) Monthly Bill under this Agreement. The Letter of Credit



(iii)

(iv)

™)

shall have a term of [12 (twelve) Months] and shall be renewed as explained
below, for an amount equal to:

(A) for the first 12 (twelve) Month period commencing from the date
of Commercial Operation Certificate equal to the estimated
average billing for 6 (six) Months; and

(B) for each subsequent 12 (twelve) Month period, equal to the average
of [6 (six) Months] Tariff Payments billing of the preceding 12
(twelve) Month period.

Provided that the Renewable Power Generator shall not draw upon the
Letter of Credit prior to the Due Date of the relevant Monthly Bill and/or
Supplementary Bill and shall not make more than 1 (one) drawal in a
Month.

Provided that if at any time, the Letter of Credit amount falls short of the
amount specified in Article 11.6(a)(ii), then CEB shall restore such shortfall
within [15 (fifteen) Business Days] of the shortfall.

CEB shall cause the Acceptable Financial Institution issuing the Letter of
Credit to communicate to the Renewable Power Generator, in writing
regarding establishing of such irrevocable Letter of Credit. CEB shall
ensure that the Letter of Credit shall be renewed not later than [30 (thirty)
Business Days] prior to its expiry.

All costs relating to opening and maintaining the Letter of Credit shall be
borne by CEB.

If any Monthly Bill and/or Supplementary Bill or part(s) thereof is/are not
paid on or before the Due Date, then the Renewable Power Generator may
draw upon the Letter of Credit, and accordingly, the Acceptable Financial
Institution shall pay without any reference or instructions from CEB, the
unpaid amount(s) under such Monthly Bill and/or Supplementary Bill or
part(s) thereof, if applicable, as the case may be. The Renewable Power
Generator shall present to the Acceptable Financial Institution, the
following documents:

(A) a copy of the Monthly Bill and/or Supplementary Bill which
has/have remained unpaid to Renewable Power Generator; and

(B) a certificate from the Renewable Power Generator to the effect that
the bill at Article 11.6(a)(v)(A) above, or specified part(s) thereof,
is prepared and issued in accordance with the Agreement and has
remained unpaid beyond the Due Date.

(b) Government Support Agreement or GSA

@

GoM has agreed to make the following payments to the Renewable Power
Generator, during the subsistence of the Financing Agreements, in
accordance with the timelines, conditions and procedure prescribed under
the GSA, if CEB fails to make such payments to the Renewable Power
Generator in accordance with this Agreement:



(a) payments towards a Change in Law event which has a Material
Adverse Effect, as further detailed in Article 18;

(b)  CEB Default Termination Compensation upon the termination of this
Agreement due to a CEB Event of Default, as further detailed in
Article 15.1; or

(c)  CEB Default Termination Compensation upon the termination of this
Agreement due to a prolonged Non-Natural Force Majeure Event, as
further detailed in Article 16.]*

11.7  Payments in Case of Dispute

(a)

(b)

(c)

(d

(e)

If CEB or the Renewable Power Generator, as the case may be, on or before the Due
Date, does not dispute a Monthly Bill and/or a Supplementary Bill raised by the other
Party, then such bill shall be deemed to be conclusive and binding on CEB or the
Renewable Power Generator, as the case may be.

If CEB or the Renewable Power Generator, disputes a Monthly Bill or
Supplementary Bill, respectively, it shall pay the higher of: (i) the undisputed
amount; or (ii) 50% (fifty percent) of the amount of the Monthly Bill or
Supplementary Bill.

If CEB or the Renewable Power Generator disputes the amount payable under a
Monthly Bill and/or a Supplementary Bill, as the case may be, it shall issue the Bill
Dispute Notice setting out:

(1) the details of the disputed amount;
(i1) its estimate of what the correct amount should be; and
(iii))  all written material in support of its claim.

If the Party raising the Monthly Bill or Supplementary Bill, as the case may be,
agrees to the claim raised in the Bill Dispute Notice issued pursuant to Article
11.7(c), then it shall revise such Monthly Bill and/or Supplementary Bill and present
such Monthly Bill and/or Supplementary Bill along with the next Monthly Bill. In
such a case, excess amount, if any, shall be refunded along with interest at the same
rate as Late Payment Surcharge, which shall be applicable from the date on which
such excess payment was made by the other Party to the Party raising the Monthly
and/or Supplementary Bill and up to and including the date on which such payment
has been received as refund.

If the Renewable Power Generator or CEB, as the case may be, does not agree to the
claim raised in the Bill Dispute Notice issued in accordance with Article 11.7(c), it
shall, within [15 (fifteen) Business Days] of receiving the Bill Dispute Notice,
furnish the Bill Disagreement Notice providing:

(1) reasons for its disagreement;

(i1) its estimate of what the correct amount should be; and

(iii)  all written material in support of its counter-claim.

4 Drafting Note: This language is to be retained only where a GSA is being executed.
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Upon receipt of the Bill Disagreement Notice by the Renewable Power Generator
or the CEB, as the case may be, under Article 11.7(c), authorized representative(s)
or a director of the board of directors/member of the board of CEB and the
Renewable Power Generator shall meet and make best endeavours to amicably
resolve such dispute within [15 (fifteen) Business Days] of receipt of the Bill
Disagreement Notice.

If CEB and the Renewable Power Generator do not amicably resolve the dispute
within [15 (fifteen) Business Days] of receipt of the Bill Disagreement Notice, then
the matter shall be resolved in accordance with the dispute resolution procedure set
out in Article 22.

Annual Reconciliation

(a)

(®)

(c)

The Parties acknowledge to undertake an annual reconciliation to be undertaken
within [60 (sixty) Business Days] from the end of each Contract Year to take into
account the energy accounts, Late Payment Surcharge, or any other reasonable
circumstance provided under this Agreement. The Renewable Power Generator
undertakes to promptly provide all information, as may be reasonably required and
as is available with or can be procured by the Renewable Power Generator, for
undertaking the annual reconciliation, including details relating to Declared Annual
CUF, generation details against the Project, Generation Shortfall Liquidated
Damages in the relevant Contract Year. If the Generator fails to provide such
information then CEB will undertake the annual reconciliation basis the information
available with it.

The Parties agree that as soon as all such data in respect of a Contract Year has been
finally verified and adjusted, the Parties shall jointly sign such reconciliation
statement. Within 15 (fifteen) Business Days of signing of a reconciliation
statement, the Party to whom any amount is due from the other Party shall issue a
Supplementary Bill for the amount due. The receiving Party shall settle the
Supplementary Bill by the Due Date. Any Dispute with regard to the above
reconciliation shall be dealt with in accordance with the dispute resolution
procedure set out in Article 22.

Upon termination of this Agreement prior to the Expiry Date, the annual
reconciliation mechanism set out in this Article shall be followed. The Parties shall
undertake such reconciliation within 1 (one) Month from the date of issue of the
Termination Notice and such reconciliation shall take into account transactions
undertaken between the Parties until the date of issuance of the Termination Notice.
For the purposes of the reconciliation, proportionate quantum of Declared Annual
CUF until the date of issuance of the Termination Notice shall be applicable. Upon
such reconciliation, if any additional amounts have to be paid on account of offtake
of excess energy or supply of energy less than the Dispatch Profile, then such
amount shall be paid to the relevant Party (over and above the Termination
Compensation), if any to be paid by the other Party.

Payment of Supplementary Bill

The Renewable Power Generator and CEB may raise a Supplementary Bill (evidenced
through documents as may be requested by the other Party) for payment on account of:

(a)
(b)

Annual reconciliation; or

Change in Law as provided in Article 18; or
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(©) Any other amounts due and payable under this Agreement which are not covered in
a Monthly Bill.

CEB shall remit all amounts due under a Supplementary Bill raised by the Renewable Power
Generator to the Renewable Power Generator’s Designated Account by the Due Date.
Similarly, the Renewable Power Generator shall pay all amounts due under a Supplementary
Bill raised by CEB, if any, by the Due Date to CEB’s Designated Account.

In the event of delay in payment of a Supplementary Bill by either Party beyond its Due
Date, a Late Payment Surcharge shall be payable at the same terms applicable to a Monthly
Bill in Article 11.10.

Late Payment Surcharge

(a) In the event of delay in payment by CEB to Renewable Power Generator beyond
the Due Date, the Late Payment Surcharge shall be payable by CEB to the
Renewable Power Generator at the aggregate of the 'Key Rate' published by the
Bank of Mauritius plus 650 (six hundred and fifty) basis points (Late Payment
Surcharge).

(b) In the event of delay in any payment (such as damages) by the Renewable Power
Generator to CEB beyond the Due Date, CEB will be entitled to set off such amounts
in accordance with Article 11.4(d). To the extent such amounts are not recovered
through set-off by CEB, Late Payment Surcharge will be applicable to any amounts
due and unpaid by the Renewable Power Generator under this Agreement.

Tariff

The Tariff payable by CEB from the Project COD until the expiry of the Term of the
Agreement shall be in MUR in accordance with Schedule 14.

Taxes and duties

The Parties agree that the Tariff shall be inclusive of all Taxes and any applicable Taxes
shall be solely borne by the Renewable Power Generator. It is further agreed that the
Renewable Power Generator shall pay all Taxes, dues and levies as may be applicable under
this Agreement and the Applicable Laws for owning, operating and maintaining the Project.
It is however clarified that all amounts payable under this Agreement are exclusive of any
value added tax. If the value added tax is or will be imposed on any service or supply, which
is the subject of a Renewable Power Generator’s invoice, the Renewable Power Generator
may invoice CEB for that additional amount.

Benefits from Environmental Attributes of the Project

The proceeds realized from the sale of any environmental attribute related to the renewable
power generated by the Project shall be equally shared between CEB and the Renewable
Power Generator. All costs and expenses relating to registering the Project for claiming
environmental attributes with the relevant Governmental Authority or any third party
registry shall be solely borne by the Renewable Power Generator.

However, if the Renewable Power Generator fails to avail of environmental attribute related
benefits arising from the renewable power generated by the Project for a period exceeding
[3 (three) consecutive years] from Project COD, then the Renewable Power Generator shall
co-operate and assist CEB in availing of such benefits at CEB’s request. In such a scenario,
all proceeds realized from the sale of environmental attributes from the Project shall be
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shared between the Renewable Power Generator and CEB in the proportion of [40 (forty) :
60 (sixty)].

LIQUIDATED DAMAGES AND LIMITATION OF LIABILITY
Exclusions to Payment of Liquidated Damages

The Renewable Power Generator shall not be liable to pay liquidated damages under this
Agreement to the extent and for the period that the Renewable Power Generator’s
performance of its obligations is directly and adversely affected by one or more of the
following events:

(a) a Change in Law;
(b) a Force Majeure Event; or
() a CEB Event of Default.

Provided that none of the above events have occurred or resulted directly or indirectly on
account of reasons solely attributable to the Renewable Power Generator.

Payment of Liquidated Damages

(a) Any Delay Liquidated Damages or Generation Shortfall Liquidated Damages , as
the case may be, shall be payable by the Renewable Power Generator within 30
(thirty) Days of issue of a Supplementary Bill from CEB. In the event that the
Renewable Power Generator fails to pay such damages within the specified period,
CEB shall have the right to recover the amount of such damages by exercising its
right to set-off under Article 11.4(d) from the subsequent Monthly Bills.

(b) In the event the Renewable Power Generator fails to pay Delay Liquidated Damages
within the specified period, CEB, in addition to the rights available under Article
12.2(a), shall have the right to recover the amount of such damages by encashing
the Development Security at any time during its validity.

(©) The rights available to CEB under Article 12.2(a) and Article 12.2(b), shall be
without prejudice to CEB’s right to terminate this Agreement in accordance with
Article 14 or any other right that CEB may have under the Agreement or the
Applicable Laws.

Limitation of Liability

(a) Without prejudice to CEB’s rights and remedies available under the Applicable
Laws, the aggregate liability of the Renewable Power Generator to CEB under this
Agreement shall in no event and for any reason whatsoever, exceed MUR
10,000,000 (ten million) per MWAC for the entire Term. This limitation of the
Renewable Power Generator’s aggregate liability shall not apply to nor be reduced
by:

(1) the Renewable Power Generator’s liability to make payments of any
amounts in discharge of its obligations under Article 23.1;

(i1) the Renewable Power Generator’s liability to pay Generation Shortfall
Liquidated Damages, Delay Liquidated Damages, DFR Damages,
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(b)

Termination Compensation to CEB in accordance with this Agreement and
any amounts payable to CEB in accordance with Article 11.8(b);

(iii)  payments made by the Renewable Power Generator pursuant to its insurance
policies;

(iv) the Renewable Power Generator’s liability in case of fraud, fraudulent
misrepresentation, wilful misconduct, negligence or corrupt practices;

) the Renewable Power Generator’s liability in respect of any failure to pay
any Renewable Power Generator Related Parties with respect to any dues
under the applicable labour welfare legislation(s); or

(vi) the Renewable Power Generator’s liability in respect of any failure to pay
any Taxes or breach of any Applicable Laws;

Unless otherwise specified in the Agreement, in no event shall any Party be liable
to the other Party(ies) for loss of profit, loss of use, loss of production, loss of
revenue, loss of opportunity or for any consequential, incidental, indirect, special or
punitive damages, in each case arising out of, in connection with or resulting from
this Agreement, whether any claim for such losses or damages is based on contract,
warranty, tort (including negligence), strict liability or otherwise.

EVENTS OF DEFAULT AND REMEDIES

Renewable Power Generator Event of Default

The occurrence of any of the following events arising out of any acts or omissions of the
Renewable Power Generator for reasons other than those set out in Article 12.1 (except
Article 12.1(a)), and where the Renewable Power Generator has failed to remedy the breach
specified in the Notice of Intended Termination , issued in accordance with Article 14.1(b),
shall constitute a Renewable Power Generator Event of Default:

(a)

(b)

(c)

(d)

(e)

¢

failure of the Renewable Power Generator to commission the Threshold Capacity
by the Commissioning Long Stop Date or Renewable Power Generator’s failure to
pay the Capacity Shortfall Damages (in part or full) within 15 days following the
Commissioning Long Stop Date, as set out under Article 5.6(d);

failure of the Renewable Power Generator to achieve the Minimum CUF for [3
(three) continuous years] and CEB opting to treat it as a Renewable Power Generator
Event of Default in accordance with Article 9.2(e)(i);

failure of the Renewable Power Generator to meet the DFR for a consecutive period
of [6 (six)] Months and CEB opting to treat it as a Renewable Power Generator Event
of Default in accordance with Article 9.2(e)(i);)

failure of the Renewable Power Generator to achieve the Minimum BESS SOC for
a consecutive 30 (thirty) Day period and CEB opting to treat it as a Renewable
Power Generator Event of Default in accordance with Article 8.2(d)(iv);

any representation made or warranty given by the Renewable Power Generator
under this Agreement or prior to execution of this Agreement being false or

misleading;

any Abandonment by the Renewable Power Generator;
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(h)

(@)

)

(k)

M

(m)
()

repudiation of this Agreement by the Renewable Power Generator;
if:

(1) the Renewable Power Generator assigns, mortgages, charges or purports to
assign, mortgage or charge any of its assets or rights related to the Project
in contravention of the provisions of this Agreement; or

(i) the Renewable Power Generator transfers or novates any of its rights and/or
obligations under this Agreement, in a manner contrary to the provisions of
this Agreement including in contravention of Article 6; except where such
transfer is mandated by a Governmental Authority in pursuance of the
Applicable Laws;

the Renewable Power Generator entering into liquidation or similar state or if any
order is made for the compulsory winding up or dissolution of the Renewable Power
Generator, or an order is made admitting a petition against the Renewable Power
Generator under Applicable Law, or if the Renewable Power Generator becomes
unable to pay its debts or the appointment of a receiver or administrator or insolvency
resolution professional in respect of the Renewable Power Generator, its business
and assets or any re-structuring, re-organisation, amalgamation, arrangement or
compromise affecting the Renewable Power Generator’s ability to fulfil its
obligations under this Agreement that otherwise has or may have a material adverse
effect;

failure of the Renewable Power Generator to provide and/or maintain a valid
Development Security, in accordance with the terms of this Agreement;

breach by the Renewable Power Generator of its obligations under Article 6 of this
Agreement;

use, installation or integration of any fossil fuel-based generation as part of the Project
for the purpose of producing electricity;

sale of power from the Project to any third party; or

a failure to perform any obligation under this Agreement shall constitute a
Renewable Power Generator Event of Default only if:

(i) such failure constitutes a material breach;

(ii) the breach, if uncured, would have a material adverse effect on CEB's rights
under this Agreement; and

(iii) the failure has not been cured within the 60-day cure period following
written notice from CEB..

CEB’s Event of Default

The occurrence of any of the following events arising out of any acts or omissions of CEB
and which have not occurred as a consequence of any Renewable Power Generator Event of
Default, a Change in Law or a Force Majeure Event and where CEB has failed to remedy
the breach specified in the Notice of Intended Termination, issued in accordance with Article
14.2(b), shall constitute a CEB Event of Default:



(a) CEB fails to make the Tariff Payments in accordance with Article 11.4 or any other
payments due from CEB to the Renewable Power Generator under this Agreement
on the due date for payment as specified in this Agreement that continues unpaid
for sixty (60) Business Days and such amounts are not recovered through the Letter
of Credit, in accordance with Article 11.6(a);

(b) the unenforceability or repudiation by CEB of this Agreement (or of any material
provision thereof), where such unenforceability or repudiation is not remedied by
CEB within 120 (one hundred and twenty) Days of notice by the Renewable Power
Generator to CEB identifying the unenforceability or repudiation in question in
reasonable detail and demanding remedy thereof;

(c) dissolution, pursuant to law, of CEB except for an amalgamation, re-organisation,
reconstruction, capitalization or privatization where all of CEB’s obligations under
the PPA are assigned pursuant to law, or contractually assumed, through novation
or otherwise, by the entity or entities which own(s) and/or operate(s), as the case
may be, the undertakings of CEB in succession to CEB. Provided any sale or other
capital transaction with respect to CEB’s distribution assets will not be treated as a
CEB Event of Default.

[Provided further to the extent the CEB Event of Default set out under this Article
13.2(c) occurs during the subsistence of the GSA, the consequences set out in
Article 13.3 shall apply;]°

(d) any representation made or warranty given by CEB under this Agreement being
false or misleading; or

(e) a failure to perform any obligation under this Agreement shall constitute a CEB
Event of Default only if:

(i) such failure constitutes a material breach;

(i1) the breach, if uncured, would have a material adverse effect on Renewable
Power Generator’s rights under this Agreement; and

(iii)the failure has not been cured within the 60-day cure period following
written notice from Renewable Power Generator.

13.3  [Termination for CEB Dissolution

(a) During the subsistence of the GSA, in the event of the dissolution, pursuant to law,
of CEB except for an amalgamation, re-organisation, reconstruction, capitalization
or privatization where all of CEB’s obligations under the PPA are assigned pursuant
to law, or contractually assumed, through novation or otherwise, by the entity or
entities which own(s) and/or operate(s), as the case may be, the undertakings of
CEB in succession to CEB, the Renewable Power Generator shall be entitled to
terminate this Agreement. Provided that the Renewable Power Generator will not
have the right to terminate this Agreement in the event of any sale or other capital
transaction with respect to CEB’s distribution assets.

(b) It is clarified that upon occurrence of the events listed in Article 13.3 (a) above, the
Renewable Power Generator may, at its option, deliver notice directly to GOM of
its intention to require the transfer of the Project to GOM in accordance with the
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GSA, without having to first make any claim against CEB under this Agreement. In
such a case, the consequences set out under the GSA shall apply for the transfer of
the Project and the payment of any termination compensation by GoM to the
Renewable Power Generator.]°

14. TERMINATION
14.1 Termination for the Renewable Power Generator’s Event of Default

(a) Without prejudice to any other right or remedy which CEB may have in respect
thereof under this Agreement or the Applicable Laws, upon occurrence of a
Renewable Power Generator Event of Default, CEB shall be entitled to terminate this
Agreement in the manner provided in this Article.

(b) CEB shall issue a Notice of Intended Termination to the Renewable Power
Generator, with a copy to the Finance Parties and GOM, providing [60 (sixty) Days]
from the date on which the Notice of Intended Termination is delivered to the
Renewable Power Generator to cure the underlying breach set out in Article 13.1.
Provided however, if the cure of any breach by the Renewable Power Generator
requires any reasonable action by the Renewable Power Generator that must be
approved by CEB under this Agreement, the applicable cure period shall be
extended by the period taken by CEB to grant its/their approval. If the Renewable
Power Generator fails to cure the breach within such cure period, CEB shall, subject
to the provisions of Article 14.1(c), be entitled to terminate this Agreement by
issuing a Termination Notice to the Renewable Power Generator, with a copy to the
Finance Parties and GOM, and to encash the Development Security, if available,
during its validity.

(© CEB shall, while issuing the Termination Notice, with a copy to the Finance Parties,
grant [30 (thirty) Business Days] to the Finance Parties for making a representation
stating the Finance Parties’ intention to exercise their right to substitute or step-in
in accordance with the Direct Agreement. If CEB receives such representation from
the Finance Parties within the stipulated time period, it shall withhold termination
for a period not exceeding [90 (ninety) Business Days] from the date of such
representation, for enabling the Finance Parties to exercise their right(s) in
accordance with the Direct Agreement.

14.2  Termination for CEB Event of Default

(a) Without prejudice to any other right or remedy which the Renewable Power
Generator may have in respect thereof under this Agreement, upon occurrence of a
CEB Event of Default, the Renewable Power Generator shall be entitled to terminate
this Agreement by issuing a Termination Notice to CEB, in accordance with this
Article.

(b) The Renewable Power Generator shall issue a Notice of Intended Termination to
CEB, with a copy to GOM, providing [60 (sixty) Days] from the date on which the
Notice of Intended Termination is delivered to CEB to cure the breach set out in
Article 13.2. Provided however, if the cure of any breach by CEB requires any
reasonable action by CEB that must be approved by the Renewable Power
Generator under this Agreement, the applicable cure period shall be extended by the
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14.3

14.4

14.5

14.6

period taken by the Renewable Power Generator to grant its approval. If CEB fails
to cure the underlying breach within such period allowed, then the Renewable Power
Generator shall be entitled to terminate this Agreement by issuing a Termination
Notice to CEB, with a copy to GOM.

Termination Notice

The Termination Notice shall set out the following:

(a) the underlying Event of Default, in sufficient detail;

(b) the Termination Date;

() the Termination Compensation as calculated in accordance with Article 15; and
(d) any other relevant information.

Obligation of the Parties

Following issue of the Termination Notice by CEB or the Renewable Power Generator, as
the case may be, the defaulting Party shall promptly take all such steps as may be required
to ensure that:

(a) until termination, the Parties shall, to the fullest extent possible, discharge their
respective obligations so as to maintain the continued operations and maintenance
of the Project (if commissioned) including payment of undisputed Monthly Bills
and Supplementary Bills to the Renewable Power Generator; and

) Termination Compensation is paid in accordance with Article 15.
Withdrawal of Termination Notice

Notwithstanding anything contained in this Agreement, if the Party who has been served
with the Termination Notice cures the underlying Event of Default to the satisfaction of the
other Party at any time before termination occurs, the Termination Notice shall be withdrawn
by the Party which had issued it, provided however that the Party in breach shall compensate
the other Party for any direct costs occasioned by the Event of Default.

Consequences of Termination

(a) Upon issuance of a Termination Notice in accordance with Article 14.1 or Article
14.2, as the case may be:

@) in the event of a CEB Event of Default

(A) CEB shall return the Development Security to the Renewable
Power Generator, if valid, within [30 (thirty) Business Days] of
issuance of the Termination Notice by the Renewable Power
Generator, subject to adjustment of all due and payable amounts;
and

(B) CEB shall pay Termination Compensation to the Renewable Power
Generator in accordance with Article 15.1 of this Agreement.
Following such payment, the ownership of the Project shall be



transferred to CEB.

[Provided if CEB fails to pay Termination Compensation to the
Renewable Power Generator in accordance with Article 15.1 of this
Agreement, during the subsistence of the GSA, then the Renewable
Power Generator will be entitled to seek a transfer of the Project to
the GOM against payment of termination compensation by the
GOM, in accordance with the GSA. Following such payment, the
ownership of the Project shall be transferred to GOM.]’

(ii) in the event of a Renewable Power Generator Event of Default

Subject to rights of the Finance Parties under this Agreement (including the
right of substitution) and the Direct Agreement:

(A) The Renewable Power Generator shall be liable to pay Termination
Compensation to CEB in accordance with Article 15.2 and the
ownership of the Project will be retained by the Renewable Power
Generator upon payment of such Termination Compensation.

Provided that CEB may, at its sole discretion, choose to take over
the Project, by delivering a notice to the Renewable Power
Generator within 60 (sixty) Business Days of issuing the
Termination Notice. In such case, CEB shall be liable to pay
Termination Compensation to the Renewable Power Generator in
accordance with Article 15.2(¢c). Upon payment of the Termination
Compensation by CEB to the Renewable Power Generator as per
Article 15.2(c), the ownership of the Project shall be transferred to
CEB; and

(B) If the Renewable Power Generator fails to pay the Termination
Compensation within the timeline stipulated in Article 15.2 or any
other amounts due to CEB pursuant to this Agreement within 60
(sixty) Business Days of CEB issuing the Termination Notice, then
CEB shall be entitled to encash the Development Security, if
available, for recovery of such Termination Compensation and
within 30 (thirty) Business Days after recovery of such Termination
Compensation and any other due and payable amounts, return the
balance of Development Security to the Renewable Power
Generator.

14.7  Accrued Rights and Liabilities

Notwithstanding anything to the contrary contained in this Agreement, any termination of
this Agreement pursuant to its Term shall be without prejudice to accrued rights of any Party,
including its right to claim and recover damages and other rights and remedies which it may
have under the Applicable Laws or under this Agreement. All accrued rights and obligations
of any of the Parties under this Agreement, including all rights and obligations with respect
to Termination Compensation and any unpaid dues, shall survive the termination of this
Agreement to the extent such survival is necessary for giving effect to such rights and
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obligations.
14.8  Survival

The expiry or termination of the Agreement shall not affect any accrued rights, obligations
and liabilities of the Parties under the Agreement, including the right to receive liquidated
damages as per the terms of this Agreement, nor shall it affect the survival of any continuing
obligations for which this Agreement provides, either expressly or by necessary implications,
which are to survive after the Expiry Date or termination including those under Article 13
(Event of Defaults and Remedies), Article 16 (Force Majeure), Article 22 (Jurisdiction and
Dispute Resolution), Article 23.1 (Indemnity), Article 25 (Miscellaneous) and other Articles,
which expressly or by their nature survive the Term or termination of this Agreement and
which shall continue and survive any expiry or termination of this Agreement.

15. TERMINATION COMPENSATION
15.1 For CEB Event of Default

(a) Upon termination of this Agreement due to a CEB Event of Default, CEB shall be
liable to pay the CEB Default Termination Compensation to the Renewable Power
Generator, calculated in accordance with Schedule 20 (Transfer Amount).

(b) The Termination Compensation pursuant to this Article 15.1 shall become due and
payable within 60 (sixty) Business Days of issuance of the Termination Notice by the
Renewable Power Generator to CEB.

(©) [If CEB fails to pay the Termination Compensation pursuant to this Article 15.1 to
the Renewable Power Generator during the subsistence of the GSA, then the
Renewable Power Generator may, at its option, deliver a Transfer Notice (as defined
in the GSA) to GOM to transfer the Project to GOM in accordance with the GSA,
upon the payment of the GOM Default Purchase Price (as defined in the GSA) by
GOM, within the timelines, and as per the conditions, prescribed in the GSA.]?

15.2 For Renewable Power Generator Event of Default

(a) Upon termination of this Agreement due to a Renewable Power Generator Event of
Default, the Renewable Power Generator shall be liable to pay Termination
Compensation to CEB of an amount equivalent to the Tariff for the amount of
electricity equal to the Minimum CUF for 6 (six) Months or remainder Term of this
Agreement, whichever is less.

) The Termination Compensation pursuant to Article 15.2 shall become due and
payable by the Renewable Power Generator to CEB within 60 (sixty) Business Days
of issuance of the Termination Notice by CEB.

(©) Upon termination of this Agreement due to a Renewable Power Generator Event of
Default, if CEB chooses to take-over the Project in accordance with Article 14.6 above,
then CEB shall pay to the Renewable Power Generator within 60 (sixty) Business Days
of issuance of the Termination Notice by CEB, the Renewable Power Generator
Default Termination Compensation calculated in accordance with Schedule 20
(Transfer Amount).

15.3 Full and Final Settlement
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16.

16.1

Any unpaid dues determined pursuant to this Article 15 shall, once paid, be in full and final
settlement of any claim, demand and/or proceedings of the Parties against each other, in
relation to any termination of this Agreement and the Renewable Power Generator and CEB
shall not have any other rights and remedies in respect of such termination. CEB and
Renewable Power Generator agree and acknowledge that this shall be the sole remedy
available to them on account of termination of this Agreement for a CEB Event of Default
or a Renewable Power Generator Event of Default, as the case may be, and the payments of
amounts in accordance with Article 15 or the GSA, as the case may be, shall fully
compensate the Renewable Power Generator and CEB for any and all damages, Losses or
claims (whether direct or indirect) that it may have suffered on account of such termination
of this Agreement. It is further clarified that any other amounts due and payable from either
Party to the other upon termination shall be set-off from or added to the Termination
Compensation, as the case may be.

FORCE MAJEURE
Force Majeure Event

(a) A Force Majeure Event means one or more of the following acts, events or
circumstances or a combination of acts, events or circumstances or the
consequence(s) thereof, occurring in or directly involving the Republic of Mauritius,
that wholly or partly prevents or unavoidably delays, the performance by the
Affected Party of its obligations under this Agreement but only if and to the extent
that such events or circumstances are: (i) not within the reasonable control, directly
or indirectly of the Affected Party; and (ii) could not have been avoided even if the
Affected Party had taken reasonable care or complied with Good Industry Practices.

(1) Natural Force Majeure Events

(a) act of God, including, but not limited to lightning, drought, fire and
explosion (to the extent originating from a source external to the Site),
earthquake, volcanic eruption, landslide, flood, cyclone (wind gusts
above 280 (two hundred eighty) km/hr for 3 (three) seconds), typhoon
or tornado if it is declared/notified by the competent state/central
authority/agency (as applicable), or verified to the satisfaction of CEB;

(i1) Non- Natural Force Majeure Events

(a) any act of war (whether declared or undeclared), invasion, armed
conflict or act of foreign enemy, blockade, embargo or revolution;

(b) radioactive contamination or ionising radiation originating from a
source in Mauritius or resulting from another Non-Natural Force
Majeure Event;

(¢) any riot, insurrection, civil commotion, act or campaign of terrorism
that is of a political nature, such as, by way of example and not
limitation, actions associated with or directed against the Renewable
Power Generator and/or its contractors as part of a broader pattern of
actions against companies or facilities with foreign ownership or
management;

(d) any strike, work-to-rule or go-slow which is not primarily motivated
by a desire to influence the actions of the Renewable Power Generator



(b)

(c)

s0 as to preserve or improve conditions of employment, and:

(A) is part of an industry-wide strike, work-to-rule or go-slow, in
response to the coming into force, modification, repeal or
change in the interpretation or application of any Applicable
Laws after the bid due date; or

(B) is by the employees of any Governmental Authority in
response to the coming into force, modification, repeal or
change in the interpretation or application of any Applicable
Laws after the Bid Due Date; or

(©) is caused by a Non-Natural Force Majeure Event.

If the Parties are unable to agree in good faith on the occurrence or existence of a
Force Majeure Event, such Dispute shall be finally settled in accordance with the
dispute resolution procedure set forth in Article 22, provided however that the
burden of proof as to the occurrence or existence of such Force Majeure Event shall
be upon the Party claiming relief and/or excuse on account of such Force Majeure
Event.

A Force Majeure Event shall not include any event or circumstance which is within
the reasonable control of the Parties and the following conditions, except to the extent
that they are consequences of a Force Majeure Event:

(1) unavailability, late delivery or changes in cost of plant, machinery,
equipment, materials or spare parts or consumables required for the Project;

(i1) a delay in the performance of any Renewable Power Generator Related
Parties;

(iii)  non-performance resulting from normal wear and tear typically experienced
in power generation materials and equipment;

(iv) insufficiency of finances or funds or this Agreement becoming onerous to
perform; and

v) non-performance caused by, or connected with, the Affected Party's: (A)
negligent or intentional acts, errors or omissions, (B) failure to comply with
the Applicable Laws, or (C) breach of, or default under, this Agreement.

16.2  Notification of Force Majeure Event

(a)

The Affected Party shall give the FM Notice, as soon as reasonably practicable but
not later than [15 (fifteen) Days] after the Affected Party knew or should reasonably
have known of the commencement of the Force Majeure Event. If a Force Majeure
Event results in a breakdown of communications rendering it unreasonable to give
notice within the applicable time-limit specified herein, then the Affected Party shall
give such notice as soon as reasonably practicable after reinstatement of
communications, but not later than 1 (one) Day after such reinstatement.

Provided that such notice shall be a pre-condition to the Affected Party’s entitlement
to claim relief under this Agreement. Such FM Notice shall include full particulars
of the Force Majeure Event, its effects on the Affected Party and the remedial
measures proposed. The Affected Party shall give the other Party regular (and not



16.3

16.4

16.5

(b)

(c)

less than weekly) reports on the progress of those remedial measures and such other
information as the other Party may reasonably request in relation to the Force
Majeure Event.

The Affected Party shall give notice to the other Parties of: (i) the cessation of the
Force Majeure Event; and (ii) the cessation of the effects of such Force Majeure
Event on the performance of its rights or obligations under this Agreement, as soon
as practicable after becoming aware of each of these cessations.

The unaffected Party shall, within 15 (fifteen) Days from receipt of the FM Notice,
respond to the Affected Party acknowledging the occurrence of an Force Majeure
Event and the effects thereof, or seek any further clarifications that it requires to
assess the impact of the Force Majeure Event.

Performance Excused

(a)

(®)

(c)

(d

(e)

The Affected Party, to the extent rendered unable to perform its obligations or part
of the obligation thereof under this Agreement as a consequence of the Force
Majeure Event, shall be excused from performance of the obligations, provided that
the period shall not exceed:

(1) [180 (one hundred and eighty) Days] from the date of issuance of the FM
Notice for Natural Force Majeure Event; and

(i1) [365 (three hundred and sixty five) Days] from the date of issuance of the
FM Notice for a Non-Natural Force Majeure Event.

The Parties may mutually agree to extend the period for which performance is
excused due to a Force Majeure Event.

For the time period, as mutually agreed by the Parties, during which the performance
shall be excused, the Renewable Power Generator shall be entitled for a Day for Day
extension (equivalent to the duration of the underlying Force Majeure Event) to the
timeline for performance of the underlying obligations which were excused as a
result of the Force Majeure Event and an equivalent extension for achieving
fulfilment of conditions subsequent (if the Force Majeure Event occurred prior to
date of satisfaction of the condition subsequent) and, the Project SCOD (if the Force
Majeure Event occurred prior to Project SCOD) and the Term.

Provided always that a Party shall be excused from performance only to the extent
reasonably warranted by the Force Majeure Event.

Provided further that, nothing shall absolve the Affected Party from any payment
obligations accrued prior to the occurrence of the underlying Force Majeure Event.

Provided further that the occurrence of a Force Majeure Event shall not relieve the
Renewable Power Generator from the obligation to pay applicable charges to the
relevant Governmental Authority.

No Liability for Other Losses

Save and except as expressly provided in this Agreement, no Party shall be liable in any
manner whatsoever to the other Parties in respect of any Loss relating to or arising out of the
occurrence or existence of any Force Majeure Event.

Resumption of Performance



16.6

During the period that a Force Majeure Event is subsisting, the Affected Party shall, in
consultation with the other Parties, make all reasonable efforts to limit or mitigate the effects
of such Force Majeure Event on the performance of its obligations under this Agreement.
The Affected Party shall also make efforts to resume performance of its obligations under
this Agreement as soon as possible and upon resumption, shall notify other Parties of the
same in writing. The other Parties shall afford all reasonable assistance to the Affected Party
in this regard.

Termination Due to Force Majeure Event

(a)

(®)

(c)

If, prior to the completion of the 180 (one hundred and eighty) Day period (or any
extended period) for a Natural Force Majeure Event commencing from the date of
issuance of the FM Notice, the Parties are of the reasonable view that:

i) a Natural Force Majeure Event is likely to continue beyond such 180 (one
hundred and eighty) Day period or any extended period agreed in pursuance
of Article 16.3; or

(i1) that it is uneconomic or impractical to restore the affected Project,

then the Parties may mutually decide to terminate this Agreement, which termination
shall take effect from the date on which such decision is taken.

Without prejudice to the provisions of Article 16.6(a) above, upon occurrence of a
Natural Force Majeure Event, the Affected Party shall, after the expiry of the period
of 180 (one hundred and eighty) Days or any other mutually extended period, be
entitled to terminate this Agreement in its sole discretion by giving a notice of [7
(seven)] Days.

On termination of this Agreement pursuant to this Article 16.6(b):

1) no Termination Compensation shall be payable to the Renewable Power
Generator;
(i1) the Development Security, if available, provided by the Renewable Power

Generator to CEB under this Agreement shall be returned to the Renewable
Power Generator;

(i)  the Renewable Power Generator shall be entitled to retain all proceeds
received under any insurance policies maintained by it in relation to the
Project (subject to the Finance Parties' rights in respect of such insurance
proceeds);

(iv) the Renewable Power Generator shall be paid the undisputed payments
under outstanding Monthly Bill(s) and Supplementary Bill(s) issued before
occurrence of the Force Majeure Event; and

) the Renewable Power Generator shall pay all undisputed payments to CEB
under outstanding Supplementary Bill(s) issued before occurrence of the
Force Majeure Event.

Upon occurrence of a Non-Natural Force Majeure Event, the Renewable Power
Generator shall, at its discretion, have the right to terminate this Agreement by
giving a notice of [7 (seven)] Days to CEB, with a copy to GOM, after the
completion of the period of 365 (three hundred and sixty-five) Days from the date
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of the FM Notice.

Notwithstanding anything contained in Article 16.4, upon termination of this
Agreement pursuant to this Article 16.6(c):

(1) CEB shall pay an amount equivalent to the CEB Default Termination
Compensation to the Renewable Power Generator, calculated in accordance
with Schedule 20 (Transfer Amount);

[Provided that, if CEB fails to pay the CEB Default Termination
Compensation, then the Renewable Power Generator shall be entitled to
seek transfer of the Project to GoM against payment of the amount
equivalent to the CEB Default Termination Compensation by GOM
(referred to as “Non-Natural Force Majeure Purchase Price” under the
GSA), in accordance with the terms and conditions set out under the GSA;]°

(i1) any Development Security, if available, provided by the Renewable Power
Generator to CEB under this Agreement shall be returned to the Renewable
Power Generator after adjustment of any amounts due from the Renewable
Power Generator to CEB;

(iii) the Renewable Power Generator shall be entitled to retain all proceeds
received under any insurance policies maintained by it in relation to the
Project (subject to the Finance Parties’ rights in respect of such insurance
proceeds); and

(iv) the Renewable Power Generator shall be paid the undisputed payments
under outstanding Monthly Bill(s) and Supplementary Bill(s) before
occurrence of the Force Majeure Event; and

) the Renewable Power Generator shall pay all undisputed payments to CEB
under outstanding Supplementary Bill(s) issued before occurrence of the
Force Majeure Event.

TERM OF THE AGREEMENT
The Agreement shall come into force and effect on the Execution Date.

Subject to early termination of this Agreement in accordance with its terms, the Agreement
shall remain in full force and effect during the Term. This Agreement may be extended for
a further period, at least 180 (one hundred and eighty) Days prior to the Expiry Date, as per
mutually agreed terms and conditions and subject to the approval of relevant Governmental
Authorities, if any.

Upon expiry of the Term, or extended term, as the case may be, unless otherwise agreed
between the Parties, CEB may at its sole discretion, require the Renewable Power Generator
to transfer the Project to CEB without seeking any additional costs or payments from CEB
for such transfer.

CHANGE IN LAW

Consequences of Change in Law

° Drafting Note: This language is to be retained only where a GSA is being executed.



(a)

(b)

(c)

(d)

In the event a Change in Law results in any Material Adverse Effect/Material
Positive Effect to the Renewable Power Generator in excess of [insert Threshold
Amount specified in the GSA], then to ensure that the Renewable Power Generator
is placed in the same financial position as it would have been had it not been for the
occurrence of the Change in Law, the Renewable Power Generator/ CEB shall be
entitled to increase or decrease the Tariff, as the case may be, in accordance with
the compensation formula set out in Schedule 13. Alternatively, depending on the
impact of the Change in Law, a lump sum payment may be made to address the
financial impact of the Change in Law on the Renewable Power Generator or CEB
(either as a one-time compensation or by way of instalments)

If a Change in Law occurs or is shortly to occur, then a Party shall give the other
Party a notice expressing its opinion on its likely effects and giving details of its
opinion of whether:

(1) any changes are required to the scope of work to be performed by the
Renewable Power Generator under this Agreement;

(i1) any changes are required to the terms of this Agreement to deal with such
Change in Law;

(iii))  relief from compliance with any obligations is required, including the
obligation of the Renewable Power Generator to achieve the Project SCOD;

(iv) any increase or decrease in the Total Project Cost (other than incurring
additional capital expenditure), or any increase or decrease in Taxes or delay
is likely to result from the Change in Law, supported by the relevant
documentary evidence, including auditor’s certificates; and

v) any capital expenditure is required or no longer required as a result of such
Change in Law.

Provided that such notice shall be a pre-condition to the Renewable Power
Generator’s entitlement to claim relief under this Agreement for Change in Law.

The affected Party shall submit the computation of impact of the Change in Law to
the Tariff or any charges to be adjusted or recovered within the later of: (i) 30 (thirty)
Business Days of the occurrence of the Change in Law; and (ii) the expiry of 3
(three) weeks from the date of issuance of the notice of Change in Law under Article
18.1(b).

As soon as practicable but no later than 15 (fifteen) Business Days after receipt of
any notice from a Party under Article 18.1(b), the Parties shall discuss the issues
referred to therein and any ways in which the Parties can mitigate the effect of the
Change in Law, including:

(1) demonstrating through documentary evidence that the Renewable Power
Generator has used reasonable endeavours (including, where practicable,
the use of competitive quotes) to minimise any increase in Total Project
Costs and maximise any reduction in Total Project Costs;

(11) demonstrating through documentary evidence how any capital expenditure
to be incurred or avoided is being measured in a cost-effective manner,
including showing that when such expenditure is incurred or would have
been incurred, foreseeable Changes in Law at that time have been taken into
account by the Renewable Power Generator;



(i)  demonstrating through documentary evidence to CEB that the Change in
Law is the direct cause of the decrease in the net profits after tax or delay
and the estimated decrease in net profits after Tax could not reasonably be
expected to be mitigated or recovered by the Renewable Power Generator
acting in accordance with Good Industry Practice; and

(iv)  demonstrating through documentary evidence that any expenditure, which
was anticipated to be incurred to replace or maintain assets that have been
affected by the Change in Law, has been taken into account in the amount
stated in its opinion presented under Article 18.1(b).

(e) If the affected Party is claiming a Tariff adjustment upon occurrence of a Change in
Law, it shall issue an notice with a description (in reasonable detail) of the relevant
Change in Law and the increase or decrease in tariff payments due on account of a
Change in Law, as per the formula set out in Schedule 13. Upon verification of
claim for Tariff increase or decrease claimed by the affected Party, CEB shall pay
such revised Tariff to the Renewable Power Generator.

® If the affected Party is claiming a lump sum compensation upon occurrence of a
Change in Law, then it shall issue a notice with a description (in reasonable detail)
of the relevant Change in Law and the proposed quantum of lump sum
compensation required to address the Material Adverse Effect of the Change in Law
event. The Parties shall undertake discussions to mutually agree on the quantum of
compensation payable by the other Party to the affected Party within 30 (thirty) days
from the notice claiming such Change in Law. If the Parties agree to the quantum
of lump sum compensation, then the other Party shall make the payment of the lump
sum compensation to the affected Party within 90 (ninety) Business Days from the
date of mutual agreement. However, if the Parties fail to agree on the quantum of
lump sum compensation, then either Party may raise a Dispute in accordance with
Article 22 below.

(2) [If lump sum payments towards a Change in Law are to be made by CEB to the
Renewable Power Generator pursuant to this Article 18 are not made by CEB within
90 (ninety) Business Days from the: (i) date that the Parties mutually agreed on the
quantum of compensation; or (ii) if the Parties fail to mutually agree to such
quantum, date of the order of the Utility Regulatory Authority awarding the
compensation to the affected Party, as the case may be, then the Renewable Power
Generator may make a claim to GoM towards such payments in accordance with
the GSA. It is clarified that the Renewable Power Generator will not have any
recourse to the GoM under the GSA for claims relating to increase in Tariff on
account of a Change in Law.] '

(h) To the extent Renewable Power Generator is rendered unable to perform its
obligations or part of the obligation thereof under this Agreement as a consequence
of the occurrence of a Change in Law event, the Renewable Power Generator shall
be excused from performance of the obligations under this Agreement.

@) The Parties may mutually agree to extend the period for which performance is
excused due to a Change in Law event.

6) For the time period, as mutually agreed by the Parties, during which the performance
shall be excused, the Renewable Power Generator shall be entitled for a Day for
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(9]

Day extension to the timeline for performance of the underlying obligations which
were excused as a result of the Change in Law event and an equivalent extension for
achieving fulfilment of conditions subsequent (if the Change in Law occurred prior
to date of satisfaction of the condition subsequent) and, the Project SCOD (if the
Change in Law occurred prior to Project SCOD) and the Term.

Provided that the Renewable Power Generator shall be excused from performance
only to the extent reasonably warranted by the Change in Law.

Notwithstanding anything to the contrary, the Renewable Power Generator shall not
be entitled to any relief under this Article if there is a delay in commissioning of the
Project by the Project SCOD for reasons attributable to the Renewable Power
Generator, and the Change in Law event occurs after the Project SCOD.

19. ASSIGNMENT AND NOVATION

(a)

(®)

A Party shall not without prior consent of other Party in writing novate this
Agreement or assign, transfer or part with the benefits of this Agreement, either
wholly or partly in favour of any Person/entity.

Notwithstanding the above, the Renewable Power Generator shall have the right to
assign its rights, interests and benefits under this Agreement to Finance Parties as
Security for the Financial Assistance without the prior consent, but with prior
written notice to CEB, provided that nothing contained in this Article shall absolve
the Renewable Power Generator from its responsibility to perform/discharge any of
its obligations under and in accordance with the provisions of this Agreement.

Provided further that any such assignment by the Renewable Power Generator, or
the exercise of any assignment by way of Security or other security interest, should
not result in the transfer of any of the Renewable Power Generator’s rights and/or
obligations under this Agreement to a Prohibited Person.

20. FINANCING AND BANKABILITY

20.1  Financing and Bankability Support

(a)

(b)

The Parties acknowledge that the Renewable Power Generator may obtain
Financing from Finance Parties to construct, operate and maintain the Project. CEB
shall cooperate with the Renewable Power Generator to achieve Financial Close.
Such cooperation by CEB shall be limited to the execution of the Direct Agreement
and shall not extend to any other activities related to the Financial Close process.
Provided, however, only the quantum of Financing as disclosed by the Renewable
Power Generator in accordance with Article 2.2(d)(iii), shall be considered for the
purposes of computation of Financing Costs unless the Renewable Power Generator
has obtained the prior consent of CEB [and GOM] for any increase in the Financing
or re-financing of the Project, which shall not be unreasonably withheld. If CEB
does not respond or provide its consent within [10 (ten) Business Days] of a request
made by the Renewable Power Generator for such additional Financing, then the
Renewable Power Generator shall be entitled to obtain such additional Financing,
provided however that such additional Financing shall not be considered in the
computation of Financing Costs.

Upon the Renewable Power Generator making a request in writing, CEB shall enter
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22.2

into the Direct Agreement with the Finance Parties and Renewable Power Generator
in the format set out in Schedule 15, whereby CEB:

(1) shall grant the Finance Parties rights to remedy any default by the
Renewable Power Generator by consultation or step-in by the Finance
Parties or substitution of the Renewable Power Generator as set out in the
Direct Agreement;

(i1) shall agree that upon the occurrence of any Renewable Power Generator
Event of Default, it shall suspend its right to terminate this Agreement; and

(i)  shall agree that upon the occurrence of any Renewable Power Generator
Event of Default, if the Finance Parties exercise their substitution rights and
identify a Selectee, CEB shall execute all necessary documents and provide
all consents required to novate this Agreement in favour of the Selectee
provided such Selectee meets the relevant qualification criteria in
accordance with the RFP.

Security Creation

(a) To the extent permitted by the Applicable Laws, the Renewable Power Generator
shall be entitled to create Security over all of its rights, title and interest in and to
the Project and this Agreement in favour of the Finance Parties to obtain Financing
for the Project, without prior written consent of CEB, provided that the creation of
such Security shall not result in any financial or other liability of any nature
whatsoever of CEB beyond those already envisaged under this Agreement.

(b) CEB agree that the shareholders shall have the right to create Security over the
Equity of the Renewable Power Generator in favour of the Finance Parties, subject
to compliance with the requirements of Article 6.

GRID DISCIPLINE

Maintenance of System Parameters

The Parties shall make best efforts to maintain the system parameters within limits as may
be prescribed in the National Grid Code and this Agreement.

JURISDICTION AND DISPUTE RESOLUTION
Governing Law and Jurisdiction

This Agreement shall be construed and interpreted in accordance with and governed by the
laws of Republic of Mauritius.

Amicable Settlement
Notwithstanding anything contained in Article 22.1:

(a) A Party is entitled to raise a Dispute by giving a written notice (Dispute Notice) to
another Party, which shall contain:

(1) a description of the Dispute;

(i1) the grounds for such Dispute; and
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(b)

(c)

(d

(iii) all written material in support of its claim.

The other Party shall, within 30 (thirty) Business Days of issue of the Dispute Notice
under Article 22.2(a), furnish:

(1) counter-claim and defences, if any, regarding the Dispute; and
(i1) all written material in support of its defences and counter-claim.

Within: (i) 30 (thirty) Business Days of issue of the Dispute Notice by any Party
pursuant to Article 22.2(a), if the other Party does not furnish any counter claims or
defences under Article 22.2(b) or; (ii) 30 (thirty) Business Days from the date of
furnishing of the counter claim(s) or defence(s) by the other Party; both the Parties
to the Dispute shall meet to settle such Dispute amicably (Dispute Meeting).

If the Parties fail to resolve the Dispute amicably within 30 (thirty) Business Days
from the later of the dates mentioned in Article 22.2(c), such Dispute shall be referred
for dispute resolution in accordance with Article 22.3.

Dispute Resolution

(a)

(b)

(c)

(d)

If any Dispute is not settled under Clause 22.2, and as the Parties are licensees as
defined in the Utility Regulatory Authority Act, 2004, such Dispute shall be referred
by either one of the Parties to the Utility Regulatory Authority, for the Utility
Regulatory Authority to mediate or arbitrate such Dispute in accordance with the
Utility Regulatory Authority Act, 2004. The decision of the Utility Regulatory
Authority shall be final and binding on the Parties.

Provided if the Utility Regulatory Authority does not finally resolve the Dispute
whether by way of mediation or arbitration within [180 (one hundred and eighty)]
Days of such Dispute being referred to it, either Party to the Dispute shall be entitled
to refer the Dispute to arbitration (Notice of Arbitration) to the Permanent Court of
Arbitration for final settlement by arbitration in the manner set out in this Article
22.3. This Agreement and the rights and obligations of the Parties shall remain in
full force and effect pending the award in such arbitration proceeding.

Appointment of Arbitrators

If a Dispute is referred to arbitration by either Party, such Dispute shall be resolved
by a sole arbitrator to be appointed by mutual agreement of the Parties. If Parties
fail to appoint an arbitrator within 30 (thirty) Business Days after service of the
Notice of Arbitration, such arbitrator shall be appointed in accordance with the
provisions of the Arbitration Rules of the Permanent Court of Arbitration (PCA
Rules), and the Optional Protocol on Emergency Interim Measures shall apply.

Seat, Language and Rules of Arbitration

The seat and venue of the arbitration shall be Port Louis, Mauritius. The language
of the arbitration shall be English. The arbitration shall be conducted in accordance
with the PCA Rules, and the Optional Protocol on Emergency Interim Measures.

Award and Apportionment of costs

The arbitration award of the arbitrator shall be final and binding on the Parties and
shall be enforceable in accordance with its terms. The arbitrator shall state reasons
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for its findings in writing. The costs of arbitration and the manner of bearing such
costs shall be determined by the arbitrator.

Notwithstanding the reference of any Dispute to be resolved pursuant to this Article 22, the
Parties shall continue to perform their respective obligations under the Agreement, unless
they agree otherwise. Further, nothing in this Article 22 shall preclude or restrict a Party's
right to seek urgent interlocutory relief or remedy, as may be required by that Party.

INDEMNITY, INSPECTION AND INSURANCE

Indemnity

(a)

(®)

(c)

Subject to Article 23.1(b) below, the Renewable Power Generator shall be
responsible for, and release and indemnify CEB on demand from and against any
and all proceedings, actions, third party claims for Loss, damage and expense of
whatever kind and nature for:

(1) sickness, injury, death or personal injury;
(i1) loss of or damage to property;

(iii) infringement of intellectual property rights in any equipment or materials
forming part of the Project;

(iv) breach of any representations or warranties set out under Article 24.1;
) negligence or Wilful Default;

(vi) breach of statutory duty or Applicable Laws, including breach of
Applicable Permits; and

(vii)  actions, claims, demands, costs, charges and expenses (including legal
expenses),

which may arise out of, or in consequence of, construction, operation or
maintenance of this Project and any other performance or non-performance by the
Renewable Power Generator or the Renewable Power Generator Related Party of
its obligations under this Agreement.

CEB shall indemnify, defend and hold harmless the Renewable Power Generator
against any and all proceedings, actions, third party claims for Loss, damage and
expense of whatever kind and nature arising out of any act or omission caused by
the negligence or Wilful Default of CEB and any other performance or non-
performance by CEB of its obligations under this Agreement.

Any indemnity right or obligation of a Party under any provision of this Agreement
shall be without limitation to any other indemnity right or obligation by that Party
mentioned elsewhere in this Agreement.

Inspection

CEB or its authorized representative shall at all reasonable times during the Term, have the
right to enter upon and access the Site for inspecting the Project. The Renewable Power
Generator shall allow and accord all reasonable assistance to CEB to inspect the Project. The
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23.6

23.7

Renewable Power Generator shall have the right to accompany CEB during such
inspections.

Insurance

The Renewable Power Generator shall effect and maintain or cause to be effected and
maintained, at no cost to CEB, throughout the Term, insurance covers against such risks,
with such deductibles and with such endorsements and co-insured(s), which the Good
Industry Practices would ordinarily merit maintenance of and as required under the
Financing Agreements. Such insurances shall include, but not be limited to, insurance to cover
any damage to CEB’s property being utilised by the Renewable Power Generator as well
as the risk of injury or death of the Renewable Power Generator’s personnel and
subcontractor’s operating at the Site as well as any personnel of CEB or the Independent
Engineer who may be at the Site.

Evidence of Insurance Cover

All insurances obtained by the Renewable Power Generator in accordance with Article 23.3
shall be maintained with insurers on terms consistent with Good Industry Practice. Within
15 (fifteen) Business Days of obtaining any insurance cover, the Renewable Power
Generator shall furnish to CEB, certified true copies of the certificate(s) of insurance, copies
of insurance policies and premium payment receipts in respect of such insurance, and no
such insurance shall be cancelled, modified, or allowed to expire or lapse until the expiration
of at least 45 (forty-five) Business Days after notice of such proposed cancellation,
modification or non-renewal has been delivered by the Renewable Power Generator to CEB.

Waiver of subrogation

All insurance policies in respect of the insurance obtained by the Renewable Power
Generator pursuant to Article 23.3 shall include a waiver of any and all rights of subrogation
or recovery of the insurers thereunder against, inter alia, CEB, and its assigns, successors,
undertakings and their subsidiaries, affiliates, employees, insurers and underwriters, and of
any right of the insurers to any set-off or counterclaim or any other deduction, whether by
attachment or otherwise, in respect of any liability of any such Person insured under any such
policy or in any way connected with any Loss, liability or obligation covered by such policies
of insurance.

Renewable Power Generator’s waiver

The Renewable Power Generator hereby further releases, assigns and waives any and all
rights of subrogation or recovery against, inter alia, CEB and its assigns, undertakings and
their subsidiaries, Affiliates, employees, successors, insurers and underwriters, which the
Renewable Power Generator may otherwise have or acquire in or from or in any way
connected with any Loss, liability or obligation covered by policies of insurance maintained
or required to be maintained by the Renewable Power Generator pursuant to this Agreement
(other than third party liability insurance policies) or because of deductible clauses in or
inadequacy of limits of any such policies of insurance.

Application of insurance proceeds

Notwithstanding anything to the contrary contained in this Agreement, the proceeds from
all insurance claims, except life and injury, shall be applied for any necessary repair,
reconstruction, reinstatement, replacement, improvement or development of the Project, and
the balance remaining, if any, shall be applied in accordance with the provisions contained
in this behalf in the Financing Agreements.
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Compliance with conditions of insurance policies

The Renewable Power Generator expressly acknowledges and undertakes to fully indemnify
CEB from and against all losses and claims arising from the Renewable Power Generator’s
failure to comply with conditions imposed by the insurance policies effected in accordance
with this Agreement.

REPRESENTATIONS AND WARRANTIES

Representation and warranties of the Renewable Power Generator

The Renewable Power Generator represents and warrants to CEB that:

(a)

(b)

(c)

(d

(e)

(f)

(2)

(h)

@

it is duly organized and validly existing under the laws of Mauritius, and has full
power and authority to execute and perform its obligations under this Agreement and
to carry out the transactions contemplated hereby;

it has taken all necessary corporate and other actions under the Applicable Laws to
authorize the execution and delivery of this Agreement and to validly exercise its
rights and perform its obligations under this Agreement;

it has the financial standing and technical capacity to undertake the construction,
operation and maintenance of the Project in accordance with the terms of this
Agreement;

this Agreement constitutes its legal, valid and binding obligation, enforceable
against it in accordance with the terms hereof, and its obligations under this
Agreement shall be legally valid, binding and enforceable obligations against it in
accordance with the terms hereof;

it is subject to the laws of Mauritius, and hereby expressly and irrevocably waives
any immunity in any jurisdiction in respect of this Agreement or matters arising
thereunder including any obligation, liability or responsibility hereunder;

the execution, delivery and performance of this Agreement shall not conflict with,
result in the breach of, constitute a default under, or accelerate performance required
by any terms of its memorandum and articles of association or any Applicable Laws
or any covenant, contract, agreement, arrangement, understanding, decree or order
to which it is a party or by which it or any of its properties or assets is bound or
affected;

there are no actions, suits, proceedings, or investigations pending or, to its
knowledge, threatened against it at law or in equity before any court or before any
other judicial, quasi-judicial or other authority, the outcome of which may result in
the breach of this Agreement or which individually or in the aggregate may result in
any material impairment of its ability or its suitability to perform any of its
obligations under this Agreement;

it has no knowledge of any violation or default with respect to any order, writ,
injunction or decree of any court or Governmental Authority which may result in
any material adverse effect and no fact or circumstance exists which may give rise to
such proceedings that would adversely affect the performance of its obligations
under this Agreement;

it shall at no time undertake or permit any change of Control except in accordance
with the provisions of Article 6;
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(m)

()

(0)

(p)

@

(r)

(s)

[the [Lead Member (as defined in the RFP) and the member whose Technical
Capacity (as defined in the RFP) or Financial Capacity (as defined in the RFP) has
been assessed for the purposes of qualification] / [sole shareholder], [have/has] no
known unpaid overdue debts to the revenue or customs authorities of Mauritius, as
on the date of this Agreement;

the Lead Member as defined in the RFP) and the member whose Technical Capacity
(as defined in the RFP) or Financial Capacity (as defined in the RFP) has been
assessed for the purposes of qualification] / [sole shareholder], [have/has] the
financial standing and resources to fund the required equity and to raise the debt
necessary for undertaking and implementing the Project in accordance with this
Agreement;

the Lead Member (as defined in the RFP) and the member whose Technical
Capacity (as defined in the RFP) or Financial Capacity (as defined in the RFP) has
been assessed for the purposes of qualification] / [sole shareholder] [are/is] duly
organised and validly existing and recognised under the laws of the Republic of
Mauritius, and has requested CEB to enter into this Agreement with the Renewable
Power Generator, and [have/has] agreed to and unconditionally accepted the terms
and conditions set forth in this Agreement;]"

any shareholder or its Affiliate, has not commenced any legal proceedings against
CEB within the 5 (five) years prior to the date of the execution of this Agreement;

it is acting on its own account, and its decision to enter into this Agreement is based
on its own judgement, not in reliance upon the advice or recommendations of the
other Party and it is capable of assessing its merits and understanding, and
understands and accepts the terms, conditions and risks of this Agreement; The
Renewable Power Generator has not relied on any promises, representations,
statements or information of any kind that are not contained in this Agreement and
in the RFP in deciding to enter into this Agreement;

the stated capital of the shareholder(s) of the Renewable Power Generator as at the
date of this Agreement is as per the lock-in conditions set forth under Article 6;

it has complied with the Applicable Laws in all material respects and has not been
subject to any fines, penalties, injunctive relief or any other civil or criminal
liabilities which in the aggregate has or may have a material adverse effect;

no representation or warranty by it contained herein or in any other document
furnished by it to CEB, or to any Governmental Authority in relation to Applicable
Permits contains or shall contain any untrue or misleading statement of material fact
or omits or shall omit to state a material fact necessary to make representation or
warranty not misleading;

no sums, in cash or kind, have been paid or shall be paid, by it or on its behalf, to
any person by way of fees, commission or otherwise for securing the Project or
entering into this Agreement or for influencing or attempting to influence any
officer or employee of CEB in connection therewith;

it has not been categorized as a wilful defaulter by any of its Finance Parties; and

! Drafting Note: These clauses are to be retained only where an intended JV is the selected bidder in terms of the RFP.
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®

all information provided by the Selected Bidder in response to the RFP or otherwise,
is to the best of its knowledge and belief, true and accurate in all material respects.

Representation and warranties of CEB

CEB represents and warrants to the Renewable Power Generator that:

(a)

(b)

(c)

(d)

(e)

&)

it has full power and authority to execute, deliver and perform its obligations under
this Agreement and to carry out the transactions contemplated herein and that it has
taken all actions necessary to execute this Agreement, exercise its rights and perform
its obligations, under this Agreement;

it has taken all necessary actions under the Applicable Laws to authorize the
execution, delivery and performance of this Agreement;

it has the financial standing and capacity to perform its obligations under this
Agreement;

this Agreement constitutes a legal, valid and binding obligation enforceable against
it in accordance with terms hereof;

to the best of its knowledge, there is no violation or default with respect to any order,
writ, injunction, or any decree of any court or any legally binding order of any
Governmental Authority which may result in any material adverse effect on CEB’s
ability to perform its obligations under this Agreement; and

it has complied with Applicable Laws in all material respects.

MISCELLANEOUS

CONFIDENTIALITY

(a)

(b)

Obligation of confidentiality

Each Party shall keep all Confidential Information strictly confidential and shall not,
without the prior written consent of the other Party, disclose same to any third party
except as expressly permitted. Confidential Information shall be used solely for the
purposes of performance of this Agreement.

Permitted Disclosures

(1) A Party may disclose Confidential Information, without breach to this
Agreement:

(i)  to its directors, officers, employees, agents, contractors, auditors, insurers, and
professional advisors;

(i) to Finance Parties, hedge counterparties, rating agencies and their respective
advisors in connection with the financing, re-financing or security of the Project;

(iv) to the independent engineer or any Governmental Authority having jurisdiction
over the Project, to the extent required for implementation of the Project or
performance of this Agreement; or
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(c)

Notice

(a)

(®)

(v)  where such disclosure is required under Applicable Laws, regulation, judicial
order, or directive of a Government Authority.

Exclusions
Confidential Information shall not include information which:

(i) is or becomes publicly available otherwise than through a breach of this
Agreement;

(i)  was lawfully in the possession of the receiving Party prior to disclosure;

(i) is lawfully obtained from a third party without breach of any obligation of
confidentiality; or

(iv) is independently developed by the receiving Party without reference to the
Confidential Information.

Any consent, approval, authorization, certificate, report, information, notice, request
from or by any Party, or any other communication to be given by any Party to the
other Party under or in connection with the matters contemplated by this Agreement
shall be effective and valid only when made in writing under the hand of a duly
authorised representative of such Party.

Any contractual notice, instruction, decision, order, report, certificate or other
communication that is to be exchanged between the Parties shall be served by
sending it by electronic mail or facsimile transmission, with a confirmation copy by
courier or registered post to the following addresses:

CEB:

Attention: [e]

Address: [®]

Tel: [e]
Fax: [o]
Email: [o]

Renewable Power Generator:
Attention: [e]
Address:  [e]
Tel: [e]
Fax: [o]

Email: [o]



(©) Any notice sent by electronic mail or facsimile shall be deemed to have been
received on the date of transmission and any notice served by courier or registered
post shall be deemed to be received when actually delivered to the address
mentioned above.

(d) Any change in the address for communication shall be duly notified by the relevant
Party to the other Parties in accordance with the provisions of this Article 25.2.

25.3  Entire Agreement

This Agreement and the Schedules and Annexes together constitutes a complete and
exclusive statement of the terms of the agreement between the Parties on the subject hereof,
and no amendment or modification hereto shall be valid and effective unless such
modification or amendment is agreed to in writing by the Parties and duly executed by
persons especially empowered in this behalf by the respective Parties. All prior written or
oral understandings, offers or other communications of every kind pertaining to this
Agreement are abrogated and withdrawn.

254  Severability

(a) Subject to Article 25.4(b), if any provision of this Agreement is held by a court or
other authority of competent jurisdiction to be invalid, illegal, void, unenforceable
or against the public interest, the rest of this Agreement shall remain in full force
and effect and shall in no way be adversely affected.

(b) Severance shall not be permitted under Article 25.4(a), where severance of such
provision would render the performance of a Party’s material obligations
impracticable or impossible.

(©) The Parties shall negotiate in good faith with a view to agreeing to one or more
provisions which may be substituted for such invalid, illegal, void, unenforceable
provision or a provision which is against public interest and shall produce as nearly
as is practicable in all circumstances the appropriate balance of the commercial
interests of the Parties.

255 Waiver
Waiver, including partial or conditional waiver, by either Party of any default by the other
Party in the observance and performance of any provision of or obligation under this

Agreement:

(a) shall not operate or be construed as a waiver of any other or subsequent default
hereof or of other provisions of or obligations under this Agreement;

) shall not be effective unless it is in writing and executed by duly authorised
representative of the Party; and

(© shall not affect the validity or enforceability of this Agreement in any manner.
25.6  Amendment and Modifications

No amendment or modification of the terms of this Agreement shall be made except by written
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25.10

25.11

25.12

agreement between the Parties.

Successors and assigns

This Agreement shall be binding upon and inure to the benefit of the Parties to it and their
respective successors, legal representatives and assigns permitted under this Agreement.

Language

The language for the purposes of administering and interpreting this Agreement shall be

English.

Counterparts

This Agreement may be executed in 2 (two) counterparts, all executed counterparts shall
be considered one and the same Agreement and each of them shall be deemed an original.

No Third Parties

Unless otherwise specified in this Agreement, this Agreement is intended solely for the benefit
of the Parties and nothing in this Agreement shall be construed to create any duty to, standard
of care with reference to, or any liability to, or confer any right of suit or action on any person
not a Party.

Relationship of the Parties

(a)

(®)

(c)

This Agreement shall not be interpreted or construed to create an association, joint
venture, or partnership between the Parties or to impose any partnership obligation
or liability upon either Party.

No Party shall have any right, power, or authority to enter into any agreement or
undertaking for, to act on behalf of, to act as or be an agent or representative of, or
to otherwise bind, the other Party.

The Renewable Power Generator shall be solely liable for the payment of all wages,
Taxes, and other costs related to the employment of persons to perform its obligations
under this Agreement, including all local and national income, social security,
payroll, and employment taxes and statutorily mandated workers’ compensation
coverage. None of the persons employed by the Renewable Power Generator shall
be considered employees of CEB for any purpose nor shall the Renewable Power
Generator represent to any person that he or she is or shall become a CEB employee.

General

(a)

(b)

(c)

Notwithstanding anything contained in this Agreement, the Renewable Power
Generator’s obligation to furnish the Development Security under and in accordance
with this Agreement may be fulfilled by the Selected Bidder on behalf of the
Renewable Power Generator.

The Renewable Power Generator is not relieved of any of its obligations and
liabilities under this Agreement as a result of the Selected Bidder submitting any
Development Security on behalf of the Renewable Power Generator.

The Renewable Power Generator acknowledges and agrees that breach by the
Selected Bidder, or failure by the Selected Bidder to comply with, the obligations of
the Renewable Power Generator under this Agreement is a breach or failure of the



Renewable Power Generator under this Agreement.

In witness whereof the Parties hereto have signed this Agreement on this
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For and on behalf of CEB

(Signature and seal)

Name and Designation

For and on behalf of [insert name of Renewable Power Generator]

(Signature and seal)

Name and Designation
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Schedule 1 — Technical Specifications

Part 1: Facility Description

1.1. The Project shall consist of [NUMBER OF INVERTER UNITS] Solar PV Inverter Units, each of
capacity [CAPACITY in kVA], and BESS of [Capacity in MW/ [Energy in MWh]. The Maximum
Installed Capacity of the Project shall be [INSTALLED CAPACITY IN MWp].

1.2. The main components forming part of the Project and their expected characteristics are as follows:

1.2.1. Foundation (mounting structure)

[BIDDER TO PROVIDE IN PROPOSAL]

1.2.2. Modules

Quantity: XXXX pieces
Make: XXXX
Model XXXX
Type: XXXX
Output Power under STC: XXXX

1.2.3. Strings

Quantity per inverter: XXX pieces
Quantity in summary: XXX pieces
Output Power per String: XXX kWDC

Output Power per inverter: XXX kWDC
Output Power in summary: XXX MWDC

1.2.4. Arrays

Quantity per inverter: XX pieces
Quantity in summary: XX pieces
Lightning protection: XXXX
Fuse: XXXX

1.2.5. Inverter

Quantity: XX pieces

Technology [Grid Following/Grid Forming]
Make: XXXX

Model XXXX

Type: XXXX

Output Power: XXXX

Power factor at rated power: XX

Adjustable shift factor: XXXX

Lightning protection: XXXX

1.2.6. Step up Transformer

Quantity: XX pieces
Make: XXXX
Type: XXXX
Vector Group XXXX

MVA Rating: XXXX



Connected Inverter: XXXX

Primary Voltage: XXXX
Secondary Voltage: XXXX
Short-circuit impedance: XXXX

1.2.7. Medium Voltage System

[BIDDER TO PROVIDE IN PROPOSAL]

1.2.8. Battery Energy Storage System

Grid forming inverter

Quantity: XXXX pieces
Make: XXXX
Model XXXX
Output Power : XXXX
Number of Inverters XXXX
Efficiency XXXX

Power factor at rated power: XXXX
Battery Modules

Quantity of Battery Modules per Battery Rack
Make

Model

C-Rate

Battery Modules Make

Battery Modules Model

Battery Modules Capacity

Battery Modules Energy

Battery Rack

Quantity of Battery Rack

Quantity of Modules per Battery Rack
Continuous Power

Battery Modules Capacity

Battery Modules Energy

Transformer

Quantity: XX pieces
Make: XXXX
Type: XXXX
Vector Group XXXX
MVA Rating: XXXX
Connected Inverter: XXXX
Primary Voltage: XXXX
Secondary Voltage: XXXX

Short-circuit impedance: XXXX

XXXXX
XXXXX
XXXXX
XXXXX
XXXXX
XXXXX
XXXXX Ah
XXXXX kWh

XXXXX
XXXXX
XXXXXC
XXXXX Ah
XXXXX kWh



1.2.9. Step Up Interconnection Power Transformer

Quantity XXXX
Make XXXX
Rated Power XXXX
Vector Group XXXX
Rated Primary Voltage XXXX
Rated Secondary Voltage XXXX
Inrush Current in per unit XXXX
Short Circuit Impedance : XXXX
No Load Current XXXX
No Load Losses XXXX
Load Losses at rated power XXXX

1.2.10. Main Substation

[BIDDER TO PROVIDE IN PROPOSAL]

1.3. 66KV Interconnection Line

The length of the 66 kV Interconnection line shall be of approximately [....] [Please insert distance in
kmJ] km from the Renewable Power Generator to [....] [Please insert name of CEB Substation] CEB
Substation.

1.4. Instrumentation and Control

Sensors shall be used in the Project for the purpose of measurement, control, and electric safety.
[BIDDER TO PROVIDE IN PROPOSAL]

1.5. Environmental Standards

The Project shall be designed, produced, constructed, tested, commissioned, operated and maintained
as per the Environment Protection (Amendment) Act 2008, the National Development Strategy &
Planning Policy Guidance 2004 (as amended from time to time) and the Occupational Safety and Health
Act 2005 as be amended and updated from time to time by the Government of the Republic of Mauritius.

1.6. Internal Communication System
[BIDDER TO DESCRIBE in its proposal)
1.7. Data Collection

The Project shall include inter-alia the following Sensors:

Energy import and export of the Battery Energy Storage System
e 2 Meteorological Stations that includes the following measurement
o Pyranometer
o Air temperature
o Air pressure
o Relative air humidity
o All imported measured data of the Inverter (e.g. power, failure, operation mode, voltage,
current)



1.8. Lightning and Surge Protection

The lightning protection on the Project shall be designed according to IEC 60364-7-712. IEC 61643, IEC
61000 and EN 62305.

1.9. Forecasting
[BIDDER TO PROVIDE IN PROPOSAL]

Part 2: Project Site

1. The Location of the Site, the Location of the Project on the Site and physical lay-out of the Project
shall be as illustrated in Schedule 18.

2. The single-line diagram of the Project shall be as illustrated in Annexure 1.1.

3. The Renewable Power Generator Interconnection Facilities shall be as illustrated in Annexure 1.2.

Part 3: Point of Delivery

The Interconnection Boundary and Point of Delivery shall be as identified in Schedule 12.
Part 4: Specifications and Standard

The Renewable Power Generator shall develop, design, construct, commission, test, operate, and maintain
the Project in accordance with at least the Specifications and Standards mentioned in the table below.

PV Modules

Photovoltaic (PV) modules — Test methods for the detection of potential-induced

IECTS 62804-1 degradation — Part 1: Crystalline Silicon

EN 50380 Datasheet and nameplate information of photovoltaic module.

Terrestrial photovoltaic (PV) modules - Design qualification and type approval-

[EC 61215 -1 part 1: Tests Requirements

Terrestrial photovoltaic (PV) modules - Design qualification and type approval-

IEC 61215 -2 part 2: Tests procedures

IEC 61701 Salt mist corrosion testing of photovoltaic (PV) modules

Photovoltaic (PV) module safety qualification
IEC 61730-1/2 Part 1: Requirements for construction
Part 2: Requirements for testing

Photovoltaic (PV) module performance testing and energy testing — Part 1:

IEC 61853-1 . .
Irradiance and temperature performance measurements and power rating
IEC 62790 Junction Boxes for photovoltaic modules-Safety requirements and tests
IEC 62994 Photovoltaic PV modules through the life cycle- Environmental health and

safety(EH&S) risk assessment- General principles and nomenclature

Photovoltaic (PV) modules - Type approval, design and safety qualification -

IEC TS 62915 .
Retesting

Terrestrial photovoltaic (PV) modules - Guideline for increased confidence in PV

IECTS 62941 module design qualification and type approval

IEC TS 62782 Photovoltaic (PV) modules - Cyclic (dynamic) mechanical load testing
IEC 62979 Photovoltaic modules - Bypass diode - Thermal runaway test
PV INVERTERS

IEC 62894 Data sheet and name plate for photovoltaic inverters




IEC 61683 Photovoltaic Systems — Power conditioners — Procedure for measuring efficiency
IEC 62109-1 Safety of power converters for use in photovoltaic power systems Partl:General
Requirements
Safety of power converters for use in photovoltaic power systems-Part 2: Particular
IEC 62109-2 . .
Requirements for inverters
IEC 62109-3 Safety of power converters for use in photovoltaic power systems-Part 3: Particular
Requirements for Electronic Devices in Combination with Photovoltaic Elements
IEC 62891 Maximum Power Point Tracking Efficiency of Grid Connected Photovoltaic

Inverters

IEC TS 62910

Test Procedure of Low Voltage Ride-Through (LVRT) Measurement for Utility
interconnected PV Inverter

IEC 60529 Degree of protection provided by enclosures

IEC 62920 EMC Requirements and Test methods for Grid Connected Power Converters
applying to Photovoltaic Power Generating units

[EC 62116 Test Procedure for islanding prevention measures for Utility connected

photovoltaic inverters

GRID-CONNECTED PV SYSTEM

IEC 60947 Connectors for photovoltaic systems - Safety.
IEC 61727 Photovoltaic (PV) systems - Characteristics of the utility interface
IEC 61836 Solar photovoltaic energy systems - Terms, definitions and symbols
IEC 62093 Balance-of-system components for photovoltaic systems
Photovoltaic (PV) systems - Requirements for testing, documentation, and
IEC 62446-1 maintenance — Part 1: Grid-connected systems — Documentation, commissioning

tests and inspection

IEC 61724 (all
parts)

Photovoltaic System Performance Monitoring

IEC TS 63049

Terrestrial photovoltaic (PV) systems — Guidelines for effective quality assurance
in PV systems installation, operation and maintenance

IEEE P1547

Series of Standards for Interconnection, May, 2003, NREL/CP-560-34003

GENERAL ENGINEERING STANDARDS

BS 7354 Code of Practice for Design of high voltage open terminal stations

BS 7430 Code of Practice for Protective Earthing of electrical installations

EN 50521 Connectors for photovoltaic systems - Safety.

IEC 60068-2 Env1ronm§gtal testing of specimen to withstand specific severities of repetitive and
non- repetitive nature

IEC 60076 Power transformers - ALL PARTS

IEC 60228 Conductors of Insulated Cables

IEC 60364-1 Electrical installations of buildings - Part 1: ~ Scope, object and fundamental

Principles

IEC 60364-5-54

Electrical installations of buildings. Part 5: Selection and erection of electrical
equipment. Chapter 54: Earthing arrangements and protective conductors

IEC 60364-5-55

Electrical installations of buildings

Power Cables with extruded insulation and their accessories for rated voltages from

IEC 60502-1 1 kv. Um - 12 kV) wuw to 30 kv (Um = 36 kV)
Part 1 - Cables for rated voltages for 1 kV (Um=1.2 kV) and 3 kV (Um=3.6 kV)
Power cables with extruded insulation and their accessories for rated

IEC 60840 voltages above 30 kV (Un= 36 kV) up to 150 kV (Un = 170 kV)- Test

methods and requirements




IEC 60664-1 Ins.ulgtlon cogrdlnatlon for equipment within low-voltage systems —Part 1:
Principles, requirements and tests

IEC 60909-1 Short circuit calculation in three-phase ac systems.
General requirements for empty enclosures for low voltage switchgear and control

IEC 62208 .
gear assemblies

IEC 62305-3 Protection against lightning, part 3 physical damage and life hazards in
Structures

IEEE C37.90 IEEE Standard for Relays and Relay Systems Associated with Electric Power
Apparatus

IEC 60529 Degree of protection provided by enclosures

Power Quality

IEC 61000-3-2

Limits - Limits for harmonic current emissions (equipment input current up
to and including 16 A per phase)

IEC 61000-3-3

Limits — Limitation of voltage changes, voltage fluctuations and flicker in public
low-voltage supply systems, for equipment with rated current < 16 A per phase
and not subject to conditional connection

IEC 61000-3-7

Assessment of emission limits for the connection of the connection of fluctuating
installations to MV, HV and EHV power systems

IEC 61000-3-11

Electromagnetic compatibility (EMC) - Part 3-11: Limits - Limitation of voltage
changes, voltage fluctuations and flicker in public low-voltage supply systems -
Equipment with rated current < 75 A and subject to conditional connection.

IEC 61000-6-1

Generic standard -EMC - Susceptibility - Residential, Commercial and Light
Industry

IEC 61000-6-3

Generic standard - EMC - Emissions - Residential, Commercial and Light industry

IEC 61000-6-5:

Electromagnetic compatibility (EMC) - Generic standards - Immunity for power
station and substation environments

IEC TR 61000-3-6

Assessment of emission limits for the connection of distorting installations to MV,
HV and EHV power systems

IEEES519

IEEE  Recommended  practice  and requirements for harmonic control of
electric power systems, Institute of Electrical and Electronic Engineers.

BATTERY ENERGY STORAGE SYSTEM (BESS)

IEC 61427

Secondary Cells and Batteries

IEC 62485

Safety requirements for secondary batteries and battery installations

IEC 62933 Series***

Electrical Energy Storage (ESS) Systems Family of Standards

IEC 62619

Safety Requirements for large scale industrial applications (for lithium cells)

IEC 63056

Safety requirements for lithium battery packs and systems for stationary applications

IEC 62281 (for
Lithium lon Battery)

Safety of primary and secondary lithium cells and batteries during transport

[EC 62351 series

Power system security

IEC 62620

Secondary cells and batteries containing alkaline or other non-acid electrolytes

IEC 60664-1

[nsulation Co-ordination for equipment within low-voltage systems

IEC 60695-1-11

Fire and Hazard Assessment




IEC 62103 Electronic equipment for use in power installations

[EC 61140 Protection against electric shock

IEC 60364 Electrical installations for buildings

IEC 62281 Safety of primary and secondary lithium cells and batteries during transport

UL 1973 and UL 9540

For battery safety testing or field evaluation to ensure compliance with IEC 62485-2, 61508,

Certification 60812 (if applicable)
UL 1642 Standard for safety for lithium ion batteries
[EC 62477-1 Safety requirements for power electronic converter systems
IEC 62477-2 Safety requirements for power electronic converter systems and equipment - Part 2:
Power electronic converters from 1000 V AC or 1500 V DC up to 36 kV AC or 54
kV DC
IEC 60068-2-[Environmental testing - Part 2-1: Tests - Test A: Cold
1:2007
IEC 60068-2-[Environmental testing - Part 2-2: Tests - Test B: Dry heat
2:2007
IEC 60068-2- Environmental testing - Part 2-14: Tests - Test N: Change of temperature
14:2009
IEC 60068-2- Environmental testing - Part 2-30: Tests - Test Db: Damp heat, cyclic (12h+ 12 h
30:2005

cycle)

IEC 62109-1/IEC
62109-2

Safety of power converters for use in power systems

[EC 61000 series

Electromagnetic compatibility (EMC)




ANNEXURE 1.1: Single Line Diagram of the Project

[BIDDER TO SUBMIT]
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ANNEXURE 1.2: Generator Interconnection Facilities

[BIDDER TO SUBMIT]
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Schedule 2 — List of Applicable Permits

The Renewable Power Generator will be required to obtain all Applicable Permits required under
Applicable Laws, including but not limited to the following:

1. EDB Investor Certificate;

2. Environmental impact assessment license;
3. Land Conversion Permit;

4. Building and land use permit;

5. Provisional generation license;

6. Permanent Generation License
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Schedule 3 — Format of Licensed Auditor’s Certificate for Project funding

[On the letterhead of / licensed auditor]
Date: ......cooiiiiii
Undertaking of financial capacity for development of [#] MW capacity Project

With reference to the Power Purchase Agreement (PPA) executed between Central Electricity Board,
Mauritius (CEB) and [e] (Renewable Power Generator) for project awarded for [€] MWDC solar + [e]
MWAC BESS capacity (Project), under the tender titled [®] dated [DD/MM/YYYY]. As per the PPA, the
Renewable Power Generator intends to undertake the development of Project for an estimated Project cost
of MUR [e]/-.

With this undertaking, we hereby certify the Renewable Power Generator’s stance on financial assistance
for the construction of the Project is as follows:

Declaration on financial assistance for the construction of the Project

The Company:

[ (a) will not avail any Financial Assistance to finance the cost of construction of the proposed for
[e] MWDC solar + [¢] MWAC BESS capacity MW Project

O (b) will avail Financial Assistance to finance only part i.e., [#]% of the cost of construction of
the proposed for [e] MWDC solar + [e] MWAC BESS capacity Project

This is to certify that that the Renewable Power Generator possess the financial capacity and resources
necessary to develop the for [€] MWDC solar +[] MWAC BESS capacity Project with an estimated Project
cost of MUR [e] /- (amount in words). The financial capacity of the Renewable Power Generator includes,
but is not limited to, access to adequate funds, assets, promoters’ contribution, and financial instruments
required up to the estimated cost of MUR [@]/- (amount in words) (for which financial assistance is not being
availed) for the successful implementation of the Project.

The source(s) of funds for the development of the Project are as follows:
1. Equity Investment: [Specify the amount and source of equity investment]
2. Internal Reserves: [Specify any internal reserves allocated for the Project]
3. Grants or Subsidies: [Specify any grants or subsidies obtained for the Project]
4. Other Sources: [Specify any other sources of funds]

This undertaking is being provided on the request of [Renewable Power Generator name] for the purpose of
evidencing availability of requisite funds to undertake the construction of the proposed Project in
accordance with the above referenced Agreement. We affirm that the information provided in this
undertaking is true, accurate, and complete to the best of our knowledge.

Certified by:
[Name of licensed auditor]

[Signature]

Place: [...]
Date: [DD/MM/YYYY]
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Schedule 4 — Independent Engineer

Appointment of Independent Engineer

(a)

(b)

An open advertised bidding exercise shall be carried out to procure the services of an
Independent Engineer.

The Parties shall appoint the Independent Engineer within 2 (two) Months from the
Execution Date and the appointment shall be valid until the Independent Engineer
discharges all its functions under this Agreement.

Duties and Responsibilities of the Independent Engineer

(a)

(b)

(c)

(d)

(e)

S

The Independent Engineer shall be required to discharge its functions and responsibilities
as set out in this Schedule.

The Independent Engineer shall be required to act independently, reasonably, fairly
expeditiously and on an arms-length basis with the Renewable Power Generator to
facilitate the smooth construction and operation, to the extent required, of the Project.

Except as specifically provided in this Agreement, the Independent Engineer shall have no
authority, whether express or implied, to amend, vary or curtail any of the rights or
obligations of the Parties.

The decision of the Independent Engineer, in performing its obligations as set out in this
Agreement, will be final and binding on all Parties.

The Independent Engineer shall inspect the Project at least once in a month and make a
report of such inspection (Inspection Report) stating in reasonable detail the defects or
deficiencies, if any, with particular reference to the scope of the Project and Technical
Specifications. The Independent Engineer shall, no later than [7 (seven) Days] after the
close of each Month, submit to CEB and the Renewable Power Generator, the Inspection
Report, which shall also include the progress of the works and information with respect to
its duties and functions and shall promptly give such other relevant information as may be
reasonably required by CEB.

Subsequent to the receipt of the Inspection Report, the Renewable Power Generator shall
rectify and remedy the defects or deficiencies, if any, stated in the Inspection Report. Such
inspection or submission of Inspection Report by the Independent Engineer shall not
relieve or absolve the Renewable Power Generator of its obligations and liabilities
hereunder in any manner whatsoever.

Remuneration of the Independent Engineer

(a)

(b)

All fees, costs, charges, and expenses payable to the Independent Engineer shall be paid
by CEB and the Renewable Power Generator shall be responsible for refund of 50% (fifty
percent) of the Independent Engineer’s fees.

In case of any delays in achievement of Project COD by Project SCOD due to reasons other
than reasons which are solely attributable to CEB or due to Force Majeure Event, the
Renewable Power Generator shall bear the entire cost of remuneration and expenses of the
Independent Engineer.
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4.

Replacement and termination of appointment of Independent Engineer

The Independent Engineer may be replaced in the following manner:

(a)

(b)

(c)

The Parties may mutually decide to replace the Independent Engineer in any of the
following circumstances:

(1) if CEB and/or the Renewable Power Generator has/have reason to believe that the
Independent Engineer has not discharged its duties in accordance with the terms
of this Agreement; or

(i1) if the Independent Engineer tenders its resignation in accordance with the terms of
its appointment letter.

If CEB has reason to believe that the Independent Engineer is not discharging its duties
and functions in a fair, efficient, and diligent manner then CEB, the Renewable Power
Generator and the Independent Engineer shall attempt to amicably resolve any such issues.
In the event that CEB, the Renewable Power Generator and the Independent Engineer are
unable to resolve the issues, CEB may in its sole discretion terminate the appointment of
the Independent Engineer. However, such termination shall be effected only after the
appointment of a replacement Independent Engineer in accordance with this Clause 4.

If the Renewable Power Generator has reason to believe that the Independent Engineer is
not discharging its duties and functions in a fair, efficient, and diligent manner, it may,
pursuant to issuing a notice to CEB, seek a replacement of the Independent Engineer. Upon
receipt of such a notice, CEB, the Renewable Power Generator and the Independent
Engineer shall attempt to amicably resolve any issues. I[f CEB and the Renewable Power
Generator agree on the replacement of the Independent Engineer, then CEB will terminate
the appointment of the Independent Engineer, which shall be effected only after the
appointment of a replacement Independent Engineer in accordance with this Clause 4. In
case CEB and the Renewable Power Generator do not agree on the replacement of the
Independent Engineer, then the matter shall be resolved in accordance with the dispute
resolution procedure set out in Article 22.

78| Page



Scope

(a)

(b)

Annex 4.1 — Terms of Reference for Independent Engineer

These Terms of Reference for the Independent Engineer (TOR) are being specified
pursuant to Article 4.2 to this power purchase agreement dated [®] [insert date of
agreement] (Agreement), which has been entered into between CEB and [e] [insert name
of Renewable Power Generator] (Renewable Power Generator) for development of a grid
connected renewable energy generation facility comprising solar power generating systems
and battery energy storage system having a Maximum Power Output of [30 (thirty)] MWac
as measured at the Point of Delivery, located at [®] [insert address of Project] and to be
interconnected at [®] [insert name of CEB Substation] and the Generator Interconnection
Facilities.

This TOR shall apply to construction, testing and commissioning of the Project.

Definitions and Interpretations

(a)

(b)

The words and expressions beginning with or in capital letters used in this TOR and not
defined herein but defined in the Agreement shall have, unless repugnant to the context,
the meaning respectively assigned to them in the Agreement.

References to Articles, Sections, Clauses and Schedules in this TOR shall, except where
the context otherwise requires, be deemed to be references to the Articles, Sections, Clauses
and Schedules of the Agreement, and references to Paragraphs shall be deemed to be
references to Paragraphs of this TOR.

Role and Functions of the Independent Engineer

(a)

The role and functions of the Independent Engineer shall include the following:

(i) review of the drawings and the documents as set forth in Article 5.1(c) of this
Agreement;

(i1) review, inspection and monitoring of construction works as set forth in Paragraph
4 below;

(iii)  propose and finalise appropriate testing procedures as per IEC norms and other
relevant standards with CEB and the Renewable Power Generator at least 3 (three)
months prior the Project SCOD in addition to the tests in Schedule 8 of this
Agreement;

(iv) propose and finalise an appropriate methodology to demonstrate the Maximum
Power Output of [30 (thirty)] MW ac at the Interconnection Boundary measured at
the Point of Delivery;

) ensure all tests are conducted with respect to the Project, including independent
tests on completion of construction works and tests mentioned in Schedule 8 and
Paragraph 3 (a)(iii) above;

(vi) issue a written confirmation that the Facility has been successfully commissioned
and tested in accordance with this Agreement and the Generation Code;

(vii)  determine, as required under the Agreement, the costs of any works or services
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(b)

and/or their reasonableness;

(viii)  determine, as required under the Agreement, the period or any extension thereof,
for performing any duty or obligation;

(ix) approve the design of the Project as per Schedules 1, 9 and 12 of the Agreement;

(%) review and approve the Operating Procedures in accordance with Article 8.2(c) and
Schedule 19 of this Agreement;

(xi) certify, pursuant to Schedule 12, that the behaviour shown by the DIgSILENT
Power factory dynamic model of the Project under simulated conditions, is
representative of the behaviour of the Project; and

(xii)  undertaking all other duties and functions in accordance with the Agreement.

The Independent Engineer shall discharge its duties in a fair, impartial and efficient manner,
consistent with the highest standards of professional integrity and Good Industry Practice.

Construction Period

(a)

(b)

(©)

(d)

(e)

The Independent Engineer shall review the monthly progress report furnished by
Renewable Power Generator and send its comments thereon to CEB and Renewable Power
Generator within 7 (seven) days of receipt of such report.

The Independent Engineer shall inspect the construction of the Project once every Month,
preferably after receipt of the monthly progress report from Renewable Power Generator
and prepare a report of such inspection (Inspection Report) setting forth an overview of
the status, progress, quality and safety of construction, including the work methodology
adopted, the materials used and their sources. In a separate section of the Inspection Report,
the Independent Engineer shall describe in reasonable detail the lapses, defects or
deficiencies observed by it in the construction of the Project. The Independent Engineer
shall send a copy of its Inspection Report to CEB and Renewable Power Generator within
7 (seven) days of the inspection.

In the event that Renewable Power Generator carries out any remedial works for removal
or rectification of any defects or deficiencies as identified in the Inspection Report, the
Independent Engineer shall inspect same and provide his report in an additional Inspection
Report.

The Independent Engineer shall undertake a review of the progress of construction and
identify potential delays, if any, in the construction works. If the Independent Engineer
determine that completion of the Project is not feasible within the time specified in the
Agreement, it shall require Renewable Power Generator to indicate within 15 (fifteen) days,
the steps proposed to be taken to expedite progress, and the period within which the
completion shall be achieved. Upon receipt of a report from Renewable Power Generator,
the Independent Engineer shall review same and send its comments to CEB and Renewable
Power Generator forthwith. The Independent Engineer shall propose any extension of time,
required to complete the Project during the construction period.

If at any time during the construction, the Independent Engineer determines that Renewable
Power Generator has not made adequate arrangements for the safety of workers in the zone
of construction or that any work is being carried out in a manner that threatens the safety
of
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(h)

the workers, Renewable Power Generator shall suspend whole or part of the construction
for ensuring safety in respect thereof.

In the event that Renewable Power Generator carries out any remedial measures to secure
the safety of the workers, it may, by notice in writing, require the Independent Engineer to
inspect such measures, and within 3 (three) days of receiving such notice, the Independent
Engineer shall inspect the works and make a report to CEB forthwith, recommending
whether or not such suspension may be revoked by Renewable Power Generator. CEB shall
communicate the findings of the Independent Engineer in respect of such disconnection to
Renewable Power Generator.

If suspension of construction is for reasons not attributable to Renewable Power Generator,
the Independent Engineer shall determine the extension of Project SCOD to which the
Renewable Power Generator is reasonably entitled, and shall notify CEB and Renewable
Power Generator of the same.

The Independent Engineer shall witness the successful completion of all the Pre-
Commissioning Tests and Commissioning Tests and issue a written confirmation of the
successful commissioning for the Project. For carrying out its functions under this
Paragraph 4 and all matters incidental thereto, the Independent Engineer shall act under and
in accordance with the provisions of this Agreement.

Other Duties and Functions

The Independent Engineer shall perform all other duties and functions specified in the Agreement.

Miscellaneous

(a)

(b)

(©)

(d)

(e)

The Independent Engineer shall notify its programme of inspection to CEB and to
Renewable Power Generator, who shall depute their respective representatives to be present
during the inspection.

A copy of all communications, comments, instructions, drawings or documents sent by the
Independent Engineer to CEB pursuant to this TOR, and a copy of all the test results with
comments of the Independent Engineer thereon shall be furnished by the Independent
Engineer to Renewable Power Generator through CEB forthwith.

CEB shall obtain, and Renewable Power Generator shall furnish in 2 (two) copies thereof,
all communications and reports required to be submitted by it under this Agreement to the
Independent Engineer, whereupon the Independent Engineer shall send one of the copies
to Renewable Power Generator through CEB along with its comments thereon.

The Independent Engineer shall retain at least 1 (one) copy each of all drawings and
documents received by it, including as-built drawings, and keep them in its safe custody.

Upon completion of its assignment hereunder, the Independent Engineer shall duly classify
and list all drawings, documents, results of tests and other relevant records, and hand them
over to CEB or such other person as CEB may specify and obtain written receipt thereof.
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Schedule 5 — Project Completion Schedule
[e]
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Schedule 6 — Format of Monthly Progress Report

S Parameters Unit Status Remarks
No.
1. Status of fulfilment of Conditions | NA
Subsequent
[e]
2. Applicable Permits NA
[e]
[e]
[e]
[e]
[e]
[e]
[e]
3. Solar Panels Installed (equivalent of DC
capacity)
Piling MWDC
Mounting structure erection MWDC
Total number of solar panels installed MWDC
Wiring and cabling MWDC
PV Module’s supply status
Make, Model Number, Rating & Quantity
Total Module requirement MWp

Order Status with date of placing order

Supply Status (quantity received at Site &
Expected date of balance supply)

Inverter Supply status

Make, Model Number, Rating & Quantity

Order Status with date of placing order

Supply Status (quantity received at Site &
Expected date

Power Transformer Supply status

Make, Model Number, Rating & Quantity

Order Status with date of placing order

Supply Status (quantity received at Site &
Expected date

WMS, SCADA & DC Cable

Make & Supplier details

Order Status with date of placing order

Supply Status

EPC Details

Name & address of EPC

EPC Contract status

Solar Power Plant Installation Progress
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No.

Parameters

Unit

Status

Remarks

MMS installation (% completed &
Expected timeline for 100 % completion)

Module installation (% completed &
Expected timeline for 100 % completion)

Inverter installation (% completed &
Expected timeline for 100 % completion)

Main Control Room civil works (%
completed &
Expected timeline for 100 % completion)

Pooling Substation (% completed &
Expected timeline for 100 % completion)

BESS Installed

[®]

[®]

[®]

Financing arrangement status

Estimated Project Cost

USD /

Source of Fund

USD /

Loan Amount

USD /
MUR
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Schedule 7 — Equipment List for Factory Tests
[e]
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Schedule 8 — Pre-Commissioning Tests and Commissioning Tests

Part 1: Pre-Commissioning Tests

Upon submission of a copy of the manufacturer’s testing and commissioning procedures in line with this
Agreement and the National Grid Code, the Independent Engineer shall propose and finalize appropriate
testing and pre-commissioning procedures and plans as per applicable standards for the Project with CEB
and Renewable Power Generator at least 3 (three) months prior to the to the Project SCOD.

All tests of the Project shall be performed by Renewable Power Generator in the presence of an Independent
Engineer or/and CEB. The Independent Engineer shall certify the test and results and confirm that the
installation is compliant to the requirements of this Agreement.

1.1. Test Conditions

During all testing, the Project shall be operated within its operational/design limits and in a manner
consistent with Good Industry Practice for continuous long-term operation, and the testing parameters shall
not exceed manufacturers’ recommendations for continuous long-term operation.

The tests described in this Schedule 8 — Pre-Commissioning Tests and Commissioning Tests fall into the
following categories:

a. Pre-commissioning Tests (to be carried out and successfully completed prior to the first
synchronisation of the Project with the CEB System);

b. Commissioning Tests (required to demonstrate inter alia compliance with the requirements
of Schedules 1,9 and 12); and

c. Power Quality Test.
1.2. Test Reports

Renewable Power Generator shall provide a certified true copy of the test results to CEB and the Independent
Engineer, upon successful completion of the tests as certified by the Independent Engineer. The Independent
Engineer shall prepare and submit a written report of the results of each of the tests referred to in this
Schedule. These reports will include, as a minimum, the following:

1. date and time of the test start and finish;

ii.  summary of instrument calibration data, including signed and approved instrument calibration
forms;

iii.  names of people recording data;

iv.  where applicable, a description of the conditions under which the tests were performed,
including meteorological information

v.  summary of all test data and results;
V1. listing of transmission system events, Project problem events; and

Vil. conclusions from the test results

Part 2: Pre-Commissioning Tests
The Pre-commissioning Tests shall include, inter alia, the following:
1. Earthing continuity of array frame to earth and connection to main earthing terminal,;
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10.
11.
12.
13.
14.
15.

Polarity of each module string;

PV string Open-circuit voltage (Voc) Test;

PV Short-circuit current (Isc) Test;

PV array insulation Test;

Operational Test-PV string current;

Functional Tests;

Insulation resistance testing;

Performance verification;

Storage System Basic Operation and Safety;

Battery Module Cell balancing;

Verify Battery Management System and associated electronic interface;
Battery State of Charge and State of Health;

SCADA and Power Plant Controller functionalities; and

Any other test found deemed necessary by the Independent Engineer.

Part 2: Commissioning Tests

Commissioning Tests are required in order to demonstrate that the electrical system is safe and ready for
operation. The Commissioning Tests shall be performed based on the manufacturer’s standard
commissioning procedures, as mentioned in the manufacturer’s commission checklist of the Project. The

Commissioning Tests for the electrical system shall include the following:

il.
ii.
1v.

Vi.
Vii.

viii.
1X.

X1.
Xil.
X1il.
X1v.

XV.

XVI.

Demonstration of satisfactory operation of power and weather measurement equipment;
Function tests of the relay protection and verification of settings;

Demonstration of satisfactory operation of control equipment;

Demonstration of satisfactory operation of the internal electrical network of the Project;
Demonstration of the Grid Forming Capabilities of the Project;

Demonstration of satisfactory operation of the Step-Up Transformer and its associated protections;
Demonstration of satisfaction operation of its Battery Energy Storage System and associated
equipment (system response time, round trip efficiency, mode of operation, actual energy
capacity test, auxiliary power consumption test, rated voltage and frequency range test, system
efficiency etc);

24 hours voltage test on cables including 66kV cables;

Reactive Power Capability;

Power Quality Test as per IEC 61400-21;

Anti-islanding Protection test;

Ramp Rate (Start-up and Shut-down) test;

Demonstration of satisfactory operation for the ancillary services required (as far as
practical);

Demonstration of Maximum Power Output (MW ac) as per Schedule 9;
Demonstration of satisfactory operation of the curtailment function;

Demonstration of satisfactory operation of power limiters for ensuring Maximum Power Output of
[...... | (to insert after finalization) MW ¢ at Point of Delivery; and
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xvii.  Frequency response test in compliance to Schedule 9

XViii. any other test found deemed necessary by the Independent Engineer including compliance
with Schedule 9.

xix.  Tests for ESS system :
a) Power output capability in MW and energy output capacity in MWh.
b) Frequency response of ESS as per Part 7 of Schedule 9.
¢) Ramping capability as per OEM design.
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Schedule 9 — Guaranteed Operating Characteristics

Part 1: Guaranteed Operating Characteristics

1.

The Maximum Power Output of the Project shall be [30 (thirty)] MW . as measured on CEB’s

side of the Interconnection Boundary (Point of Delivery). The minimum power output of the
Project shall be [15 (fifteen)] MWac measured at the Point of Delivery.

The Project shall be operated such that no export of power occurs during daylight hours, and all
energy generated by the Solar PV system is utilised for charging the BESS.

The Project shall export power to the grid as from 18:00 hours, with the rate and duration of
discharge determined based on the SOC of the BESS from the Revised Forecast and in accordance
with Dispatch Instructions issued by the system control centre.

The Project shall be capable of ramping from zero to the Dispatch Instructions issued by the system
control centre, and from Dispatch Instructions issued by the system control centre to zero, within a
period of 30 (thirty) minutes.

The system control centre shall take into account the ramping capability of the Project, including
the ramp-up and ramp-down period of 30 (thirty) minutes, when issuing dispatch instructions.

The Renewable Power Generator shall ensure that the BESS is fully dispatched, as instructed by
the system control centre, such that the available stored energy is reduced to the minimum allowable
level, [ ]| MWh by 06:00 hours on the following day, with a view to enabling storage of energy
generated by the Solar PV system on the subsequent day.

The Project may be required to inject power into the grid at any time prior to 18:00 hours under
emergency conditions, as instructed by the CEB system control centre. In such circumstances, the
minimum daily energy storage requirement of 150 MWh shall not apply.

The Dispatch Profile of the Project shall be as follows:

PV Output Enegy Profile BESS @ 18hrs SCC Options to Discharge BESS as from 18hrs

Power Output from PV
-
—
—_
Power Output

012345678 91011121314151617181920212223241 2 3 180MWh

Time

Figure 1. Guaranteed Export Profile

Grid Forming Capabilities

The Project shall be designed with Grid Forming (“GFM”) control and capable of operating in
GFM mode supporting system operation under normal and emergency conditions without relying
on the characteristics of synchronous machines. While in GFM mode, the inverters of the Project
shall support grid operation as a continuous ac voltage source during normal and transient
conditions (as long as no limits are reached within the inverter) and the ability to synchronise to other
voltage sources and operate autonomously if a grid reference is unavailable and shall be able to
share active and reactive power burden with other voltage sources without impacts on system
stability.
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The GFM controls shall include the following functions and characteristics:

a)

b)

c)

d)

f)

2

allow the Project to operate in a stable manner on low system strength grids (e.g. low short
circuit ratio, low inertia, inertia-less system, etc.)

set an internal voltage waveform reference and is able to synchronise with the grid or operate
independently of other generation.

respond to system condition changes (i.e. frequency change and voltage change) by
contributing towards subsequent recovery of system frequency and voltage to the pre-
disturbance value.

provide damping control function which damps oscillation within the interconnection and other
adverse interactions among the GFM and the Grid Following inverter-based systems and other
power electronic devices on the Grid.

upon the loss of the last synchronous machine in the power system, GFM shall have the ability
to operate autonomously if a grid reference is unavailable and be able to share active and
reactive power burden with other voltage sources without impacts on system stability.

able to transition from an electrical island to a grid-connect configuration without an impact on
the system stability.

Able to contribute to fault level (short-circuit power within plant capability limits).

Renewable Power Generator shall provide information to the Independent Engineer regarding the
control design, capabilities, characteristics, etc., of the GFM control of the Project for the
Independent Engineer’s review and approval.

The GFM control block diagram shall be submitted to the Independent Engineer for review. The
design shall be approved by the Independent Engineer and implemented by the Renewable Power
Generator prior to control system testing. The design shall include initial settings for tunable control
parameters based on modelling.

The initial control parameters may be modified by the Renewable Power Generator upon CEB’s
request based on field data and performance, subsequent system resource changes, etc. to achieve
acceptable system stability.

Part 2: Tolerance to frequency variations

Table 1: Tolerance to frequency range

Frequency (F) range Requirement

51.5Hz<F<52.0 Hz Operation for a period of at least 15 seconds is required

51.0 Hz<F<51.5Hz Operation for a period of at least 90 minutes is required

49.0 Hz<F<51.0 Hz Continuous operation is required

475Hz<F<49.0 Hz Operation for a period of at least 90 minutes is required

47.0Hz <F <47.5Hz Operation for a period of at least 20 seconds is required

F<47.0Hz Operation for a period of at 3 seconds is required
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Part 3:

Part 4:

The Project shall be capable of remaining connected to the CEB System and operate within the
frequency ranges and time periods specified in Table 1 above unless otherwise instructed by CEB.

The Project shall remain connected to the CEB System during a rate of change of system frequency
of values up to and including 2.5 Hz per second measured as a rolling average over 500 ms.

Tolerance to voltage requirements

The Project shall remain continuously connected to the CEB System at their maximum available
active power or curtailed active power output for normal system disturbance conditions when
voltage is within prescribed range (for example: 66 kV -10% to + 12%).

The Project shall avoid introducing undue resonance leading to over voltage at grid connection
point.

Re-Connection time

Following a protection-initiated disconnection, the Project shall remain disconnected from the network until
the voltage and frequency at the supply terminals has remained within the nominal limits for at least 3
minutes. The final setting shall be provided by Renewable Power Generator, at least 90 (ninety) Business
Days prior to the SCOD.

Automatic reconnection shall only be allowed when disconnection was due to operating parameters being

outside

the normal operating range, not if disconnection was caused by malfunctioning of any devices

within the Project.

Part 5:

Fault Ride Through Requirements

5.1 Low Voltage Ride Through

égg" Facility shall remain )
' connected to the Grid

Facility is not réquired to
remain connegted to the Grid

Voltage at the
Point of Delivery (pu)
o
b

0.15
0.08 A Y

/‘ 0.625 2 3.000 a

Fault inception Time (s)

Figure 2. Low Voltage Ride Through Capability

In addition to remaining connected to the CEB System, the Project shall have the technical capability to
provide the following:

a)

b)

c)

During the CEB System voltage dip the Project shall provide active power in proportion to retained
voltage and maximise reactive current to the CEB System without exceeding its Limit. The
maximisation of reactive current shall continue until the CEB System voltage recovers to within
the normal operational range of the CEB System.

The above Fault Ride Through curve shall be coordinated with the under-voltage protection settings
scheme of the Project to ensure grid support during fault conditions.

A different LVRT curve, within the capability limit of the Project, may be required by CEB, to
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ensure the CEB System reliability and security. In such case, Renewable Power Generator shall
implement the new LVRT within two weeks from an official request made by CEB.

5.2 High Voltage Ride Through

The Project shall remain synchronised during and following any fault disturbance anywhere on the network
which could result in a voltage rise at the Interconnection Boundary of magnitude and duration up to and
including the curve in Figure 3.

Exceeding the solid border line in Figure 3 shall trigger the immediate disconnection of the Project. The
Project must be capable of remaining connected at or below the limit in Figure 3 for any CEB System
conditions.

1.3
= Facility is not required to remain
2 connected to the CEB System
)
s 12
PR
= =
= 3
& 2
5]
%‘) ,E 11 Facility shall remain connected to
8- the CEB System
=
=)
(5]
5]
é I 1 T T
-0.20 0 1.30 2,00 2.80
Time (s)

Fault inception

Figure 3. High Voltage Ride Through Capability.
Part 6: Frequency Requirements

1. The Project shall be fitted with a fast-acting proportional active power control system or equivalent
control device to provide frequency regulation as illustrated in Figure 4 below.

2. The reaction time of the Project to an under-frequency event and over-frequency event occurring
outside the frequency dead band, shall not be more than 200 ms. It is the time taken for the Facility to
reach the required Active Power following an under-frequency event or over-frequency event.

3. The Project shall be designed for a MW reserve capacity equivalent to at least 20% of the Maximum
Capacity for a duration of at least One hour (energy stored in MWh), for under-frequency regulation.

4. The Project shall at all-time maintain a MW absorption capacity equivalent to at least 20% of its

Maximum Capacity for a duration of at least Four hours (energy stored in MWh), for over-frequency
regulation.
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Active Power (MW)

P; = 20% of Maximum Capacity
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Jctual f6

»

Frequency (Hz)
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Ps = 20% of Maximum Capacity

Figure 4: Frequency Regulation (P vs f)

a) No response of the Facility shall be required within the frequency range of f; to fs, referred to as
the frequency dead band.

b) The Project shall maintain the required Active power output for at least one hour during an under-
frequency response.

c¢) The Active power output shall gradually be reduced to the Revised Forecast capacity of the day
only when the system frequency reach f; at a ramp to be agreed with the CEB, prior to the
commissioning of the Project on the CEB System.

d) The values fj to fy and Py to Ps will be provided by the CEB prior to the commissioning of the
Facility on the CEB system.

e) If fito fo and Py to Pg are to be changed by CEB to maintain the stability of security of the CEB
System, the Renewable Power Generator shall update those parameters in response to the new
values within 30 minutes unless otherwise instructed by the CEB from receipt of an order to
change those parameters.

5. In addition to the above, the active power-frequency control system shall also have adjustable
proportional droop characteristic. The droop setting shall permit a setting from 0.1% to 10%. This
setting shall be changed upon CEB’s request, within 30 minutes unless otherwise instructed by the
CEB, as necessary for grid droop response coordination.

The droop setting shall be tuneable and may be specified during commissioning.

Part 7.0: Power Quality

The Project shall maintain the voltage waveform quality at the Interconnection Boundary measured at the
Point of Delivery within the limits specified in this section.
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7.1 Harmonic Voltage and Current Distortion

Harmonics measurement at the Interconnection Boundary measured at the Point of Delivery of the Project
shall be taken in accordance with methodologies of [IEEE STD 519.

7.2 Voltage Fluctuations

Renewable Power Generator shall ensure that the connection of the Project to the CEB System does not
result in the level of fluctuation of the supply voltage on the CEB System at the Interconnection Boundary,
measured at the Point of Delivery, exceeding limits set out below.

7.2.1 Voltage Flicker

Renewable Power Generator shall take responsibility for limiting Voltage Flicker caused by their Project
to remain within the maximum values at the Interconnection Boundary, measured at the Point of Delivery,
specified in IEC TR 61000-3-7.

7.2.2 Voltage Changes

Renewable Power Generator shall ensure that the disturbance levels introduced by the Project do not
promote rapid voltage changes at the Interconnection Boundary, measured at the Point of Delivery, above
the limits specified in Table 2 below with the stated frequency of occurrence, where

AVsteadystate
%AVsteadystate = [100 T|
_ AVmax
%AVmax 100 vo and

i) Vy is the initial steady state voltage;

i1) Vsteadystate is the CEB System voltage reached when the rate of change of CEB System voltage
over time is less than or equal to 0.5% over 1 second and AVteadystate 1s the absolute value of
the difference between Vicadystate and VO;

iii) AVmax is the absolute value of the maximum change in the CEB System voltage relative to the
initial steady state CEB System voltage of V(;

v) All voltages are the root mean square of the voltage measured over one cycle refreshed every
half a cycle as per IEC 61000-4-30;

V) The voltage changes specified are the absolute maximum allowed, applied to phase to ground
or phase to phase voltages whichever is the highest change;

vi) Voltage changes in category 3 only occur for infrequent or unplanned operational activities due
to commissioning, maintenance and fault restoration, and in circumstances notified to CEB,
such as for example commissioning in accordance with a commissioning programme,
implementation of a planned outage; and

vii) For connections where voltage changes would constitute a risk to the CEB System, then CEB
may reasonably limit the number of voltage changes in category 2 or 3 to a lower number than
specified in Table 2 below to ensure that the total number of voltage changes at the
Interconnection Boundary remains within the limits of Table 2.
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Table 2. Limits for Rapid Voltage Changes

Category Maximum number %AVmax and %AVsteadystate
of occurrences
1 No limit | %AVmax |< 1%, and
| %AVsteadystate | < 1%
2 Occurrences per hour with events
evenly distributed according to
Figure 5 below, where*:
1% < | %AVmax | < 3%, and
180 for | %AVmax | = 1%
| %AVsteadystate | <3%
18 for | %AVmax | =2%
5 for | %AVmax | =3%
%AVmax < 12% for up to 80ms.
No more than 4 per day for | oiAvVmax <10% for up to 2s.
3 Commissioning, Maintenance and
Fault Restoration %AVmax < 5% for up to 0.5s.
%AVsteadystate < 3%.

(*) Occurrences for other voltage changes are obtained by linear interpolation

180
. 150 \
2.
]
2 § 120
_§. 3 \
E 8 90
=6
2 % \ >
18—~ \A
30 T T T 1
0
1 15 2 25 3

| % AVmax |

Figure 6. Maximum allowed occurrences per hour for voltage changes within Category 3

7.3 Phase Unbalance

The weekly 95 percentile of Phase (Voltage) Unbalance, calculated in accordance with IEC61000-4-30 and
IEC61000-3-13, on the CEB System shall be less than or equal to 1.3% unless abnormal conditions prevail.

The Phase Unbalance shall be calculated from the ratio of root mean square (rms) of negative phase
sequence voltage to rms of positive phase sequence voltage, based on 10-minute average values, in
accordance with IEC 61000-4-30.
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Part 8.0: Reactive power capability

The Project shall be at least capable of operating at any point within the P-Q Capability Diagram
schematically shown in and defined in Figure 7 below, as measured at the Point of Delivery on CEB side
of the Interconnection Boundary:

a) At Maximum Power Output between: 0.95 power factor leading to 0.95 power factor lagging; available
from 20% of Maximum Power Output.

b) Atbetween 20% Maximum Power Outputand 5% Maximum Power Output, MV AR capability to be not less
than indicated by straight lines drawn between the requirement at 20% Maximum Power Output and
the origin of the plot of MVAR capability against MW output.

¢) When operating below 5% Maximum Power Output, there is no Reactive Power capability requirement,
however the Project can only operate within the reactive power tolerance range not exceeding +/-5%
of Maximum Power Output; that is within the box in dashed lines in Figure 7.
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z
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Figure 7. P-Q Capability Diagram

The Project’s Substation transformer shall be designed such that the Project capability shall be possible
over the full range of CEB System voltages specified in Part 3 of this Schedule.

Part 9.0 Reactive Power and Voltage Control Functions

The Project shall be capable of contributing to voltage control by continuous changes to the reactive power
supplied to the CEB System.

The Project shall be equipped with reactive power control functions capable of controlling the reactive
power supplied by the Project at the Interconnection Boundary, measured at the Point of Delivery, as well
as voltage control function capable of controlling the voltage at the Interconnection Boundary, measured at
the Point of Delivery, via orders using set points and gradients.
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The reactive power and voltage control functions shall be mutually exclusive, which means that only one
of the 3 (three) functions mentioned below can be activated at a time:

a) Voltage Control;
b) Power Factor Control; and
c) Reactive Power Control

The Project shall control the voltage at its side of its Interconnection Boundary with a set-point of 1.00 per
unit unless otherwise specified by CEB. The Project shall not change the functional mode and set-point
unless instructed by CEB.

9.1 Reactive Power Control

Reactive Power control is a control function controlling the Reactive Power supply and absorption at the
Interconnection Boundary independently of the active power and the voltage.

If the Reactive Power control set point is to be changed by CEB, the Project shall update its set point value
in response to the new value within two seconds. The Project shall respond to the new set point within 30
seconds after receipt of an order to change the set point unless otherwise agreed with CEB.

The controlled Reactive Power set point shall not deviate from the given set point by more than +2% of the
set point value or by +0.5% of maximum Reactive Power after stabilization following a change of setpoint,
whichever yields the highest tolerance.

The Project shall be able to receive a Reactive Power set point with an accuracy of at least 1 kVAR.

9.2 Power Factor Control

Power Factor Control is a control function controlling the reactive power proportionally to the active power
at the Interconnection Boundary measured at the Point of Delivery.

If the power factor set point is to be changed by CEB, Renewable Power Generator shall update its set
point value in response to the new value within 2 seconds. Renewable Power Generator shall respond to
the new set point within 30 seconds after receipt of an order to change the set point unless otherwise agreed
with CEB.

The power factor at the Interconnection Boundary, measured at the Point of Delivery, shall not deviate by
more than +0.02 of the set point.

9.3 Voltage Control

Voltage control is a control function controlling the voltage at the Interconnection Boundary measured at
the Point of Delivery.

If the voltage set point is to be changed, such change shall be commenced within 2 seconds and completed
no later than 30 seconds after receipt of an order to change the set point unless otherwise agreed with CEB.

The controlled voltage shall not deviate from the set point by more than +0.5% of the nominal voltage. The
control droop, defined as the voltage change (per unit) caused by a change in reactive power (per unit),
shall be set accordingly.

When the voltage control has reached the Project’s design limits, the control function shall await possible
overall control from the transformer on load tap changer or other voltage control functions.

97|Page



Voltage

F N
__---___---___---___---___---__\3 Vmax
Droop 1
Reactive Power
Qmin Qmax

Figure 5: Voltage Control

Part 10: Active Power Constraint Functions (Curtailment)

For system security reasons it may be necessary for CEB to curtail the Project Active Power output. The
Project shall thus be capable of:

(a) operating at a reduced level if active power has been curtailed by CEB for system security reasons;
and

(b) receiving a telemetered MW curtailment set-point sent from CEB.

The Project shall be equipped with constraint functions, i.e. supplementary active power control functions.
Activation of the Active Power Constraint Functions shall be agreed with CEB.

The required constraint functions are as follows:
(a) Absolute production constraint

An Absolute Production Constraint is used to constrain the output active power from the Project to a
predefined power MW limit at the Interconnection Boundary measured at the Point of Delivery.

If the set point for the Absolute Production Constraint is to be changed, the Project shall commence
such change within two seconds and the change shall be completed no later than 30 seconds after receipt
of an order to change the set point unless otherwise agreed with CEB.

The accuracy of the control performed and of the set point shall not deviate by more than £2% of the
set point value or by +0.5% of the Maximum Power Output at the Point of Delivery, whichever yields
the highest tolerance.

(b) Power gradient constraint.

The Project control system shall be capable of controlling the ramp rate of its Active Power output such
that the Renewable Power Generator is able to ramp up from zero to maximum output and ramp down from
maximum output to zero within a period of 30 (thirty) minutes. These ramp rate settings shall be applicable
for all ranges of operation including positive ramp rate during start up, and negative ramp rate during
controlled shut down. They shall not apply to frequency regulation.
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Part 11: Black Start

The black start capability shall enable the Renewable Power Generator to restart their Project without incoming
supply from the CEB System, perform the Dead Bus Control, and supply load. Once online, the Project shall
control the system frequency through the variation of their Active Power output with load changes. In the event
of the Project participating in the system black start procedure of the CEB, the Project shall act upon the
provision of instructions from the CEB.

The Project shall be routinely tested to ensure satisfactory operation. The CEB shall have the right to require
the Renewable Power Generator to demonstrate the performance of the black start capability. At a minimum,
the Renewable Power Generator is required to provide a formal report to the CEB and once a year, detailing
the results of the black start test. Black start test reports shall be submitted to the CEB before the cyclone
season starts.

Part 12: Grid Compliance Study

The Renewable Power Generator shall undertake a Grid Compliance Study to demonstrate compliance with
this Schedule and all other applicable technical requirements under this Power Purchase Agreement. The
study shall be conducted using DIGSILENT PowerFactory, employing models that conform to the provisions
set forth in Section 5 of Schedule 12. The study shall be submitted prior to start of construction works.
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Schedule 10 — Computation of Shortfall in Minimum CUF

For each Contract Year, the Renewable Power Generator shall be required to achieve a minimum Capacity
Utilisation Factor (Minimum CUF) as specified in this Article 9.1. If the Actual CUF falls below the
Minimum CUF, the energy shortfall shall be computed as follows:
Shortfall Energy (kWh)=(Minimum CUF (%)—Actual CUF (%))xContracted Capacity (kW)>xNumber of
Hours in the Year
Where:
e Actual CUF (%) = Computation as per Article 1.1
e  Minimum CUF (%) = As defined in Article 9.1 (b), and the calculation shall not include: (i) any period
during which CEB has issued a curtailment instruction; (ii) any period of grid unavailability attributable
to the CEB Interconnection Facilities; and (iii) the period for which a Force Majeure Event subsists.
¢ Number of Hours = 8760/ 8784 hours as applicable for a full calendar/financial year of operation.
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Schedule 11 — Generation Compensation payable by CEB

Generation compensation in case of delay in Commissioning due to non-readiness of CEB
Interconnection Facilities

[(annual estimated energy produced from the Project for the First Contract Year /365) x (100% of
the Tariff)]

Generation compensation in case of curtailment or offtake constraints due to Grid
unavailability

(i)  Generation compensation in case of Curtailment

Generation Compensation = (Tariff X Solar Power Available (in MW) for supply but
curtailed by CEB) X 1000 X No. of hours of curtailment by CEB beyond 48 (forty eight)
hours)

(ii)  Generation compensation in case of offtake constraints due to Grid Unavailability

Generation Compensation = (Tariff X Solar power (MW) offered X No. of hours of grid
unavailability beyond 48 (forty eight) hours)

For the purposes of this Agreement, any non-offtake of power by CEB shall be deemed to have
occurred only if a formal Curtailment Order is issued by CEB in accordance with Article 9.3(b)(ii)

For the purposes of this Agreement, “Solar Power Available” shall mean the “Revised Forecast” of

energy generation as submitted by the Generator in accordance with the provisions of this
Agreement.
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1.1.

(@)

(b)

()

Schedule 12 — Interconnection and Metering
Interconnection Facilities
Introduction
Description of Interconnection Facilities
The Interconnection Facilities shall consist of:

1) the “CEB Interconnection Facilities” which shall be the facilities required to
interconnect the Project to the CEB System located on the CEB Substation side of the
Interconnection Boundary as shown in Annexure 12.1 to this Schedule, as described in
detail in Paragraph 2.

2 the “Generator Interconnection Facilities” which shall be the facilities required to
interconnect the Project to the CEB System located on the Project side of the
Interconnection Boundary as shown in Annexure 12.1 of this Schedule, as described in
detail in Paragraph 3.

Responsibility and Cost of Installation of CEB Interconnection Facilities in an Outdoor Air
Insulated Switchgear Substation (ALS)

) Renewable Power Generator shall be responsible for the supply, construction,
installation, testing and commissioning of the CEB Interconnection Facilities under the
supervision of CEB. CEB shall own and be responsible for the operation, maintenance
and repair of the CEB Interconnection Facilities as from COD.

(2) CEB shall contribute 50% of the cost for the construction, installation, testing and
commissioning of the CEB Interconnection Facilities upon presentation by Renewable
Power Generator to CEB of reasonable evidence of the incurrence of costs by Renewable
Power Generator in the installation and testing of the CEB Interconnection Facilities. The
maximum contribution of CEB shall not exceed MUR 3,500,000 (three million and five
hundred thousand rupees)

?3) Renewable Power Generator shall within 3 (three) months after the date of the PPA
provide to CEB a schedule showing the date of commencement and completion of the
CEB Interconnection Facilities.

Responsibility and Cost of Installation of CEB Interconnection Facilities in an indoor Gas
Insulated Switchgear Substation (GIS)

(1) CEB shall be responsible for the supply, construction, installation, testing and
commissioning of the CEB Interconnection Facilities. CEB shall own and be responsible
for the operation, maintenance and repair of the CEB Interconnection Facilities as from
COD.

(2) Renewable Power Generator must contribute 50% of the cost of the construction, installation
and testing of the CEB Interconnection Facilities upon presentation by CEB to Renewable
Power Generator of reasonable evidence of the incurrence of costs by CEB in the
installation and
testing of the CEB Interconnection Facilities.
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3)

The cost of construction, installation, testing and spares of the CEB Interconnection
Facilities to which Renewable Power Generator is to contribute is estimated to be MUR
19,000,000 (nineteen million rupees) exclusive of all taxes. Actual cost payable by
Renewable Power Generator will be determined as per Paragraph [1.1 (c) (2)] of this
Schedule and shall not exceed 115% of the amount referred above.

(d) Responsibility and Cost of Installation of Generator Interconnection Facilities

(1

2

3)

Renewable Power Generator shall within 3 (three) months after the date of the PPA
provide to CEB a schedule showing the date of commencement and completion of the
Generator Interconnection Facilities.

Renewable Power Generator shall be responsible for the cost of the Generator
Interconnection Facilities.

Renewable Power Generator shall own and be responsible for the operation, maintenance
and repair of Generator Interconnection Facilities.

CEB Interconnection Facilities

2.1. Scope of CEB Interconnection Facilities

Without limitation to Paragraph 1.1(a)(1) of this Schedule, the CEB Interconnection Facilities shall
include the equipment described in this Paragraph 2.1.

(a) For CEB AIS Substation Equipment

All electrical equipment shown on the single line diagram at Annexure 12.1 on the CEB
Substation side shall be installed, tested and commissioned by Renewable Power Generator
under the supervision of CEB. This equipment shall include the followings:

(1

(@)

Surge Arrestors (IEC 60099-4)

Surge arrestors shall consist of sealed metal oxide blocks, located inside a polymeric
housing of silicone. A surge counter shall be installed for a set of 3 (three) lightning

arrestors.

Nominal system voltage: 66 kV
Class: 2
Operating Duty class: 10 kAp
MCOV: 48 kVrms
Quantity: 3

66 kV Current Transformers

The CTs shall be of the dry type (either epoxy resin or gas type) and shall have the
following details:

»  Each core output shall be via a separate, sealable box.

* 66 kV protection and measurement CTs shall be suitably matched with the
protection cores to be installed at the Project side to allow unit protection of the
transmission line.

103|Page



(€))

“

)

Ratio: 1200/800/400/ 1A,
- 1 x protection class X and 2 x protection SP20 for Main 1, Main 2 and Back

up
- 1 x Metering Class 0.2, 15 VA (Ammeter, MWh, MVar)
Quantity: 3 Nos. plus 1 spare

66 kV Metering Current Transformers

Ratio 400/200/100/1A;
- 3 x Metering, Class 0.2, 20 VA (for the purposes of CEB Main Meter, CEB
Back-up Meter and Renewable Power Generator Back-up Meter(if

applicable)).

Quantity: 3 Nos. plus 1 spare

Note: The burden of the above CTs shall be finalized at the design stage and
approved by CEB prior to installation.

Potential Transformers

The VTs shall be of minimum oil type and shall have 3 (three) cores. Each core
output shall be via a separate sealable type sub-fuse box.

Ratio : 66000/ V3/110/ V3
Class 202

Burden : 30 VA

Quantity : 3 plus 1 spare

Circuit Breaker (IEC 60056)

The circuit breaker shall consist of 3 (three) identical poles mounted on a single
frame supported by a suitable galvanised steel structure. The operating mechanism
shall operate the 3 (three) poles simultaneously via a motor driven spring charging
mechanism. The breaker units shall be hermetically sealed and filled with SF6 gas.

The breaker unit insulators shall preferably be of glazed porcelain.

Nominal Voltage: 66 kV

Normal load current: 2000 Amps

Breaking Capacity: 31.5kA

Trip coils Main 30V DC, Back-up 230 VDC; or

Main 110 V DC, Back —Up 110 VDC

(will be finalized at time of implementation)
Operating Duty cycle:  0-0.3 s-CO-3mins-CO
Quantity: 1 plus 1 set of spare parts

Disconnectors (IEC 60129)

The disconnector shall be of the 3 (three) poles, manually operated type as well as
motor operated type with centre-rotating (double break) operation, mounted on a

single frame, supported by a suitable steel lattice structure (minimum 2500 mm
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height).

A common operating shaft shall open and close all 3 (three) poles simultaneously
by means of a set of fully adjustable levers and linkages.

Sufficient auxiliary contacts (Type G =7, Type M =4, Type N =5), housed in a dust,
vermin and weather-proof enclosure shall be provided.

The fixed contacts (spring-loaded fingers) shall be manufactured from high
conductivity hard drawn copper, and silver-plated.

The moving contacts shall be of silver plated high conductivity extruded or hard
drawn copper.

The insulators shall consist of glazed porcelain.

Nominal Voltage: 66 kV

Normal load current: 2000 Amps

Type of Terminals Integral 4 matrix-hole aluminium pad to IEC
60518

Phase Spacing 1600 mm

Quantity: 2 sets

Manufacturer: Schneider Electric/ABB/Alstom or equivalent

Protection Relays and Panels

The control cubicle shall be of the swing frame type, floor mounted, suitable for
controlling the 66 kV circuit breaker of the incoming feeder bay. The protection
relays protecting the transmission line at both ends shall be suitably matched and
equipped with a fibre-optic interface.

e  Primary protection shall comprise 3-pole tripping, phase segregated line
current differential protection relay. This primary line protection scheme shall
utilize numerical line current differential protection relays communicating
over optic fibre as the Main 1 protection. The relay shall include 4 (four) zones
of phase and ground impedance protection elements, which are to be applied
as Main 2 protection. This relay shall be of make Schweitzer Engineers
Laboratories SEL-411L. The in-built distance impedance protection in the
SEL 411L shall be used as second main protection and therefore must be
enabled and configured.

e Back-up protection shall comprise one triple pole numerical type inverse/
definite, directional/non-directional overcurrent and earth fault relay equipped
with instantaneous high set element (I/O). It must however, be possible to
disable the high set elements.

e The inter-tripping control panel shall be designed for the protection of
transformer/feeder and be such that tripping of any 66 kV circuit breaker
(sending or receiving) results in inter-tripping of the corresponding 66 kV
circuit breaker at the remote end of the feeder. In the case of manual opening
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of the 66 kV circuit breaker at the CEB Substation, inter-tripping of the
corresponding breakers at the Project shall result. However, manual opening
of the 66 kV circuit breakers at the Project shall not trip the corresponding
breakers at the CEB Substation.

Notwithstanding the above, it must be ascertained that each line trip shall be
followed by a pre-determined synchronizing sequence at the Project.

The protection system shall provide for 2 (two) direct communication links to
the remote relay via dedicated fibre optic links as shown in the line protection
schematic diagram (Annexure 12.2). The main protection (being the current
differential protection) shall be using one communication channel dedicated
to the main protection. In case of failure on this channel, the relay shall
automatically switch to the second channel. The second main protection,
(being the impedance protection) shall be using only the second channel for
communicating with the far end relay.

In order to ensure compatibility of the line protection scheme, the protection
and control panels and relays at both remote ends of the 66 kV line shall be
procured, installed, tested and commissioned by Renewable Power Generator,
after obtaining CEB’s prior approval, which shall not be unreasonably
withheld.

The Renewable Power Generator shall perform detailed protection studies to
determine the settings to be included on both sides of the interconnection
boundaries. The detailed protection study shall be provided to CEB at least 6
(six) months prior to SCOD, or earlier as may be required, and shall be
approved by CEB prior to implementation. The studies shall be carried out on
DIgSILENT Powerfactory and the model used shall comply with Section 5 of
these Schedule.

(b) For CEB GIS Substation Equipment

The switchgear shall be modular gas insulated metal-enclosed GIS that is designed, manufactured,
and tested in accordance with the requirements of IEC 62271-203.

The switchgear on the CEB side of the Interconnection Boundary, as shown in Annex D.1, shall be
installed, tested and commissioned by CEB. It shall consist of the following main components:

)

2

Surge Arresters

Surge arresters shall be of the gapless metal-oxide type and shall be suitable for outdoor
use in air insulated applications. They shall be designed, manufactured, and tested in
accordance with the requirements of IEC 60099-4.

66kV Current Transformers

Current transformers shall be designed, manufactured, and tested in accordance with the
requirements of IEC 61869-2. The required characteristics of the primary parts of CTs
mounted in the GIS switchgear are as specified below:

Protection Cores
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Ratio

No of Cores
Accuracy Class
Ratio

No of Cores

Accuracy Class

*  Metering Cores

Ratio

No of Cores

Accuracy Class

3) 66kV Voltage Transformers

: 1200/800/400/ 1A;
: 2 (for Main 1, Main 2 and Back up protection)
: 5P20

: 2500/1200/1A;
: 1 (for Buszone protection)

PX

: 1200/400/200/ 1A;

: 3 (for CEB Main, CEB Back Up and Renewable Power

Generator Back Up Metering(optional))

102

Voltage transformers shall be of the electromagnetic type and mounted in the GIS
switchgear. They shall be designed, manufactured, and tested in accordance with the

requirements of [EC 61869-3.

e Protection Cores

Ratio :

No. of Core
Class

Burden :

66000/ \3/110/ V3
1

: 3P

50 VA

*  Metering and Instrumentations

Ratio :
22

No. of Core

Class :
Burden :

4) Circuit Breakers

66000/ V3/110/ V3

0.2
50 VA

Circuit-breakers shall be of the gas insulated, metal enclosed type using SF6 interrupters.
They shall be designed, manufactured, and tested in accordance with the requirements of
IEC 62271-100. The circuit-breaker characteristics shall be as follows:

Nominal Voltage:
Normal load current:
Breaking Capacity:
Trip coils

Operating Duty cycle:

&) Disconnectors /Earth Switches

66 kV

2500 Amps

40 kKA

Main 110 V DC, Back —Up 110 VDC
0-0.3 s-CO-3mins-CO

Disconnectors and earthing switches shall be of the SF6 gas insulated, metal enclosed type.
They shall be designed, manufactured, and tested in accordance with the requirements of
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IEC 62271-102.

Protection Relays and Panels

The control cubicle shall be of the swing frame type, floor mounted, suitable for controlling
the 66 kV circuit breaker of the incoming feeder bay. The protection relays protecting the
transmission line at both ends shall be suitably matched and equipped with a fibre-optic
interface.

The primary line protection scheme shall utilize numerical line current differential
protection relays communicating over optic fibre as the Main 1 protection. The relay
shall include 4 (four) zones of phase and ground impedance protection elements,
which are to be applied as Main 2 protection. The in-built distance impedance
protection in the relay shall be used as second main protection and therefore must be
enabled and configured.

e Back-up protection shall comprise one triple pole numerical type inverse/
definite, directional/non-directional overcurrent and earth fault relay equipped
with instantaneous high set element (I/O). It must however, be possible to
disable the high set elements.

e The inter-tripping control panel shall be designed for the protection of
transformer/feeder and be such that tripping of any 66 kV circuit breaker
(sending or receiving) results in inter-tripping of the corresponding 66 kV
circuit breaker at the remote end of the feeder. In the case of manual opening
of the 66 kV circuit breaker at the CEB Substation, inter-tripping of the
corresponding breakers at the Project shall result. However, manual opening
of the 66 kV circuit breakers at the Project shall not trip the corresponding
breakers at the CEB Substation.

Notwithstanding the above, it must be ascertained that each line trip shall be
followed by a pre-determined synchronizing sequence at the Project.

e  The protection system shall provide for 2 (two) direct communication links to
the remote relay via dedicated fibre optic links as shown in the line protection
schematic diagram (Annexure 12.2). The main protection (being the current
differential protection) shall be using one communication channel dedicated
to the main protection. In case of failure on this channel, the relay shall
automatically switch to the second channel. The second main protection,
(being the impedance protection) shall be using only the second channel for
communicating with the far end relay.

e In order to ensure compatibility of the line protection scheme, the protection

and control panels and relays at the Project shall be compatible with the one
installed at the CEB’s substation.
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o The Renewable Power Generator shall perform detailed protection studies to
determine the settings to be included on both sides of the interconnection
boundaries. The detailed protection study shall be provided to CEB at least 6
(six) months prior to SCOD, or earlier as may be required, and shall be
approved by CEB prior to implementation. The studies shall be carried out on
DIgSILENT Powerfactory and the model used shall comply with Section 5 of
these Schedule.

(c) Panel Controls, Indication, Alarms and Instrumentation

(1

2

3)

“

Breakers and isolators shall have local/remote controls for open/close facilities. Lamp
test, AC/DC supply isolation and other accessories on such control panels

Panel indications shall include all relay operations (segregated actions, i.e.
Differential, O/C, E/F, impedance (zones), inter-trip and other protection
requirements), breaker and isolators status (open/close) inter-trip send and receive,
AC/DC fail, breaker spring charged and other indication as required for other private
generators.

The alarm and trip facilities shall have local indication and also one set of potential-
free contacts for onward transmission of the alarm/trip signals to the system control
centre.

The following panel instrumentation and other fittings are required in addition to other
standard equipment required or implied for the type of panel and scheme functionality:

) transducer fed voltmeter, ammeter, , MW, MV Ar indicating import
and export and appropriate test blocks for current and voltage
circuits; and

(i1) suitable test facilities shall be provided for the secondary injection
of current quantities/relay testing and for any other tests as
reasonably required by CEB.

(d) Communication Requirements

Renewable Power Generator shall procure, install, test and commission a complete communication
system on both side of the Interconnection Boundary, to be interfaced with CEB’s existing
communication system (Annex D.3).

The complete communication system on each side of the Interconnection Boundary shall be
maintained by Renewable Power Generator.

(1

One-way communication from CEB Substation to the Project via the fibre-optic
link of:

(a) 66kV breaker status at the CEB Substation (open/close); and
(b) Active-Power Control i) Signal for Curtailment and (ii) a telemetered
MW curtailment set-point sent from CEB when required by the system
control centre.
(c¢) Reactive and Voltae Control setpoints for reactive, voltage and power
factor controls; and
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)

4

)

(d) Despatch MW setpoints.

One-way communication from the Project to the CEB Substation as per
Paragraph 3.1(f) of this Schedule.

From the CEB’s Substation to the system control centre (SCC) the
following:

(i)  Remote control facilities shall be provided:

(a) 66kV Circuit breaker open; and
(b) 66kV Circuit breaker close;

(i1) information shall be made available:

66 kV breakers’ status, line fault, MW, MVAr, frequency and information
as per Paragraph 3.1(f) of this Schedule.

Those information requirements shall be confirmed once it has been
established whether the Project shall be manned or unmanned.

CEB does not require operation on any of the Project’s 66 kV switching
device. In the event of line faults requiring isolation, CEB shall use voice
communications to arrange for line isolation and earthing.

Electronic Messaging System

This system, if required, may be implemented through PC-to-PC communication
using a frame relay service to be secured through telecom services (“Electronic
Messaging System”). All messages between CEB and the Project will be
transmitted through the Electronic Messaging System. Messages will be recorded
for eventual use to help monitor/implement contractual conditions.

CEB will acquire the despatch/messaging software for the Electronic Messaging
System. However, each Party will acquire its own PCs, bear the cost of the
communication charges and pay the software user licence fee, (if any) in relation
to its use of the Electronic Messaging System.

Commissioning, Protection Settings and Training.

Renewable Power Generator shall take full responsibility for protection settings,
testing and commissioning of the interconnection between the Project and the
CEB System and any changes to settings for CEB equipment affected by the
protection settings of Renewable Power Generator’s protection equipment shall
be agreed by the Parties.

Renewable Power Generator shall provide training/assistance to up to 10 (ten)
CEB personnel who shall familiarize themselves with “overall system protection
and operation”, i.e. of the Project and the interconnection with the CEB System
including setting, testing and commissioning of relays on CEB side of the
Interconnection Boundary.
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(6) Radio Communication

CEB may install a fixed, private radio operating on CEB’s own network, to be
used in case of emergencies.

(e) Metering

CEB Meters shall have an accuracy class of 0.2 and shall measure the electrical energy
delivered to CEB by Renewable Power Generator as well as Energy imported by Renewable
Power Generator from the CEB System. A cubicle shall be ordered by CEB to house the CEB
Meters and, if necessary, power recorder.

The CEB metering circuits shall be totally separate from Renewable Power Generator’s metering
circuits.

This shall be achieved through cabling directly from the metering CTs and VTs.

CEB shall be fully responsible for the commissioning of the metering circuits associated with
the CEB Meters, i.e. all pre-commissioning and final commissioning involving cabling and
other circuit verification, CT and VT checks and certification, functional testing, as well as
meter calibration, secondary injection and final documentation.

The cost of the metering panel shall be shared equally between both parties if the CEB Meters
and Renewable Power Generator’s Back-up Meter (if applicable) are located in the same panel.

The Renewable Power Generator shall install a high-resolution recorder on CEB side of the
Interconnection Boundary. It shall be calibrated as per the recommendation of the
manufacturer. The Renewable Power Generator shall submit a copy of the calibration
certificate to CEB. It shall be used for power quality analysis, energy management, data transfer
and supervisory control needs for the purpose of Schedule 9.

(f) High Resolution Power Recorder
The Renewable Power Generator shall install a high-resolution recorder on CEB side of the

Interconnection Boundary. The recorder shall be calibrated as per the recommendation of the
manufacturer. The Renewable Power Generator shall submit a copy of the calibration
certificate to CEB. It shall be used for power quality analysis, energy management, data transfer
and supervisory control needs for the purpose of Schedule 9. The specifications of the power
recorder and associated equipment, as detailed in Schedule 17, shall be approved by the
Independent Engineer and CEB prior to ordering. The system shall be handed over to CEB
after COD and all warranties shall be in the name of the CEB.

The Renewable Power Generator shall provide a secured supply from Uninterruptible Power
Supply (UPS) to ensure continuous power to the high-resolution recorder. Hence, a Circuit
breaker of appropriate rating shall be installed in meter cabin.

Renewable Power Generator shall provide training to up to 10 (ten) CEB personnel for the use,
configuration, troubleshooting and maintenance of the power recorder and associated
equipment. All required software and communication cables shall be submitted to the CEB.
Spares as per the manufacturer recommendations shall be submitted to CEB at SCOD.

(g) Miscellaneous Equipment

In case of AIS Substation, Renewable Power Generator shall install the following equipment in
accordance with the provisions set forth in Paragraph 1.1(c), Paragraph 1.1(d) and Paragraph

1.1(e) of this Schedule, respectively:
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(1) supporting structures and gantry as per CEB standard;

2) conductors & insulators;

3) busbars & fittings;

@) control panel, circuit breakers & isolating switches; and
®)] fibre-optic interfaces.

2.2. Scope of Interconnection
(e) For AIS Substation

Renewable Power Generator shall provide Interconnection Facilities on the CEB side of the
Interconnection Boundary up to [@] MV A [Renewable Power Generator to provide]. In the event
of a material change or modification to the configuration and/or operation of the Project, the
Parties shall negotiate appropriate revisions to this Agreement and this Schedule as necessary to
permit Renewable Power Generator to provide Interconnection Facilities on the CEB side of the
Interconnection Boundary in a secure and reliable manner after the implementation of such change
or modification.

(f) For GIS Substation

CEB shall provide Interconnection Facilities on the CEB side of the Interconnection Boundary up
to [®] MVA [CEB to provide]. In the event of a material change or modification to the configuration
and/or operation of the Project, the Parties shall negotiate appropriate revisions to this Agreement
and this Schedule as necessary to permit CEB to provide Interconnection Facilities on the CEB side
of the Interconnection Boundary in a secure and reliable manner after the implementation of such
change or modification.

3. Generator Interconnection Facilities
3.1. Scope of Generator Interconnection Facilities

Without limitation to Paragraph 1.1(a)(2) of this Schedule, the Generator Interconnection
Facilities shall include the equipment described in this Paragraph 3.1.

(a) Transmission Facility

All electrical equipment shown on the single line diagram at Annexure 1.2 of Schedule
1 of the Project side of the Interconnection Boundary shall be procured and installed by
Renewable Power Generator.

(D) Transmission Lines

The 66 kV transmission line may be erected on concrete poles with the three
All Aluminium Alloy supported by tie-top insulators and long rod porcelain
insulators, as shown at Annexure 12.4

Where the 66 kV transmission line crosses or runs parallel to CEB’s existing
lines and have a clearance of less than 4 (four) meters, Renewable Power
Generator shall reimburse all costs incurred by CEB in connection with
insulating or placing underground, the relevant portions of CEB’s existing
transmission or distribution lines to the extent necessary.
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Renewable Power Generator’s 66 kV transmission line shall be fitted with a
fibre-optic ground wire (“OPGW?”) to allow data transmission and
communication between the Project and CEB Substation.

2) 66kV Transformer Bay

At least one 66 kV transformer bay comprising of [....] kV/66 kV step-up
transformer(s) /[Renewable Power Generator fo provide] of appropriate rating,
lightning arrestors, current and potential transformers, circuit breaker and an
isolator as specified in Paragraph 2 of this Schedule.

(b) Protection and System Quality

Renewable Power Generator shall, at its own expense, install, maintain, and operate
system protection facilities on the Project side of the Interconnection Boundary,
including such
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protective and regulating devices, or as otherwise necessary, to protect personnel and
equipment and to minimize deleterious effects to CEB’s electric service operation
arising from the Project. Any such protective or regulating devices that may be required
on CEB’s facilities in connection with the operation of the Project shall be installed by
Renewable Power Generator prior to the written approval of CEB.

(c) Requirements for Protection

(i) For transmission line protection, Renewable Power Generator’s installation shall
comply with
Paragraph 2.1 (a) (6) or Paragraph 2.1(b) (6) of this Schedule.

(ii))Renewable Power Generator shall provide, install, own, and maintain relays, circuit
breakers, and all other devices necessary to remove promptly any fault or
contribution of the Project to any short circuit occurring on the CEB System not
otherwise isolated by CEB equipment. Such protective equipment shall include a
disconnecting device to be located between the Project and the CEB System.
Renewable Power Generator shall be responsible for protection of the Project and
Renewable Power Generator’s other equipment from such conditions but not limited
to as negative sequence currents, over- or under-frequency, and over-voltage or
under-voltage. Renewable Power Generator shall be solely responsible for the
provision of equipment to disconnect the Project and Renewable Power Generator’s
other equipment when any of the above-described disturbances occur on the CEB
System.

(d) Panel Controls, Indications Alarm and Instrumentation

Renewable Power Generator shall comply with the requirement of Paragraph 2.1(c) of
this Schedule.

(e) System Quality

Renewable Power Generator’s facilities and equipment shall not cause excessive voltage
excursions nor cause the voltage to drop below or rise above the range maintained by
CEB. Renewable Power Generator’s facilities and equipment shall not introduce
excessive distortion to the sinusoidal voltage or current waves and be in accordance with
Schedule 9, IEC 61000-2-2, IEC 61800-3, IEC 60868, IEC 61400-21, IEEE 519 and
any other applicable relevant latest standards.

(f) Communications Equipment

Renewable Power Generator shall comply with the relevant requirements in Paragraph
2.1(d) of this Schedule.

The following information shall be made available at the CEB Substation via the fibre-
optic link:
Telesignals (Status)

) Open/close position of the Circuit Breakers of the Step-Up Transformer(s);
2 Open/close position of the 66kV circuit breakers at the Project;
3) Open/close position of the medium voltage (11kV to 33kV) circuit breakers, if
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required by the system control centre;
4 Communication equipment faulty;
&) Relay Auxiliary Supply Fault;
(6) Mode of operation of BESS;
@) High Resolution Power Recorder faulty;
®) Alarms — which shall be determined with CEB at design stage of the Project; and
) Any additional signals that may be required by the CEB.

Telemeasurements/Teleprotection
(D Protection systems health status;
2) Line protections;
3) Inter-trip send and receive

4) Energy, MW, MVAr, power factor and voltage level at the sending end
terminals ;

%) Reserve Capacity in MW and MWh; and

(6) State of Charge, Equivalent Dispatchable Power and State of Health of the Battery
Energy Storage System.

MW Curtailment Data
Renewable Power Generator shall make available the following signals at the SCC
)] Curtailment facility status indication (ON/OFF).

2) Curtailment in progress; and
3) Project MW curtailment set-point value (MW feedback)

(g) Data Storage

Renewable Power Generator shall store the followings data, which shall be made available
to CEB on request:

1. Solar Irradiance; and
2. Temperature.

(h) Miscellaneous

Renewable Power Generator shall comply with Paragraph 2.1(f) of this Schedule in case
of AIS Substation.

4. Joint Use Facilities
4.1. Scope of Joint Use Facilities

(a) CEB and Renewable Power Generator shall operate and maintain their respective
communication systems with all associated interface equipment to facilitate the
following:

Two-way communication modes:
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. current differential protection;

. inter-trip send and receive; and

. single dedicated telephone circuit between the Project’s and System
Control Centre / Substation.

(b) In accordance with mutually-agreed procedures, CEB and Renewable Power Generator
shall jointly operate the items shown in Annexure 12.2 (together, the “Joint Use
Facilities”) in accordance with Good Industry Practice, including:

(1)  closing breakers to accomplish interconnection, but not synchronization, of the
Project to the CEB System;

(2) opening breakers to remove the Project from service;
(3) opening disconnectors;

(4) in-service relay testing; and

(5) Dbattery system testing and maintenance

5. Modelling requirements

Renewable Power Generator shall provide CEB with a detailed model complete with dynamic model of
the Project in DIgSILENT Powerfactory format suitable for electrical studies and calculations. Details
of the software version shall be provided by CEB.

CEB may request that the models be updated, during the operational period of this Agreement, to be
compatible with changes in the CEB’s computing environment. Upon such request, Renewable Power
Generator shall update such models without undue delay and shall submit the updated models to CEB.

5.1. Requirement to Provide Dynamic Models

Renewable Power Generator shall provide CEB with validated dynamic models of the Project.
Appropriate data and parameter values shall be provided by Renewable Power Generator.

Renewable Power Generator is required to test and submit the zero-sequence impedance data of the
main step up power transformer and the 66kV Transmission line.

The models shall be able to calculate how quantities such as active Power output, reactive Power output,
primary resource (e.g. irradiance etc.) vary as factors such as the voltage at the Interconnection
Boundary measured at the Point of Delivery change. They shall take account of the inherent dynamic
characteristics of the Project and the actions of their control and protection systems, including the Low
Voltage Ride Through (LVRT) and High Voltage Ride Through (HVRT) capabilities.

5.2. Features to be Represented in the Dynamic Model

The dynamic model shall represent the features and phenomena likely to be relevant to angular,
frequency and voltage stability. These features include but may not be limited to:

(a) The electrical characteristics of the PV modules and Inverters;

(b) The electrical characteristic of the Grid Forming Inverters, Modules including cells,
mode and controllers of the BESS.

(c) Variation of electrical power output with the primary resource;
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(d) Active and Reactive Power controls and limiters;

(e) Power plant controller

® Reactive Power compensation and voltage control;

(2) LVRT and HVRT

(h) Grid Support functionalities such as frequency regulation, voltage support etc;
(1) Protection relays complete with associated CTs and PTs

)] Saturation curves of power transformers and CTs

(k) Damage curves of power transformers

Q) Harmonic current injections

(m)  Grid Forming Capability of the Project
(n) Any features required by CEB

5.3. Model Documentation

The Project Model shall be fully documented. The documentation shall describe in detail the model
structure, inputs, outputs and how to set up and use the model in the simulation software environment
that can be used by CEB to simulate the dynamic performance of the Project, specifically voltage
control, load ramping and frequency support within the design operating range of the Project.

The document shall at least contain the following:

(a) The operating parameters on which the model is based;

(b) A model for the dynamic response of the Project in block diagram form including Laplace
transfer functions

(c) A detailed list of gains, constants and parameters, with explanations of the derivations for each
of the modelled functions.

(d) Plant test data from which the model was derived.

CEB may, when necessary to ensure the proper running of its complete system representation or to
facilitate its understanding of the results of a dynamic simulation, request additional information
concerning the model, including the source code of one or more routines in the model. Renewable Power
Generator shall comply with any such request without delay. In the event that the information is
confidential on the basis that it incorporates trade secrets, CEB shall not disclose the information so
designated to any third party.

5.4. Model Validation

All models provided to CEB for use in dynamic simulations shall be validated against site
measurements. The Independent Engineer shall certify that the behaviour shown by the model under
simulated conditions is representative of the behaviour of the Project under equivalent conditions.

For validation purposes, Renewable Power Generator shall ensure that appropriate tests are performed
and measurements are taken to assess the validity of the dynamic model. Renewable Power Generator
shall provide all available information showing how the predicted behaviour of the dynamic model to
be verified with the actual observed behaviour of a prototype or similar PV modules/Inverter and BESS
under laboratory conditions and / or actual observed behaviour of the real Project as installed and
connected to the CEB System.

If the on-site measurements or other information provided indicate that the dynamic model is not valid
in one or more respects, Renewable Power Generator shall provide a revised model whose behaviour
corresponds to the observed on-site behaviour as soon as reasonably practicable.

The conditions validated should as far as possible be similar to those of interest, e.g. low short circuit level
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at Interconnection Boundary, large frequency and voltage excursions, primary resource variations.
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5.5 Parameters Monitoring

In order to maintain the accuracy of the model, Renewable Power Generator shall periodically submit to
CEB the operating parameters to determine if there is any decay which should be modelled.

Renewable Power Generator shall carry out routine and prototype response tests on voltage and power-
frequency controls for the Project at which major refurbishment or upgrades have taken place. Routine
review is required at least once every 5 (five) years.

6. Weather Data

The weather data as measured by sensors as defined in Schedule 1 of this Agreement shall be made available
to CEB upon request.
The sampling rate of the data to be of 60 seconds, unless otherwise agreed with CEB.
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Annexure 12.1A: CEB Interconnection Facilities (AIS)
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Annexure 12.1B: CEB Interconnection Facilities (GIS)
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Annexure 12.2: Joint Use Facilities

PROPOSED LINE PROTECTION SCHEME FOR 66KV LINE FROM PROJECT TO CEB SUBSTATION
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Annexure 12.3: Communication Requirement

Fibre Optic Cable

CEB
Optical Fibre
Network

IEC 60870-5-104
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Annexure 12.4: 66kV Pole mounted line
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H-Pole with Tie-Top Insulator
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2.

Metering

2.1.CEB shall install a main electric metering device (CEB Main Meter) and a back-up electric

2.2.

2.3.

2.4.

2.5.

metering device (CEB Back-up Meter).

The CEB Meters shall be:

(a) installed on CEB’s side of the Interconnection Boundary (Point of Delivery) on or
before the Project SCOD, and shall be owned, operated and maintained by CEB;

(b) used to measure the electrical energy delivered to CEB by the Renewable Power
Generator at the Interconnection Boundary;

(©) sealed and secured in a locked enclosure; and

(d) Only CEB shall have the right to break the seal of the CEB Meters when such CEB
Meters are to be inspected and tested or adjusted in accordance with this Schedule.

The Renewable Power Generator may, on or before the Project SCOD, install, own and maintain,
at its own expense, a backup electric metering device (Renewable Power Generator Back-Up
Meter) in addition to the CEB Meters, the installation and maintenance of which shall be
performed in a manner reasonably acceptable to CEB. The Renewable Power Generator Back-
Up Meter, if installed, shall be capable of recording the export of electrical energy from the
Project. The Renewable Power Generator’s metering system shall be totally separate from the
CEB Meters.

CEB, at its own expense, shall check the correctness of each CEB Meter by performing a load
test not later than the earlier of the following

(a) 30 (thirty) Days after the CEB Main Meter and CEB Back-up Meter are installed by
CEB; or

(b) the Day before the date of first delivery at the Interconnection Boundary of any
Exported Energy from the Project.

CEB, at its own expense, shall inspect each CEB Meters upon installation and at least once
every Contract Year thereafter. CEB shall check the certification of the CEB Meters through an
accuracy test at least once every [4 (four) Contract Years] thereafter or at any time the readings
of Exported Energy from the CEB Meters and the Renewable Power Generator Back-up Meter
(if applicable) differ by an amount greater than [0.5% (zero point five percent)] in accordance
with the procedures mutually agreed by the Parties thereafter. CEB shall provide reasonable
advance notice to the Renewable Power Generator, and permit representatives of the Renewable
Power Generator to witness and verify such inspections and tests, provided, however, that the
Renewable Power Generator shall not unreasonably interfere with or disrupt the activities of
CEB and shall comply with all of CEB’s safety standards

The Renewable Power Generator, at its own expense, shall inspect the Renewable Power
Generator Back-Up Meter (if applicable) upon installation and at least once every Contract
Year. Renewable Power Generator shall check the certification of the Renewable Power
Generator Back-up Meter (if applicable) through an accuracy test at least once every 4 (four)
years, or at any time the readings of Exported Energy from the Renewable Power Generator
Back-up Meter (if applicable) and the CEB Meters differ by an amount greater than [0.5%
(zero point five percent)] in accordance with the procedures
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3.1.

3.2

4.1.

4.2.

mutually agreed by the Parties. The Renewable Power Generator Backup Meter (if applicable)
shall be sealed in the presence of CEB and Renewable Power Generator and only CEB shall
break the seal when the Renewable Power Generator Back-up Meter (if applicable) is to be
inspected, tested or calibrated or recalibrated in accordance with this Schedule.

Inspection and Calibration

If the CEB Meters or the Renewable Power Generator Back-up Meter (if applicable) is found to
be defective or inaccurate, it shall be promptly adjusted, repaired, replaced, and/or recalibrated
as near as practicable to a condition of zero error by CEB or the Renewable Power Generator,
respectively, at its own cost and risk. If the Renewable Power Generator believes that either of
the CEB Meters are inaccurate, it shall inform CEB accordingly, requesting that the relevant
CEB Meter’s accuracy be tested, and CEB shall test the relevant CEB Meter within a reasonable
time in the presence of the Renewable Power Generator’s representative. The Renewable Power
Generator shall bear the cost of such test requested if the relevant CEB Meter is not found to be
defective on testing.

If the CEB Main Meter fails to register or if the measurement made by a CEB Main Meter is
found upon testing to be inaccurate by more than [0.5% (zero point five percent), an adjustment
shall be made correcting all measurements by the inaccurate or defective CEB Main Meter for
both the amount of the inaccuracy and the period of the inaccuracy, in the manner set forth in
Clause 4 of this Schedule below.

Procedure in the Event of Defective Meter

In the event that the CEB Main Meter is found to be defective or inaccurate by more than [0.5%
(zero-point five percent)] with respect to the Renewable Power Generator Back-up Meter (if
applicable) the Parties shall use the CEB Back-Up Meter for the purpose of the Agreement as
from the later of:

(a) the date on which the Parties accepted the meter readings; and

(b) the date on which the Parties were informed of the inaccuracy in writing, up to the point
when the CEB Main Meter has been removed, tested, replaced (if found to be
inaccurate), reinstalled and functioning properly at the Point of Delivery provided that
the CEB Back-up Meter has been tested or maintained in accordance with the
provisions of this Schedule, failing which, resort shall be made to Clause 4.2 or Clause
4.3 of this Schedule, as the case may be.

In the event that the CEB Main Meter and the CEB Back-up Meter are both found to be
defective or inaccurate by more than [0.5% (zero point five percent)] with respect to the
Renewable Power Generator Back-Up Meter (if applicable), the Parties shall use the Renewable
Power Generator Back-Up Meter (if applicable) for the purpose of this Agreement as from the
later of:

(a) the date on which the Parties accepted the meter readings; and

(b) the date on which the Party were informed of the inaccuracy in writing, up to the point
when the CEB Main Meter and CEB Back-up Meter have been removed, tested,
replaced (if found to be inaccurate), reinstalled and functioning properly at the Point of
Delivery, provided that the Renewable Power Generator Back-up Meter (if applicable)
has been tested or maintained in accordance with the provisions of this Schedule, failing
which resort shall be made to Clause 4.3 of this Schedule.
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4.3.

In the event that the CEB Main Meter, the CEB Back-up Meter and the Renewable Power
Generator Back-Up Meter (if applicable) are found to be defective or inaccurate by more than
[0.5% (zero point five percent)] or have not been tested or maintained in accordance with this
Schedule, CEB shall install a temporary CEB Meter at the Point of Delivery for the purpose of
this Agreement. The temporary CEB Meter shall be used for the purpose of this Agreement as
from the later of:

(a) the date on which the Parties accepted the meter readings; and

(b) the date on which the Party were informed of the inaccuracy in writing, up to the point
when the CEB Main Meter, the CEB Back-up Meter and the Renewable Power
Generator Back Meter (if applicable) have been removed, tested, replaced (if found to
be inaccurate), reinstalled and functioning properly at the Point of Delivery.

In the event that the Parties cannot agree pursuant to Clause 4 of this Schedule on the actual
period during which the inaccurate measurements were made, the period during which the
measurements are to be adjusted shall be the shorter of:

(a) the previous date on which CEB and the Renewable Power Generator accepted the
meter readings to the test that found the CEB Meters and the Renewable Power
Generator Back-up Meter (if applicable) to be defective or inaccurate;

(b) the last half of the period from the last previous test of the CEB Main Meter to the test
that found the CEB Main Meter to be defective or inaccurate; and

(©) the 90 (ninety)-Day period immediately preceding the test that found the CEB Main
Meter to be defective or inaccurate.

To the extent that the adjustment period covers a period of deliveries for which payment has
already been made by CEB, CEB shall use the corrected measurements as determined in
accordance with Clause 4 of this Schedule to re-compute the amount due for the period of the
inaccuracy and CEB shall subtract the previous payments by CEB for this period from such
recomputed amount. If the difference between the recomputed payment and the amount paid is
a

(a) positive number, the difference shall be paid by CEB to the Renewable Power Generator;
and

(b) negative number, the difference shall be paid by the Renewable Power Generator to CEB
(ignoring the negative value), in each case with interest at the rate of the aggregate of
the Key Rate published by the Bank of Mauritius plus 650 (six hundred and fifty) basis
points per year computed on the relevant amount from the shortfall amount ought to have
been paid by CEB in accordance with this Agreement or the date the payment of excess
amount was made by CEB, as the case may be, up to the date of payment.

The Parties acknowledge that the CEB Meters and the Renewable Power Generator Back-up
Meter (if applicable) shall be configured to measure output at [5 (five)] minute intervals at the
Point of Delivery, by reference to the average output of the Project over the preceding [15
(fifteen) minutes]. The CEB Meters and the Renewable Power Generator Back-up Meter (if
applicable) internal clocks shall be synchronised with the GPS clock at least once every month
or at any time the readings of the clock of each Meter differ by an amount greater than 1 (one)
minute with the GPS time.
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Schedule 13 — Computation for Change in Law Compensation
Modification in Tariff=Y / X
Where:

X = estimated monthly electricity generation (in kWh) = (1/12) x [Contracted Capacity (in MW) x
Declared Annual CUF, as per the Agreement (in %) x 8760* hours x 10];

Y =P xMr) (1 +Mr)*/[(1+Mr)"—1]

Where:

P = financial impact of change in law;

n = number of months over which the financial impact has to be paid (subject to a maximum of 180
months in case of the non-recurring fixed amount but in case of recurring impact it will be till the impact
persists);

Mr = monthly rate of interest =R / 12 x 100;

r = average interest rate plus 200 basis points above the average Key Rate published by the Bank of
Mauritius, of one year tenure, prevalent during the last available six months for such period.

*8784 hours for leap year
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Schedule 14 — Tariff

1. Introduction
Payments to be made to Renewable Power Generator under this PPA shall be calculated in
accordance with this Schedule 14.

2. Tariff
2.1. The Tariff shall apply to the Exported Energy.
2.2. Calculation of Tariff

CEB shall pay the Tariff (Tt) to Renewable Power Generator for each kWh of Exported Energy.
The Tariff (Tt) shall comprise of a Mauritian Rupee Component (TR) and/or a Foreign
Currency Component (TFC) as follows.

Tt = TR + (Trc x FXpqy re)

where:

T, = the value of the Tariff per kWh as adjusted at the relevant Calculation
Date, ¢. The Tariff shall be adjusted at the Commercial Operation Date
and thereafter as at the last day of each month or such other date as
may be specified in this Schedule 14 (each such date a “Calculation
Date”) using the exchange rate of the Foreign Currency against the
MUR in accordance with this Schedule 14;

Tx [*] MUR/KWh;

Trc [*] FC/kWh; and
[where, FC is the foreign currency (the USD ), if any, used by the
Bidder in its Quoted Tariff refer to section 13, and Annex 1 of RFP]

FXwmeyre the Exchange Rate of the Foreign Currency against the MUR on the

Calculation Date. If the Calculation Date occurs on a Day that is not
a Business Day, FXyqrc shall be the Exchange Rate of the Foreign
Currency against the MUR on the last Business Day prior to the
Calculation Date.

The source for exchange rates for the Foreign Currency against the
MUR shall be the TT selling rates of the Consolidated Indicative

Exchange Rates computed by the Bank of Mauritius as published in
its website (“Exchange Rate”)

[The Foreign Currency is the one used by the Bidder for its Quoted
Tariff]

The Tariff shall be rounded to the nearest sixth decimal place.

3. Monthly Energy Charge

The Monthly energy charge shall be calculated as follows:
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Monthly Energy Charge = CE x Tt

Tt = the value of the Tariff per kWh as calculated under Paragraph 2.2 of this
Schedule and adjusted at the relevant Calculation Date, .

CE =  Exported Energy in kWh as generated by the Project and delivered at the
Interconnection Boundary during that month;

The amount of the applicable penalty for each event of forecasting error and non-compliance to
Guaranteed Operating Characteristics made during the month, as calculated under Article 8.2 and
Article 11, will be set off against monthly energy payments.
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Schedule 15 — Indicative Format of Direct Agreement
[to be notarized and on stamp paper of appropriate value)

This Direct Agreement (Direct Agreement) is executed on this [e] day of [e] at [e]:

BETWEEN

Central Electricity Board, a corporate body established by the Central Electricity Board Act 1963,
having its corporate office at Ebene, Mauritius (hereinafter referred to as “CEB”, duly represented by
a CEB Authorized Representative, which expression shall, unless repugnant to the context thereof,
include its permitted successors, nominees, assigns and legal representatives);

[Insert name of the Renewable Power Generator], a company incorporated under the laws of [e]
(Company Identification Number: [®]), having its registered office at [®] (hereinafter referred to as the
“Renewable Power Generator”, duly represented by Renewable Power Generator Authorised
Representative, which expression shall, unless repugnant to the context thereof, include its permitted
successors, nominees, assigns and legal representatives);

AND

[insert name of Finance Parties’ representative] a company incorporated under the laws of [e]
(Company Identification Number: [®]), having its registered office at [®], [acting for itself and for and
on behalf of the finance parties listed in Annexure 15.1 hereto], duly represented by Finance Parties’
Authorized Representative (the Finance Parties).

CEB, Renewable Power Generator and the Finance Parties are hereinafter collectively referred to as
Parties and individually as Party.

WHEREAS:

(A) CEB had invited proposals in its “Request for Proposals”, or “RFP” dated [e] and prescribed
the technical and financial terms and conditions for selection of a developer for undertaking the
development of grid connected renewable energy generation facility comprising solar power
generating systems and battery energy storage system (BESS) in the Republic of Mauritius.

(B) Pursuant to the terms of the RFP, [insert name of the selected bidder] (Selected Bidder)
submitted its Bid. Following the process of selection of bidders, as set out in the RFP, CEB
accepted the Bid to develop, construct, own, operate and maintain the Project of [@] MW.
Subsequently, CEB issued the letter of award on [@] to the Selected Bidder appointing it as the
Renewable Power Generator to implement the Project.

© The Selected Bidder, i.e., [insert name of the selected bidder] had incorporated an SPV, i.e.,
[insert name of the Renewable Power Generator], and informed CEB that the Renewable Power
Generator is the entity which shall undertake and perform its obligations, including the
obligation to enter into this Agreement. Subsequently, CEB issued the letter of award on [e] to
the [insert the name of the SPV] appointing it as the Renewable Power Generator to implement
the Project.

(D) With a view to facilitate obtaining financing for the Project by the Renewable Power Generator
and to enable the Renewable Power Generator to design, construct, finance, commission,
operate and maintain the Project pursuant to and in accordance with the PPA (as defined
below), the Parties have agreed that, subject to the terms and conditions of the PPA and the
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Financing Agreements (as defined below), the Finance Parties shall have the right to substitute
the Renewable Power Generator or step-in.

(E) The Parties have agreed to execute this Direct Agreement on the terms and conditions
mentioned herein below.

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

The capitalised terms not defined herein shall have the meaning ascribed to them in the PPA:
Annex means annex to this Direct Agreement.

Appointed Representative means Finance Parties’ representative that has been notified to
CEB pursuant to a Step-In Notice, in accordance with Clause 6.

Arbitration means any arbitration proceedings commenced pursuant to Clause 8.2.

Authorized Representative means the CEB Authorized Representative, Finance Parties’
Authorized Representative and/or the Renewable Power Generator Authorized Representative,
as the case may be.

Bid means the bid submitted by the Selected Bidder for developing, constructing, owning,
operating and maintaining the Project, pursuant to the terms of the RFP.

CEB Authorized Representative means the authorized representative appointed by CEB in
accordance with the Central Electricity Board Act, 1963, as amended.

Direct Agreement means this direct/substitution agreement.

Dispute means any difference or dispute of whatsoever nature relating to this Direct Agreement
between the Parties arising under, out of or in connection with this Direct Agreement.

Financing means the portion of the estimated cost of financing, designing, procuring,
constructing, installing, testing and commissioning the Project to be provided by the Finance
Parties. The Renewable Power Generator shall be entitled to undertake/procure re-financing of
debt only with prior written permission of CEB [and GOM] in accordance with Article 20.1(a)
of the PPA.

Financing Agreements mean collectively, the documents executed or to be executed with
Finance Parties, in respect of the Financing and include any document providing Security for
the Financing

Financial Default means Renewable Power Generator event of default as set out under the
Financing Agreements.

Finance Parties means any Person(s) including its/their successors and assigns, who has/have
agreed to guarantee or provide the Financing to the Renewable Power Generator for
implementing the Project, set out in Annex 15.1.

Finance Parties' Agent means [/nsert name of the Finance Parties’ Agent].

Finance Parties' Authorized Representative means the authorized representative appointed
by the Finance Parties and notified as its authorized representative to the Parties.

Finance Parties' Certificate shall have the meaning ascribed to it in Clause 3.2(a)(ii).
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Finance Parties' Dues means the aggregate of all monies owed by the Renewable Power
Generator to the Finance Parties under the Financing Agreements on account of principal
thereunder for funding the whole or any part of the cost to be incurred for implementing the
Project and all accrued interest, additional interest, liquidated damages, commitment fees,
commission, prepayment premium, costs, charges and other monies including financing charges
and fees owed by the Renewable Power Generator to the Finance Parties under the Financing
Agreements for the Project up to the date of termination or expiry of the PPA, payable under the
Financing Agreements.

Month means the calendar month as per the Gregorian calendar.
Notice of Dispute shall have the meaning ascribed to it in Clause 8.1.
Notice of Financial Default shall have the meaning ascribed to it in Clause 3.2(a).

Notice of Intent means the notice given by the Finance Parties pursuant to Clause 6.2 stating
that the Finance Parties intend to issue a Step In Notice.

Notice of Renewable Power Generator Event of Default shall have the meaning ascribed to
it in Clause 3.3(a).

Party means CEB, the Renewable Power Generator or the Finance Parties.

Person means any individual, company, corporation, partnership, joint venture, trust, society,
sole proprietor, limited liability partnership, co-operative society, government company, or any
other legal entity.

Renewable Power Generator Authorized Representative means the authorized
representative appointed by the Renewable Power Generator and notified as its authorized
representative to the Parties.

Renewable Power Generator Event of Default means occurrence of a Renewable Power
Generator Event of Default as defined under the PPA.

PPA means the power purchase agreement dated [ ®] entered into between CEB and the Power
Generator.

Prohibited Person means any Person:

(a) named, identified or described on any official list published by any Governmental
Authority of Persons with whom Mauritians may not conduct business;

(b)  debarred or suspended from contracting with any Governmental Authority, or who has been
indicted, convicted or had any judgment, order, decision, decree or any action of similar
nature of or by any Governmental Authority rendered against it which has the effect of
debarring or suspending it from contracting with any Governmental Authority;

(c)  subject to Mauritian economic and/or trade sanctions, or multilateral economic and/or trade
sanctions in which Mauritius participates, or in either case acting on behalf of any
governments or Persons that are subject to the same; or

(d) an Affiliate of any Person referred to in paragraphs (a), (b) or (c) above.
Proposal shall have the meaning ascribed to it in Clause 4.1 (c).

Receiver shall have the meaning ascribed to it in Clause 5.1.

Recital means recital of this Direct Agreement.

RFP has the meaning ascribed to it in Recital A.
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1.2

Security means and includes any mortgage, pledge, lien, encumbrance, security interest, right
of set-off, hypothecation, assignment, by way of retention of title or ownership or any other
charge or encumbrance and any other agreement or arrangement having substantially the same
economic effect.

Selected Bidder has the meaning ascribed to it in Recital B.

Selectee means a new company proposed by the Finance Parties pursuant to this Direct
Agreement for the remaining Term by amendment of the PPA.

Step-In Date means the date on which the Finance Parties give a Step-In Notice.
Step-in Notice has the meaning ascribed to it in Clause 6.1.

Step-Out Date means the date falling 20 (twenty) Days after the date of a Step-Out Notice.

Step-Out Notice means a notice from the Finance Parties or Appointed Representative to CEB
pursuant to Clause 6 (Step Out).

Substitution Notice under Financing Agreements shall have the meaning ascribed to it in
Clause 3.2(b).

Substitution Notice under PPA shall have the meaning ascribed to it in Clause 3.3(b).

Interpretation

In this Direct Agreement:

(a)

(b)

(©)

(d)

(e)

S

(2

(h)

References to any statute or statutory provision or order or regulation made thereunder shall
include that statute, provision, order or regulation as amended, modified, re-enacted or replaced
from time to time whether before or after the date hereof.

Headings to Articles are for information only and shall not form part of the operative provisions
of this Direct Agreement and shall not be taken into consideration in its interpretation or
construction.

References to Recitals, Articles or Annexes are, unless the context otherwise requires, are
references to recitals, articles or annexes of this Direct Agreement.

Unless the context otherwise requires, reference to one gender includes a reference to the other,
words importing the singular include the plural and vice versa.

References to the words "include" or "including" shall be construed as being suffixed by the
term "without limitation".

Unless otherwise stated, any reference to any period commencing "from" a specific Day or date
and "till" or "until" a specific Day or date shall include both such Days or dates.

The Annex to this Direct Agreement shall form an integral part and parcel of this Direct
Agreement and shall be in full force and effect as though it was expressly set out in the body of
this Direct Agreement.

Whenever provision is made for the giving or issuing of any notice, endorsement, consent,
approval, permission, certificate or determination by any person, such notice, etc., shall be
reasonably given, shall not be unreasonably withheld or delayed and shall be in writing and the
words 'notify', 'endorse', 'approve', 'permit', 'certify' or 'determine' shall be construed
accordingly. Where any notice, consent or approval is to be given by either of the Parties, the
notice, consent or approval shall be given on their behalf only by any Authorized
Representatives.
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3.2

ASSIGNMENT
Assignment of Rights and Title

The Renewable Power Generator hereby agrees to assign its rights, title and interest under the
PPA to and in favour of the Finance Parties (or the Finance Parties' Agent) pursuant to and in
accordance with the provisions of this Direct Agreement and the PPA by way of Security in
respect of the Financing provided by the Finance Parties, except to the extent that any such
assignment, or the exercise of any assignment by way of Security or other security interest
would result in the transfer of any of the Renewable Power Generator’s rights and/or obligations
under the PPA to a Prohibited Person.

SUBSTITUTION OF RENEWABLE POWER GENERATOR

Right of Substitution

CEB hereby irrevocably agrees to substitute the Renewable Power Generator with a Selectee,
selected by the Finance Parties in accordance with the provisions of this Direct Agreement and
approved by CEB, by novation of the PPA in favour of the Selectee for the purpose of securing
the payments of the Finance Parties' Dues.

Nothing contained herein shall entitle the Finance Parties to operate the Project themselves
under and in accordance with the PPA either individually or collectively.

Procedure in case of a Financial Default

(a) Upon occurrence of a Financial Default, the Finance Parties' Agent shall notify the
Renewable Power Generator by a notice in writing, with a copy simultaneously sent to
CEB about the occurrence of a Financial Default (Notice of Financial Default). The
Notice of Financial Default shall be accompanied by a certificate issued by the
authorised officer of the Finance Parties' Agent, certifying:

6)] the occurrence of a Financial Default; and
(i1) the amount of the Finance Parties' Dues (Finance Parties' Certificate).

The Finance Parties' Certificate shall be conclusive evidence of occurrence of such
Financial Default and of such Finance Parties' Dues. Such Finance Parties' Certificate
shall be final, conclusive and binding upon the Renewable Power Generator for the
purpose of this Direct Agreement and the Financing Agreements.

(b) The Finance Parties' Agent may, within 45 (forty five) Business Days of the date of the
Notice of Financial Default issued to the Renewable Power Generator and without
prejudice to any other right or remedy available to the Finance Parties under the
Financing Agreements and/or this Direct Agreement, notify CEB and the Renewable
Power Generator on behalf of all the Finance Parties, about the Finance Parties decision
to invite, negotiate and procure offers, either through private negotiations or public
auction or a process of tendering of the remaining Term and the rights and obligations
of the Renewable Power Generator under the PPA to a Selectee, subject to approval of
such Selectee by CEB (Substitution Notice under Financing Agreements). In such
an event, the Finance Parties / Finance Parties' Agent shall be entitled to substitute the
Renewable Power Generator with the Selectee within 60 (sixty) Business Days of the
issuance of the Substitution Notice under Financing Agreements. In the event the
Finance Parties / Finance Parties' Agent do(es) not convey its/their intention to
substitute the Renewable Power Generator with a Selectee within the prescribed time
period or fail to substitute the Renewable Power Generator within the prescribed time
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period or the Selectee identified by the Finance Parties / Finance Parties' Agent is
rejected by CEB on account of Selectee not meeting the criteria set out in Clause 3.4,
CEB shall be entitled to terminate the PPA to which CEB are parties, forthwith by
issuing the Termination Notice in accordance with the terms of the PPA.

In the event the Finance Parties / Finance Parties' Agent fails to substitute the
Renewable Power Generator within the aforementioned time period, CEB shall be
entitled to terminate the PPA by issuing the Termination Notice in accordance with the
terms of the PPA.

3.3 Procedure in case of a Renewable Power Generator Event of Default

(a)

(b)

Upon occurrence of a Renewable Power Generator Event of Default, CEB shall notify
the Renewable Power Generator by a notice in writing, with a copy simultaneously
sent to the Finance Parties / Finance Parties' Agent, about the occurrence of a
Renewable Power Generator Event of Default (Notice of Renewable Power
Generator Event of Default).

The Notice of Renewable Power Generator Event of Default shall be the conclusive
evidence of occurrence of such Renewable Power Generator Event of Default. Such
Notice of Renewable Power Generator Event of Default shall be final, conclusive and
binding upon the Renewable Power Generator for the purpose of this Direct Agreement
and the PPA.

In the event the Renewable Power Generator Event of Default is not cured within the
time period prescribed under the PPA, CEB shall inform the Finance Parties / Finance
Parties' Agent of its intention to issue a Termination Notice and allow 30 (thirty)
Business Days to the Finance Parties / Finance Parties' Agent to make a representation,
stating the intention to substitute the Renewable Power Generator by a Selectee
(Substitution Notice under PPA).

In the event that the Finance Parties / Finance Parties' Agent issue(s) the Substitution
Notice under PPA, within 60 (sixty)Business Days of issue of such notice, it/they shall
be entitled to undertake and complete the substitution of the Renewable Power
Generator by a Selectee, in accordance with the provisions of this Direct Agreement.
The Finance Parties’ right to substitute shall be without prejudice to any other right or
remedy available to the Finance Parties under the Financing Agreements and/or this
Direct Agreement. In the event the Finance Parties / Finance Parties' Agent do(es) not
convey its/their intention to substitute the Renewable Power Generator with a Selectee
or fail to substitute the Renewable Power Generator within the prescribed time period or
the Selectee identified by the Finance Parties / Finance Parties' Agent is rejected by
CEB on account of Selectee not meeting the criteria set out in Clause 3.4, CEB shall
be entitled to terminate the PPA forthwith by issuing the Termination Notice in
accordance with its provisions.

3.4 Criteria for Selection of Selectee

(a)

The Finance Parties' Agent shall apply the following criteria while selecting a Person
as the Selectee:

6)] the Person shall be capable of properly discharging the duties, obligations and
liabilities of the Renewable Power Generator under the PPA;

(i1) the Person shall provide Security to the satisfaction of the Finance Parties for
repayment of Finance Parties' Dues;

(iii)  the Person shall have the capability and shall unconditionally consent to
assume the liability for the payment and discharge of dues of the Renewable
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(b)

Power Generator to CEB under and in accordance with the PPA and of Finance
Parties' Dues upon terms and conditions as agreed to with the Finance Parties;

(iv) the Person shall have the Net Worth, experience and technical capacity to
implement the Project and shall hold the minimum equity of the Renewable
Power Generator as set forth in the RFP, and the PPA;

) the Person shall not fall under any of the disqualification criteria set out in the
RFP;

(vi) the Person shall have not been in breach of any agreement between itself and
CEB or any Governmental Authority; and

(vil)  any other appropriate condition or criterion, whereby continuity in the
performance of the Renewable Power Generator’s obligations under the PPA
is maintained and the Security in favour of the Finance Parties under the
Financing Agreements is preserved.

At any time prior to the approval of a Person as the Selectee by CEB pursuant to this
Direct Agreement, CEB may require the Finance Parties' Agent to satisfy CEB as to
the eligibility of such Person and the decision of CEB in this behalf, which shall be
reasonable, final, conclusive and binding on the Finance Parties and such Person.

MODALITIES OF SUBSTITUTION

Modalities

The following modalities shall be applicable to any substitution of the Renewable Power
Generator by the Selectee:

(a)

(b)

(©)

the Finance Parties' Agent may invite, negotiate, procure offers either through private
negotiations or public auction or process of tender or otherwise for the substitution of
the Renewable Power Generator by another Person;

the Finance Parties’ Agent shall on behalf of the Finance Parties propose to CEB,
pursuant to Clause 4.1(c), the name of such Person proposed to be the Selectee for
acceptance and shall apply as necessary to CEB for:

(1) grant to such Person, as substitute to the Renewable Power Generator, the right
to design, construct, finance, operate, maintain and transfer the Project under
and in accordance with and subject to and on the terms and conditions set out
in the PPA;

(i1) amendment of the PPA to grant to such Person, upon being approved as the
Selectee, the same terms and conditions and the remaining Term under the
PPA; and

(i)  the execution of a new substitution agreement with such Person, upon being
approved as the Selectee, for the remaining Term, on the same terms and
conditions as set out in this Direct Agreement,

the Finance Parties ' Agent shall be entitled, within a period of 60 (sixty) Business Days
from the date of the Substitution Notice under Financing Agreements or Substitution
Notice under the PPA, as the case may be, to select and propose a Person as the Selectee
to CEB for its approval (Proposal). The Proposal of the Finance Parties' Agent pursuant
to this Clause 4.1(c) shall contain the particulars and information in respect of such
Person, the Finance Parties’ Dues and any other data and information as may be
relevant for CEB to consider and take a decision on the Proposal.

138



4.2

(d)

(e)

S

(2

(h)

Without prejudice to the foregoing, the Finance Parties ' Agent agrees and undertakes
to provide to CEB, such further and other information and clarifications in respect of
any data, particulars or information, furnished by the Finance Parties’ Agent as CEB
may reasonably require. CEB shall convey their approval or otherwise of such
Proposal, including such Person proposed as the Selectee, in its sole discretion within
30 (thirty) Business Days of: (i) the date of receipt of the Proposal by CEB; or (ii) the
date when the last of further and other information and such clarifications in respect of
any data, particulars or information comprised in the Proposal, as have been provided
by the Finance Parties' Agent to CEB, whichever is later. It is expressly agreed between
the Parties that the Proposal shall be accompanied by an unconditional undertaking of
the Person proposed as the Selectee that it shall, upon approval by CEB of the Proposal
including such Person, observe, comply, perform and fulfill the terms and conditions of
the PPA on the footing as if such Person being the Selectee was the original private entity
under the PPA and shall be liable for and shall assume, discharge and pay the Finance
Parties' Dues under and in accordance with the terms and conditions of the Financing
Agreements. Upon approval of the Proposal by CEB, the Person shall become the
Selectee hereunder;

CEB shall, upon their satisfaction of the eligibility of the Selectee and in accordance
with the provisions of this Direct Agreement and subject to the provisions of Clause
4.1(e), proceed to substitute the Renewable Power Generator with the Selectee by
novation of the PPA or such other form of document as CEB may reasonably require,
on the same terms and conditions as under the PPA for the remaining Term;

the substitution as aforesaid shall be subject to the Selectee obtaining Applicable
Permits necessary for implementing and/or operating and maintaining the Project, as
required, under and in accordance with the PPA;

the objection, if any, of CEB on the choice of the Selectee shall be made after hearing
the Finance Parties' Agent, provided however, that in the event of a refusal as stated
above, the Finance Parties' Agent may propose another Person as the Selectee. In the
event that no objection is raised with respect to the Person proposed to be the Selectee by
CEB within the period set forth in Clause 4.1(c), the Person proposed as the Selectee
shall be deemed to have been accepted by CEB;

the substitution aforesaid, pursuant to the Security interest hereby created in favour of
the Finance Parties, shall be deemed to be complete only upon the Selectee accepting
and complying with the terms and conditions stipulated in the PPA; and

all actions of the Finance Parties' Agent hereunder shall be deemed to be on behalf of
the Finance Parties and be binding upon them. The Finance Parties’ Agent is authorised
to receive payment of compensation, payment to cure default and any other payments,
consideration for transfer in accordance with the Substitution Notice under Financing
Agreements or Substitution Notice under the PPA, as the case may be, the PPA and the
Financing Agreements and give valid discharge on behalf of all the Finance Parties.

Waiver of Renewable Power Generator's Right to Remedy

The Renewable Power Generator hereby irrevocably agrees and waives any right to challenge
the Finance Parties' decision to apply to CEB for substitution as aforesaid and neither the
Renewable Power Generator nor CEB shall be entitled to prevent the Finance Parties' Agent
from proceeding to seek such a substitution of the Renewable Power Generator by the Selectee
as hereinbefore provided. The Renewable Power Generator agrees and confirms that the
Renewable Power Generator shall not have any right to seek re-evaluation of the Renewable
Power Generator’s assets and the PPA, otherwise than as contracted in the Financing
Agreements while CEB permit substitution as hereinbefore provided, pursuant to the Finance
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4.3

6.2

Parties’ Agent's request. The Parties acknowledge that the rights of the Finance Parties
hereunder are irrevocable and shall not be contested in any proceedings before any court of law
and the Renewable Power Generator shall not have any right or remedy to prevent, obstruct,
injunct or restrain CEB and/or the Finance Parties from effecting or causing the substitution as
aforesaid. No third party shall have the right to question the decision of the Finance Parties /
Finance Parties’ Agent and CEB.

No Guarantee

Nothing contained in these Articles shall mean or be interpreted as provision of any guarantee
or surety by CEB and it is expressly agreed that CEB have not provided any surety, guarantee
or counter guarantee whether directly or indirectly for the recovery of amount of Financing
advanced by the Finance Parties to the Renewable Power Generator.

INTERIM PROTECTION OF SERVICES AND PRESERVATION OF SECURITY

In the event that the Finance Parties notify CEB of a Financial Default and the Renewable
Power Generator has failed to cure such default for a period of more than 30 (thirty) Business
Days, or in special circumstances affecting the Security of the Finance Parties, the Finance
Parties shall be entitled to institute protective legal proceedings for a receivership (Receiver) to
maintain, preserve and protect the assets, other than the PPA, held as Security for the Finance
Parties provided always that such Receiver shall be CEB, if, in the opinion of CEB, it is
necessary and required for the operation and maintenance of the Project and the Parties hereby
consent and agree to the same. The Finance Parties” Agent shall in such an event notify CEB to
assume receivership of the Project assets held as Security and CEB shall operate and maintain
the same pending the substitution of the Renewable Power Generator by the Selectee. In the
event CEB does not assume receivership and declines the request of the Finance Parties” Agent,
the Finance Parties' Agent shall for itself and each of the Finance Parties, be entitled to seek the
appointment of a Receiver from the competent court in Mauritius having jurisdiction for the
Project assets held as Security.

The Receiver shall be responsible for protecting the Project assets in receivership and shall
render a true and proper account of the receivership to the Finance Parties in accordance with the
terms of its appointment. The Receiver shall operate and maintain the Project in accordance
with the obligations of the Renewable Power Generator under the PPA. Any Person other than
CEB may be appointed as the Receiver only with the prior consent of CEB. In a declaratory
suit for appointment of the Receiver, notwithstanding that no recovery mortgage suit or
proceeding for enforcement of the Finance Parties’ Security under the Financing Agreements
is instituted by the Finance Parties' Agent for itself or the Finance Parties, any action for
appointment of CEB as the Receiver or appointment of an independent Receiver by the court
shall be without prejudice to the other rights and remedies of CEB and of the Finance Parties
under the Financing Agreements.

Step-in Right

Without prejudice to Finance Parties’ rights under the Financing Agreements, the Finance
Parties may give CEB Step-in Notice (Step-in Notice) at any time during which a Renewable
Power Generator event of default under the PPA is subsisting whether or not a Termination
Notice has been served by CEB.

The Finance Parties shall give CEB not less than 30 (thirty) Business Days prior notice (Notice
of Intent) of:

(a) its intention to issue a Step-in Notice; and
(b) the identity of the proposed Appointed Representative.

While selecting a Person as the Appointed Representative, the Finance Parties shall ensure that
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6.4

6.5

6.6

6.7

7.2

the Person is capable of properly discharging the duties, obligations and liabilities of the
Renewable Power Generator under the PPA.

The modalities set out in Clause 4 shall also be applicable for the selection and appointment of
the Appointed Representative.

Where a Notice of Intent is issued and at that time no Termination Notice has been served by
CEB, CEB shall, not later than 20 (twenty) Business Days after the date of that Notice of Intent,
give to the Finance Parties a notice containing details of any amount owed by the Renewable
Power Generator to CEB and any other liabilities or obligations of the Renewable Power
Generator to CEB which are accrued and outstanding at the date of the Notice of Intent and
which shall fall due after the date of the Notice of Intent and on or prior to the date falling 60
(sixty) Business Days after the date of the Notice of Intent.

The Appointed Representative shall assume jointly with the Renewable Power Generator the
rights of the Renewable Power Generator under the PPA and thereafter until the end of the Step-
in Period, CEB shall deal with the Appointed Representative and the Renewable Power
Generator.

The Appointed Representative may at any time during the Step-In Period deliver to CEB, a
Step-Out Notice which shall specify the Step-Out Date.

On expiry of the Step-In Period:

(a) the obligations and liabilities of the Appointed Representative against CEB under the PPA
arising after the expiry of the Step-In Period shall be assumed by the Renewable Power
Generator to the exclusion of the Appointed Representative; and

(b) CEB shall no longer deal with the Appointed Representative and shall deal with the
Renewable Power Generator in connection with the PPA.

The Renewable Power Generator shall continue to be bound by the terms of the PPA
notwithstanding the occurrence of a Step-In Notice, a Step-In Period, a Step-Out Notice, Step-
Out Date, any action by the Finance Parties or Appointed Representative and/or any provision of
this Agreement.

INDEMNITY
Indemnity

(a) The Renewable Power Generator shall indemnify, defend and hold harmless CEB and
the Finance Parties / Finance Parties' Agent against any and all proceedings, actions and
third-party claims for any Loss, damage, cost and expenses of whatever kind and nature
arising out of any breach by the Renewable Power Generator of any of its obligations
under this Direct Agreement or on account of failure of the Renewable Power
Generator to comply with Applicable Laws and Applicable Permits.

(b) The Finance Parties / Finance Parties' Agent shall indemnify, defend and hold harmless
CEB against any and all proceedings, actions and third party claims for any Loss,
damage, cost and expenses arising out of the Finance Parties / Finance Parties' Agent's
failure to fulfil its obligations under this Direct Agreement, materially or adversely
affecting the performance of the Renewable Power Generator’s or CEB’s obligations
under the PPA, other than any loss, damage, cost and expenses arising out of acts done
in discharge of their lawful functions by the Finance Parties / Finance Parties' Agent.

Notices and Contest of Claims

In the event that CEB receives a claim from a third party in respect of which it is entitled to the
benefit of an indemnity under Clause 7.1 or in respect of which it is entitled to reimbursement,
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8.2

8.3

8.4
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it shall notify the Renewable Power Generator within 30 (thirty) Business Days of receipt of
claim and shall not settle or pay the claim without prior approval of the Indemnifying Party, such
approval not being unreasonably withheld or delayed. In the event that the Indemnifying Party
wishes to contest or dispute the claim, it may conduct the proceedings in the name of the
Indemnified Party and shall bear all costs involved in contesting it. CEB shall provide all
cooperation and assistance in contesting any claim and shall sign all such writings and
documents as the Renewable Power Generator may reasonably require.

DISPUTE RESOLUTION

Amicable Settlement

In the event of a Dispute either Party may give the other written notice at any time of a Dispute
having arisen (Notice of Dispute). The Notice of Dispute shall set out brief details of the nature
of the Dispute.

The Parties agree that they shall endeavour to resolve any Dispute amicably and in good faith
within 30 (thirty) Business Days of a Notice of Dispute being served by one Party on the other
Party in respect of that Dispute. In the event that resolution of the Dispute is reached pursuant
to this Clause 8.1, the resolution and its terms shall be recorded in writing and signed by one
representative from each of the Parties.

Dispute Resolution by Arbitration

Failing amicable settlement and/or settlement of a Dispute pursuant to the provisions of Clause
8.1, each of the Parties unconditionally and irrevocably agrees to the submission of such
Dispute to binding Arbitration governed by the Arbitration Rules of the Permanent Court of
Arbitration, including the Optional Protocol on Emergency Interim Measures.

If a Dispute is referred to Arbitration by any Party such Dispute shall be resolved by a sole
arbitrator to be appointed by mutual agreement of the Parties. If Parties fail to appoint an
arbitrator within 30 (thirty) Business Days after service of the notice of Arbitration, such
arbitrator shall be appointed in accordance with the provisions of the Arbitration Rules of the
Permanent Court of Arbitration, including the Optional Protocol on Emergency Interim
Measures.

Venue and seat of Arbitration
The venue and seat of the Arbitration shall be [Mauritius].
English Language

The request for the Arbitration, the answer to the request, the terms of reference, any written
submissions, any orders and rulings pursuant to the Arbitration shall be in English and, if oral
hearings take place, English shall be the language to be used in the hearings.

Fees and Expenses

The fees and expenses of the arbitrator and all other expenses of the Arbitration shall be initially
borne and paid by respective Parties, subject to determination by the Arbitrator. The Arbitrator
may provide in the award for the reimbursement to the prevailing Party of its costs and expenses
in bringing or defending the Arbitration claim, including legal fees and expenses incurred by
such Party.

Performance of Obligations during the Pendency of the Arbitration Proceedings

The Direct Agreement and rights and obligations of the Parties shall remain in full force and
effect pending the award under any Arbitration proceedings pursuant to this Clause 8.
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10.
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10.4

In witness whereof the Parties hereto have signed this Agreement on this
day of

Survival
The provisions of this Clause 8 shall survive the termination of the Direct Agreement.

GOVERNING LAW AND JURISDICTION

The Direct Agreement shall be construed and interpreted in accordance with and governed by
the laws of Republic of Mauritius, and the courts in the Republic of Mauritius shall have
exclusive jurisdiction over matters arising out of or relating to this Direct Agreement.

MISCELLANEOUS
Representations and Warranties

The Parties hereto expressly represent and warrant that they are duly empowered to sign and
execute this Direct Agreement.

Notices

Notices under this Direct Agreement shall be sent to the addresses first hereinabove mentioned.
Any change in the address of any Party shall be duly notified by registered post
acknowledgement due and delivered to other Parties.

Amendments to Direct Agreement

(a) This Direct Agreement shall not be affected by re-organisation of any Lender, Lenders'
Agent, CEB and the successor-in-interest of such Finance Parties, Finance Parties'
Agent, CEB shall have the benefit of this Direct Agreement.

(b) No amendment, variation or modification to this Direct Agreement shall be valid and
effectual unless made in writing and executed by the duly Authorized Representatives
of all the Parties.

(©) All stamp duties or other imposts and charges as are applicable on this Direct
Agreement or on amendment of the PPA for the purpose of substitution as aforesaid
shall be borne by and be to the account of the Renewable Power Generator. In the event
of Finance Parties making such payment for time being, it shall be deemed to be a part
of the Finance Parties' Dues.

Harmonious Construction

(a) The Parties hereby expressly agree that for the purpose of giving full and proper effect
to this Direct Agreement, the PPA and this Direct Agreement shall be read together and
construed harmoniously. The terms of this Direct Agreement shall prevail in the event
of any inconsistencies with the PPA.

(b) The consultation, recommendation or approval of the Finance Parties' Agent under this
Direct Agreement shall always be taken as consultation, recommendation or approval of
every concerned Finance Parties and each such Finance Party shall be bound by the same
and hereby waives its right to question or dispute it.

(©) This Direct Agreement shall be in addition to and shall not be in derogation of the terms
of the Financing Agreements.

(d) It shall not be necessary for the Finance Parties or the Finance Parties' Agent to enforce
or exhaust any other remedy available to them before invoking the provisions of this
Direct Agreement.
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Schedule 16 — Format of Development Security

Central Electricity Board

Corporate Office

Rue Du Savoir

Ebene

Mauritius

WHEREAS:

(A) [®][Please insert name of Renewable Power Generator] (“Renewable Power Generator”) and
Central Electricity Board (“CEB”) have entered into an Power Purchase Agreement dated
the ..... Day of
.......... [e] (“PPA”) whereby Renewable Power Generator has agreed to undertake the
construction and operation of the [......... | [Please insert location of Facility] Solar PV Farm
and Battery Energy Storage System (“Project”), subject to and in accordance with the
provisions of the PPA.

B) The PPA requires Renewable Power Generator to furnish a Development Security to CEB in a
sum of MUR [........... | [Please insert amount in figures and words] (“Guarantee Amount”)
as security for due and faithful performance of its obligations, under and in accordance with the
PPA.

© We, [......... ] [Please insert name of Bank] through our Branch at [......... ] [Please insert

registered address of bank], (“Bank”) have agreed to furnish this Bank Guarantee by way of
Development Security.

NOW, THEREFORE, the Bank hereby, unconditionally and irrevocably, guarantees and affirms as
follows:

The Bank hereby unconditionally and irrevocably undertakes to pay to CEB, upon its first written
demand, and without any demur, reservation, recourse, contest or protest, and without any reference
to Renewable Power Generator, such sum or sums up to an aggregate sum of the Guarantee Amount
as CEB shall claim, without CEB being required to prove or to show grounds or reasons for its
demand and/or for the sum specified therein, subject to Clause 2 of this Development Security.

A letter from CEB, under the hand of an officer not below the rank of General Manager, that
Renewable Power Generator has committed a default in accordance with the PPA shall be
conclusive, final and binding on the Bank. The Bank further agrees that CEB shall be the sole judge
as to whether the Renewable Power Generator has committed a default under the PPA and its
decision that the Renewable Power Generator is in default shall be final, and binding on the Bank,
notwithstanding any differences between CEB and the Renewable Power Generator, or any dispute
between them pending before any court, tribunal, arbitrators or any other authority or body, or by
the discharge of Renewable Power Generator for any reason whatsoever.

In order to give effect to this Development Security, CEB shall be entitled to act as if the Bank were
the principal debtor in relation to the Guarantee Amount and any change in the constitution of the
Renewable Power Generator and/or the Bank, whether by their absorption with any other body or
corporation or otherwise, shall not in any way or manner affect the liability or obligation of the
Bank under this Development Security.
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11.

It shall not be necessary, and the Bank hereby waives any necessity, for CEB to proceed against the
Renewable Power Generator before presenting to the Bank its demand under this Guarantee.

CEB shall have the liberty, without affecting in any manner the liability of the Bank under this
Guarantee, to vary at any time, the terms and conditions of the PPA save and except that CEB shall
give prior notification to the Bank for any change to the terms related to or in connection with this
Development Security and compliance with, fulfilment and/or performance of all or any of the
obligations of the Renewable Power Generator contained in the PPA or to postpone for any time, and
from time to time, any of the rights and powers exercisable by CEB against the Renewable Power
Generator, and either to enforce or forbear from enforcing any of the terms and conditions contained
in the PPA and/or the securities available to CEB, and the Bank shall not be released from its
liability and obligation under these presents by any exercise by CEB of the liberty with reference
to the matters aforesaid or by reason of time being given to Renewable Power Generator or any
other forbearance, indulgence, act or omission on the part of CEB or of any other matter or thing
whatsoever which under any law relating to sureties and guarantors would but for this provision
have the effect of releasing the Bank from its liability and obligation under this Guarantee and the
Bank hereby waives all of its rights under any such law.

This Development Security is in addition to and not in substitution of any other guarantee or security
now or which may hereafter be held by CEB in respect of or relating to the PPA or for the fulfilment,
compliance and/or performance of all or any of the obligations of the Renewable Power Generator
under the PPA.

Notwithstanding anything contained hereinbefore, the liability of the Bank under this Development
Security is restricted to the Guarantee Amount and this Development Security shall remain in force
for the period specified in paragraph 8 below and unless a demand or claim in writing is made by
CEB on the Bank under this Development Security, no later than 3 (three) months from the date of
the Commercial Operation Date, all rights of CEB under this Guarantee shall be forfeited and the
Bank shall be relieved from its liabilities hereunder.

The Development Security shall cease to be in force and effect after 3 (three) months from the date
the Renewable Power Generator shall have achieved commercial operation of the Project, and
provided that the Renewable Power Generator is not in breach of the PPA. Upon request made by
the Renewable Power Generator for release of the Development Security along with the particulars
required hereunder, CEB shall release the Development Security forthwith.

The Bank undertakes not to revoke this Development Security during its tenure, except with the
prior consent of CEB in writing, and declares and warrants that it has the power to issue this
Guarantee and the undersigned has full powers to do so on behalf of the Bank.

Any notice by way of request, demand or otherwise hereunder may be sent by post addressed to the
Bank at its above referred Branch, which shall be deemed to have been duly authorised to receive
such notice and to effect payment thereof forthwith, and such notice shall be deemed to have been
received by the Bank, if sent by registered post, acknowledgement due, then upon
acknowledgement of receipt by the Bank, or if hand delivered, then upon acknowledgement of
receipt by the Bank.

This Development Security shall come into force with immediate effect and shall remain in force
and effect for a minimum period of [*] months as from the date of issue or until released by CEB,
whichever earlier.
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12. This Development Security shall be governed by Mauritian Law and all parties shall submit to the
jurisdiction of Mauritian Court.

13. This Development Security expires 'ipso facto' on ...... [Please insert date of expiry] by the time
of closure of banking business to the public and shall be considered automatically cancelled by the
mere expiry of the above day without necessity for further notice of any type or nature and whether
or not the original is returned to us for cancellation.

14. This Development Security is subject to the Uniform Rules for Demand Guarantees, ICC
Publication No. 758.

Signed and sealed this ............ day of ......... ,20....at ... (Insert date of submission of
Guarantee Amount)

SIGNED, SEALED AND DELIVERED
For and on behalf of
the BANK by:

(Signature)
(Name)
(Designation)
(Code Number)
(Address)

NOTES:

(i) The bank guarantee should contain the name, designation and code number of the officer(s)
signing the guarantee.

(ii) The address, telephone number and other details of the Head Olffice of the Bank as well as of
issuing Branch should be mentioned on the covering letter of issuing Branch.

Notes:

The Stamp Paper should be in the name of the Executing Bank and of appropriate value.
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Schedule 17 - Specifications for High Resolution Power Recorder

1. Introduction

The High-Resolution Power Recorder (HRPR) shall be used to monitor and analyse the output of the
Project installed on CEB side of the Interconnection Boundary.

The HRPR shall be used for:
e Power quality analysis.
e Continuous waveform recording of voltage, current and frequency and calculated parameters
from the measured variables.
e Energy Management

The HRPR shall consist of two main components:

e Hardware part - consisting of power quality monitoring and recording as well as time stamping
equipment — which shall be installed on site.

o Software part which is the responsibility of the CEB and is running on a virtual machine on the
CEB corporate IT network. The software shall be used for pulling, processing, viewing and
analyzing the recorded data.

o The Hardware shall be compatible with the software mentioned above.

Both components shall be complementary and shall be used together to provide a complete solution.

The Power Quality & Continuous Waveform Recorder System shall comply with the current editions of
the following standards, except where otherwise specified.

Power Quality & Continuous Waveform IEC 61850, IEC 1613, IEC 61000, IEC 61000-4-30, IEC
Recorder System 61000-3-13, IEC 61000-3-7, IEEE 519, IEEE C37.118.1
Cyber security IEC 62443, IEC 62351
Operating Conditions EN 61000, IEC 60068

The typical architecture of the HRPR is provided in Annex 1 of this Schedule. The Renewable Power
Generator shall install all required equipment to interface with CEB’s existing corporate network. The
connection shall be used for the following tasks:

e Remote engineering access to the site hardware components.
e Enable multiple simultaneous user connections to the software applications on the virtual machine
for power quality and waveform analysis.

The Renewable Power Generator shall be responsible for the supply of a complete and fully compatible
High-Resolution Power Recorder.

2. High-Resolution Power Recorder

The HRPR shall be installed on CEB side of the Interconnection Boundary to perform data recording and
storage tasks. The HRPR shall consist of but not limited to the following devices:

e Power Quality and Continuous Waveform Recorder

e Phasor Data Concentrator
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o GNSS clock complete with time server and antenna for synchronization
o Ruggedized and Industrial Grade Layer 2 Switch
e Ruggedized and Industrial Grade Security Gateway
The HRPR shall be supplied in an appropriately sized pre-wired wall-mounted panel.

2.1 Power Quality and Continuous Waveform Recorder

The proposed Power Quality and Continuous Waveform Recorder shall be a self-monitoring equipment
and shall be based on the latest numerical technology to cater for a wide range of measurement functions.

The device shall be fully compliant with the latest version of IEC 61000-4-30 Class A and IEEE
C37.118.1a-2014 Class P.
The Power Quality and Continuous Waveform Recorder shall be used to record, with 1 ms resolution or
better and with accuracy complaint to IEC 62053-22 0.1 S, and store the following real-time data:
1. Current
Voltage
Frequency
P and Q values
Load Profiles
Harmonic current and voltage distortions
Harmonic angles
Power harmonics as per IEC 61000-4-7
. Inter-harmonic Quantities
10. Phase unbalance
11. Voltage flicker as per IEC 61000-4-15:2010

© 0 N L AW

The device shall have the following features:

e Real-time colour display with easy navigation to the different menus

o A minimum of 1Gb of internal storage space

e A minimum of one 100Base-T copper Ethernet port (RJ45) for communication with the other
devices of the system and remote interrogation

e One front port — either USB or RJ45 — for local interrogation

e Support for File Transfer Protocol (FTP) to enable automated transfer of recorded data to the
Phasor Data Concentrator and the virtual machine on the IT network.

The recorded raw data shall be used by the software part for generating reports as defined by IEEE 519.
The Power Quality and Continuous Waveform Recorder shall be installed in substations and on remote
sites featuring a wide range of available auxiliary voltage supplies; as such, the power supply module of

the device shall be of universal type and shall support the following nominal voltages:

e V.:230V+6%
e Vi:1l10Vto230V

The device shall continue to operate at 80% and 120% of the nominal auxiliary voltage. Moreover, the
device shall be capable of withstanding and operating at the voltage level associated with boost charging
of the substation batteries.
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The device shall make use of either IRIG-B or PTP to time stamp the recorded data accurately as per the
requirements of IEEE C37.118. The waveforms derived from the time stamped recorded data shall have
a minimum resolution of 1 ms.

The minimum input requirements of the device are detailed in the table below.

Item Parameter Quantity
1 Current Transformer Inputs 3
2 Voltage Transformer Inputs including Neutral (Wye Connection) 4

The CT inputs shall be fed from CTs having Class 0.2 metering cores and secondary currents of 1A or 5A
.Connection to the inputs shall be of ring lug type.

The VTs shall have the following ratios: 22,000V/V3:110V/\3 or 66,000V/N3:110V/N3, as applicable.
The connections shall be of compression type.

The device shall also perform continuous self-monitoring and shall feature an appropriately sized alarm
output contact. This alarm contact shall be used to monitor the status of the device and signal any mis-
operation — hardware failure or software issue — thereof.

The device shall be of robust design and construction.

All the electronic components/circuit board of the device shall be conformally coated. The bidder shall
supply documentary evidence supporting the above.

The bidder shall provide full technical details such as but not limited to technical literature, descriptive
and illustrative publications and catalogue pamphlets of the equipment being proposed.

The proposed Power Quality and Continuous Waveform Recorder shall have forward compatibility with
future equipment for a period of at least ten years.

The Renewable Power Generator shall also supply documentary evidence that the end-of-life and/or
end-of- sale announcement of the proposed Power Quality and Continuous Waveform Recorder
shall not be within 5 vears.

2.2 Phasor Data Concentrator (PDC)

The Phasor Data Concentrator shall be used as a primary FTP server to store and transfer the synchro
phasor data recorded by the Power Quality and Continuous Waveform Recorder. The main task of the
Phasor Data Concentrator is to:
e Provide a secure and rugged platform on site to concentrate all the recorded synchro phasor data
using the IEEE C37.118 client protocol
e Allow for viewing of real-time recorded and calculated data.
e Automate transfer of the recorded synchro phasor data and calculated data to the virtual machine
on the IT network.
e Provide a backup storage option in case communication is lost between the virtual machine and
the site or the substation.
The PDC shall be connected to the other devices through the Layer 2 switch for data transfer, time
synchronization and cybersecurity measures. It shall have the following features:
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e Rugged construction as per IEEE 1613 and IEC 61850.

e Embedded OS with the possibility of patching through firmware updates.

e Appropriate software for recording and time tagging of values and system tags.

e PTP compatibility.

e [ogic implementation based on IEC 61131-3.

e  Minimum of two 1000 Mbps Ethernet ports for remote access and file transfer.

e At least one front Ethernet port for local interrogation.

e High processing power to run multiple time-critical applications simultaneously.

e SLC solid state drives with a minimum storage capacity of 15 days.

e Voltage free alarm relay contact — preferably of Form C type — suitable for 110 V4. and 230 V.
for monitoring of any malfunction or fault on the device.

e Indication LEDs

e  Minimum of two USB ports.

e Port for connecting at least one monitor.

The PDC shall interface seamlessly with the Power Quality and Continuous Waveform Recorder directly
or via the L2 switch. It should be equipped with a proper software suite so that all values and system tags
can be determined, displayed and recorded.

The PDC shall be accessible remotely through the corporate network for viewing real-time data and
system alarms.

The PDC shall also have a dual power supply module with hot standby to ensure reliability and continuity
of service. The device shall be installed in substations and on remote sites featuring a wide range of
available auxiliary voltage supplies; as such, the dual power supply module of the device shall be of
universal type and shall support the following nominal voltages:

o Vi:230V£6%

e Vu:1l10Vto230V

The PDC shall support remote management and file transfer protocol through the corporate network.
Measured and recorded data shall be transferred to the application software on the virtual machine on the
corporate IT network in real time. Users shall be able to view and download real-time and past recorded
data on the PDC and on the virtual machine through the corporate network. Appropriate software and full
technical support should be provided by the supplier to meet these requirements.

CEB shall configure the virtual machine as per the hardware and software requirements to be provided by
the successful bidder. A VPN access shall be provided to the successful bidder for installation and
configuration of the application software on the virtual machine.

All the electronics components/circuit board of the PDC shall be conformally coated. Documentary
evidence shall be submitted accordingly.

The bidder shall provide full technical details such as but not limited to technical literature, descriptive
and illustrative publications and catalogue pamphlets of the equipment being proposed.

The Renewable Power Generator shall also supply documentary evidence that the end-of-life and/or
end-of- sale announcement of the proposed phasor data concentrator shall not be within 5 years.
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2.3 GNSS Clock System

The Global Navigation Satellite System (GNSS) Clock System shall be used for synchronizing the internal
clocks of the equipment in the PQCWRS for an accurate time stamping of events.

The GNSS clock shall be supplied complete with the following equipment and accessories:
e  GNSS Clock with PTP and NTP server with support for IRIG-B (00X and 12X)

e Combined GPS/GLONASS satellite receiver.

e Antenna cable of at least 50 metres.

The GNSS clock shall make use of two GNSS constellations — GPS and GLONASS- either
simultaneously or individually for time synchronization.

The antenna shall be connected to a GNSS receiver clock and the PTP/NTP server. The GNSS system
shall synchronize the internal clocks of the different devices in the substation as follows:
e Phasor Data Concentrator through IEEE 1588v2 (Power Profile — IEEE C37.238-2011 or
C37.238-2017)
e Power Quality and Continuous Waveform Recorder through IRIG-B or PTP
e L2 switch through NTP or PTP
e Security gateway through NTP or PTP.

The GNSS Clock with PTP/NTP Server and Display shall also have the following features:

e Rack-mounted and housed in 1U case (Full 19 Inch).

e Remote access capability.

e Built-in display

e [EEE 1588v2 (Standard Profile and Power Profiles — C37.238-2011, C37.238-2017 and
IEC/IEEE 61850-9-3)

e NTPv4 and SNTP

o [Pv4

e SNMP

e HTTP/HTTPS

e Built-in web browser.

e Console port for accessing the Command Line Interface (CLI).

o At least four 10/100 Mbps RJ45 connections for network connections — NTP, PTP and
management purposes.

e [EC 61850 compatibility for synchronizing devices with PTP/NTP/SNTP.

e Voltage free alarm relay contact — preferably of Form C type — suitable for 110 V4. and 230 Vi
for monitoring of any malfunction or fault on the system.

All the electronics components/circuit board of the GNSS Clock System shall be conformally coated.
Documentary evidence shall be submitted accordingly.

The GNSS clock with NTP/PTP Server system shall have a dual power supply module with hot standby
to ensure reliability and continuity of service. The device shall be installed in substations and on remote
sites featuring a wide range of available auxiliary voltage supplies; as such, the dual power supply module
of the device shall be of universal type and shall support the following nominal voltages:

o Vai:230 V6%

e Vug:110Vto230V
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The GNSS Clock system shall be supplied complete with the following:
e Two console cables having USB connection or mounted with USB adaptor on the PC side
e Two copies on flash drive of any software required to access and manage the devices.

The Renewable Power Generator shall also supply documentary evidence from the manufacturer
that the end-of-life and/or end-of- sale announcement of the proposed GNSS clock system shall not
be within 5 years.

2.4 L2 switch

The L2 switch shall be used to connect the different components of the Power Quality and Continuous
Waveform Recording System. The L2 switch shall be either of fully managed type or of software defined
networking type.

The switch shall support 10/100/1000 Ethernet communication and shall be supplied with a minimum of:
e Two 1000Base-LX ports.
e Two 10/100/1000BASE-T ports
e Six 10/100BASE-T ports.

The switch shall be of rugged design suitable for use in an industrial environment and shall comply to
IEC 61850-3 and IEEE 1613.

All the electronics components/circuit board of the L2 switch shall be conformally coated.

Documentary evidence shall be submitted accordingly.
The switch shall support the following protocols and features:

e Low-latency store and forward switching.

e Cybersecurity measures such zero-trust approach and port security amongst others.

e Storage capacity of at least 8,000 addresses in the MAC address table

e  Minimum of 4 Gbps for Switching Plane Bandwidth.

e  Support for 4,096 IEEE 802.1Q VLANSs

e Multilayer packet inspection.

e Network Time Protocol (v2, v3 and v4)

o |EEE 1588v2 Power Profile.

e Voltage free alarm relay contact — preferably of Form C type — suitable for 110 V4. and 230 V.
for monitoring of any malfunction or fault on the system.

The switch shall be of fan-less design and shall be of DIN-rail mounted type. The switch shall have a dual
power supply module with hot standby to ensure reliability and continuity of service. The device shall be
installed in substations and on remote sites featuring a wide range of available auxiliary voltage supplies.
As such, the dual power supply module of the device shall be of universal type and shall preferably support
the following nominal voltages or shall make use of a suitable conversion system for converting the
following nominal voltages to the required level:

o V1230 V+6%

e Vu:1l0Vto230V

Each power supply module shall be connected to individual converters. The L2 switch shall be supplied
complete with the following:
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o Two console cables having USB connection or mounted with USB adaptor on the PC side.
o Two copies on flash drive of any software required to access and manage the devices.

The Renewable Power Generator shall also supply documentary evidence from the manufacturer
that the end-of-life and/or end-of- sale announcement of the proposed L2 switch shall not be within

5 years.

2.5 Security Gateway

The security gateway shall be primarily a hardware firewall to monitor traffic to and from the HRPQWR
and shall protect the latter from unauthorized access.

The security gateway shall:

e Prevent unauthorized traffic from entering or exiting the system.
e Log all successful and blocked connections to the system.

¢ Indicate unauthorized network communication attempts.

The security gateway shall incorporate the following features and protocols:

e Stateful deny-by-default firewall.

e Integrated antivirus and malware protection.

e User access control and accountability.

e Network Address Translation (NAT).

e |EEE 802.1Q VLAN:S.

e SNMP.

e Timestamping of events through IRIG-B or NTP.

e [IPSec, SSH, HTTPS, FTP, ICMP and TLS amongst others.

e Programmable binary input/s to monitor panel door status.

e Voltage free alarm relay contact — preferably of Form C type — suitable for 110 V4. and 230 V, for
monitoring of any malfunction or fault on the system.

The device shall be installed in substations and on remote sites featuring a wide range of available
auxiliary voltage supplies. As such, the power supply module of the device shall be of universal type and
shall preferably support the following nominal voltages or shall make use of a suitable conversion system
for converting the following nominal voltages to the required level:

o Vi:230V£6%

e Vu:1l0Vto230V

The converter shall have a watchdog function and shall have voltage free contacts to indicate failure or
abnormal operation. These shall be for monitoring and alarm purposes.

The Renewable Power Generator shall also supply documentary evidence that the end-of-life and/or
end-of- sale announcement of the proposed Security Gateway shall not be within 5 years.

2.6 Panel

The PQCWRS hardware listed below should be supplied already housed in appropriately sized panel:
e Power Quality and Continuous Waveform Recorder.

e  Phasor Data Concentrator.
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e GNSS.

o L2 switch.

e Security Gateway.

e Universal Power Supplies and Converters.
o Test Blocks.

o Panel Heater

e MCBs.

The panel shall feature facilities for testing the PQCWR through current and voltage test blocks,
preferably of type Entrelec or Reyrolle, mounted on the front facia of the panel. All VT and CT circuits
shall be through the test blocks which shall allow for secondary injection for testing purposes.

An appropriate number of related test plugs shall be supplied for secondary injection. The test plugs shall
be provided complete with its cable of about 3 m, where the end of the cable to be connected to the test
set shall be finished with 4 mm shrouded banana plugs of different colour. For the current test plug, the
connection in the plug shall short-circuit the CT side. For the voltage and tripping plug, the circuit shall
open the connection inside the block after insertion of the plug.

The panel shall be of wall-mounted type and shall have the following characteristics:
e Swing frame front access with padlocking facility.
e Panel colour - preferably RAL 7035.
e Powder-coated ripple finish.
e 19” rack mounting system in front
e [P 54 rating and vermin proof with all equipment mounted.

Appropriately labelled and sized terminal blocks shall be supplied to enable main power supply
connection of two sources of 110 Vdc or 230Vac. One source will be used to supply power supply modules
1 and the second source will be used to supply the power supply modules 2 of all the equipment which
have redundant power supplies in the HRPQWR. Two main MCBs shall be supplied and wired for the
two main power sources. Power distribution blocks shall be used to relay power to the different equipment
inside the panel.

All internal electrical cabling of all equipment shall be carried out. Appropriately sized and rated MCBs
complete with auxiliary contacts (1 NC/1NO) shall be supplied and wired for EACH power supply
module per device. For example, the Phasor Data Concentrator (PDC) shall be equipped with dual power
supply modules. In this case, two individual MCBs shall be used. The same principle shall apply for each
device present in the panel.

The alarm contacts of all equipment including the universal power supplies and converters as well as the
auxiliary contacts of all MCBs shall be hardwired to blade-disconnect type terminal blocks for easy
troubleshooting.

All internal communication cables between the equipment shall be supplied and installed.

An appropriately sized perforated earth bar shall be provided, and all metallic parts of the panel should

be earthed. Gland plates and/or brush plates shall be provided for entry of power and communication
cables.
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The wiring of the panel shall be done as per Employer’s requirements and shall be finalized and approved
by Employer after award of contract.

3. Warranty

The supplier of the system shall provide a minimum warranty period of 10 years as from the delivery
date for the items being supplied. The warranty shall be in the name of the Central Electricity Board

Guarantee Particulars
The CEB will provide at time of implementation the Guaranteed Particular to be filled by the
supplier of the system to demonstrate compliance with the above requirements.

Training
The supplier of the system shall train some ten engineers of the CEB to manage, configure and
troubleshoot the complete system

Spare Parts
The Renewable Power Generator shall provide CEB spare parts as recommended by the supplier of

the system.
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Schedule 18 — Site details

[Details of Site to be incorporated upon finalisation by Renewable Power Generator in accordance
with Article 2.2(d) of this Agreement|
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Schedule 19 — Operating Procedures

Part 1: Key Personnel List

1.1

Renewable Power Generator shall notify CEB of:

1.1.1 the identities of and contact details for the Plant Manager, who shall be responsible
for general communications and contract management and the technical officer, who
shall be responsible for technical and dispatching instructions and the maintenance
of the Facility (“Renewable Power Generator Operator”) at least 30 (thirty) days
prior to the SCOD.

1.1.2 any changes from time to time in the identities of and contact details for such
persons.

Part 2: Communications

2.1

2.1.1.

2.2

Day-to-Day Communication with Renewable Power Generator

Renewable Power Generator must notify CEB the identity (name, telephone number, e-mail
and fax number) of the Renewable Power Generator Operator on duty at the Facility.

. Renewable Power Generator may obtain the identity of the CEB technical officer on duty who

shall be responsible for issuing dispatching instructions at the system control centre to
Renewable Power Generator (“CEB Operator™).

. Notifications of the identity of each Operator may be made through the Electronic Messaging

System (EMS) referred to in Paragraph 2.1 of Part 2 of this Schedule or, if the Electronic
Messaging System is unavailable, by telephone or radio.

. If the Renewable Power Generator Operator changes, Renewable Power Generator shall notify

CEB accordingly in accordance with Paragraph 1.1.1 and 1.1.2 of this Schedule. Any
instruction or communication issued by an operator to the other operator shall identify the
Operator issuing the communication.

. The daily communication shall be done through telephone or radio unless an EMS software is

implemented. However, under any emergency conditions requiring an immediate action or
response from either the Renewable Power Generator Operator or the CEB Operator, then
communication can be carried out through telephone. In cases the Electronic Messaging
System is not operational; the communications shall be undertaken through telephone and
mail.

. Notwithstanding the above and pursuant to Clause 2.1.5, any notice or other communication

in connection with the operational matters contemplated by this Agreement shall be in writing
and shall also be given to:

Manager System Operations

P.O. Box 40,
Royal Road
Curepipe, Mauritius

Phone: 601 1100
Fax: 675 7958

e-mail:  ceb@ceb.mu

Operational Communications
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2.2.1 Renewable Power Generator shall install and maintain the telephony and communication
equipment as is specified in Paragraphs 2.1(d) and 3.1(f) of Schedule 12 which shall be
used for all operational communications between Renewable Power Generator and CEB.

2.2.2 Renewable Power Generator shall provide standard voice and e-mail through the use of public
telecommunications system. Renewable Power Generator shall promptly inform CEB by
facsimile or e-mail if the standard voice, e-mail and facsimile communications is not
operating at any time.

2.2.3 CEB shall maintain the telemetry equipment and the circuits from the Point of Delivery to
the system control centre, as set out in Schedule 12, which shall be used for all operational
communications between CEB and Renewable Power Generator.

2.2.4 All information exchange and instructions pursuant to the dispatch procedures and all other
operational information exchange for instance relating to system coupling or decoupling and
scheduled and unscheduled shutdowns shall be made using the telephony and
communication equipment as per Section 2.1(c) of Schedule 12. All communications by way

of the telephony and communication equipment shall take place between the Facility and the
system control centre in accordance with the provisions of Schedule 12 and this Schedule
19.

2.2.5 All instructions and communications by way of the Electronic Messaging System or e-mail
or facsimile shall be in English. If given by telephone or radio, instructions and
communications shall be in English or French.

2.2.6 The costs of maintaining and operating the telephony and communication equipment and
the Electronic Messaging System required to be obtained by Renewable Power Generator
pursuant to Paragraph
2.1 of this Schedule in the Facility shall be borne by Renewable Power Generator.

Part 3: Dispatch
3.1 Dispatch Procedures
3.1.1.Introduction
The objective of these procedures is to:

3.1.1.1. enable CEB to issue Dispatch Instructions to Renewable Power Generator
to ensure (as far as possible) the reliability and integrity of the CEB System and the
security and quality of supply to consumers; and

3.1.1.2. provide Renewable Power Generator with sufficient certainty to enable
Renewable Power Generator to comply with its obligations under this Agreement.
in relation to Dispatch Instructions from CEB in accordance with the Guaranteed
Operating Characteristics.

3.1.2.Renewable Power Generator Weekly, Daily and half hourly forecast

3.1.2.1. Renewable Power Generator shall submit in writing by facsimile or e-mail to
CEB in respect of the Facility by 16:00 hours each Monday, the One Week Ahead
Production Forecast in MW which will run from 00:00 hours on the next following
Tuesday to 24:00 Hours on the following Monday. This Schedule shall describe the
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availability of each Inverter installed in the Facility during the period specified and
the production forecast at every interval of 30 minutes. Renewable Power Generator
shall at 19:00 hours on the previous day, submit to CEB the One Day Ahead
Production Forecast in MW of the Facility the following day.

3.1.2.2. Renewable Power Generator shall by 15:00hrs everyday, submit to CEB the
Revised Forecast. The Revised Forecast shall include the expected State of Charge
(SOC) of the BESS, expressed both in percentage and in dispatchable energy
(MWh).

3.1.3.Dispatch
3.1.3.1 Dispatch Instructions
Dispatch Instructions:
(a) shall be issued in respect of the Facility;

(b) will be issued directly to the Renewable Power Generator Operator in
accordance with Paragraph
1.3.2  ofthis Part 3; and

(c) subject to Paragraph 3.1.3.1(a) above of this Part 3, must be consistent with
Renewable Power Generator’s Revised Forecast or the One Day Ahead
Production Forecast or the One Week Ahead Production Forecast for the
Facility and the Guaranteed Operating Characteristics.

(d) A tolerance of =1 MW shall be permitted on the actual power output relative
to the instructed dispatch profile.

(¢) Any deviation beyond this tolerance, whether resulting in a shortfall or
excess export of energy, shall constitute non-compliance and shall be
subject to DFR Damages in accordance with Article 9.1(e) of this
Agreement.

3.1.3.2. Scope of Instructions
Dispatch Instructions may include:

a) the power factor which will be maintained by the Facility at a set point given
by CEB in accordance with the Guaranteed Operating Characteristics.
Renewable Power Generator may take such action as is reasonably
necessary to maintain the integrity of the Facility or to avoid injury to
personnel or damage to plant;

b) a reference to any implications for future dispatch requirements and the
security of the CEB System,;

¢) an instruction to switch into or out of service the Facility or an Inverter
Unit(s) installed in the Facility; and

d) notice and changes in notice to synchronise the Facility to the CEB System;
3.1.3.3. Implementation of Dispatch Instructions by Renewable Power Generator
a) Subject to Paragraph 3.1.3.3 (b) of this Part 3, Renewable Power Generator shall

comply with each Dispatch Instruction properly given by CEB in accordance with
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b)

the Dispatch Instruction.

Subject to the exception set out below in this Paragraph 3.1.3.3(b) and in Paragraph
3.1.5 of this Part 3, Renewable Power Generator shall only couple or decouple the
Facility pursuant to a Dispatch Instruction of CEB, for a Planned Outage or where it
occurs automatically as a result of inter-trip schemes or low frequency relay
operations. Decoupling may take place without CEB’s prior agreement if it is done
purely on safety grounds (relating to personnel or plant or apparatus), provided that
Renewable Power Generator notifies CEB as soon as reasonably practicable
thereafter that such decoupling has taken place by the Electronic Messaging
System (or, if the Electronic Messaging System is unavailable, by telephone or
radio, such notification to be confirmed by facsimile as soon as reasonably
practicable)

3.1.34. Facility Changes

a)

Renewable Power Generator will, without delay, notify CEB through the Electronic
Messaging System (or, if the Electronic Messaging System is unavailable, by
telephone or radio, such notification to be confirmed by facsimile or e-mail as soon
as reasonably practicable) of any change or loss (temporary or otherwise) to the
operational capability, including any changes to the Guaranteed Operating
Characteristics, of the Facility, indicating the magnitude and the duration of the
change.

3.1.4. Start and Stop Criteria

a)

b)

d)

During the PV farm start-up, the Renewable Power Generator Operator shall ensure
that the reactive drawl shall not affect the grid performance as per Paragraph 2.1(a)
of Schedule 12.

Renewable Power Generator Operator and/or Facility automatic system shall ensure
that the start-up and stopping of the inverters comply with the voltage quality
requirements.

During startup and shutdown, the Facility shall comply with the ramp rate at the Point
of Delivery set forth in Schedule 9.

The Facility Start up and disconnection procedures shall need to be described in a
separate document to be prepared by the Independent Engineer, after consultation
from both CEB and Renewable Power Generator.

3.1.5.Reactive Power and Voltage Control

a)

b)

The Reactive Power and Voltage Control of the Facility shall be in accordance with
Schedule 9.

In line with Schedule 9, the Facility shall be designed to supply power (MW) for
power factors ranging between 0.95 lagging and 0.95 leading, available as from 20%
form rated power, measured at the Point of Delivery. The Facility shall be equipped
with reactive power control functions capable of controlling the reactive power
supplied by the Facility at the POD as well as voltage control function capable of
controlling the voltage at the POD via orders using set points and gradients. The
reactive power and voltage control functions shall be mutually exclusive, which
means that only one of the three functions mentioned below shall be activated at a
time:

(i) Voltage Control
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(i) Power Factor Control

(iii) Reactive Power Control
Initially the Facility shall operate the Reactive Power function in reactive power control
mode with a set-point of 2MVAr. Renewable Power Generator shall not change the
functional mode and set-point of the Facility unless instructed by CEB.

Part 4: Outage Scheduling

4.1 Required Disconnection

4.1.1 Requirements on Renewable Power Generator to Effect Disconnection

4.1.1.1 Renewable Power Generator shall open any electrical connection which it owns and

operates between the Facility and the Interconnection Boundary if and when requested by
CEB for any of the following reasons:

a)

b)

d)

to facilitate maintenance or repair of any of CEB’s plant, apparatus or assets
to the extent such maintenance or repairs and the requested interruptions are
necessary as determined by CEB in the exercise of its reasonable
engineering judgement provided that CEB diligently proceeds with the said
repairs or maintenance;

an emergency exists on the CEB System which requires such open
connection as determined solely by CEB in the exercise of its engineering
judgement, and CEB diligently proceeds to correct or remedy the
Emergency to such extent as is reasonable;

inspection or testing of Renewable Power Generator’s generating
equipment and/or plant and/or protective equipment reveals a hazardous
condition, which requires the immediate opening of a connection as
reasonably determined by CEB in the exercise of its engineering judgement;

Renewable Power Generator’s plant, apparatus or assets are operating in a
hazardous manner or operating such that they are materially interfering with
the operation of the CEB System or are affecting CEB System integrity or
security to the extent that the immediate opening of the connection is
required, as determined by CEB in the reasonable exercise of its engineering
judgement, to restore or maintain CEB System integrity or security;

the Facility interfering with the operation of the CEB System or affecting
CEB System integrity or security, as determined by CEB in its reasonable
exercise of its engineering judgement and operating outside the Guaranteed
Operating Characteristics set forth in Schedule 9; or

upon termination of this Agreement by either Party in accordance with
Article 16, as the case may be.

4.1.1.2 In the circumstances specified in Paragraphs 4.1.1.1(c), 4.1.1.1(d) and 4.1.1.1 (e) of this
Part 4, and provided that the conditions referred to therein are not caused by circumstances
attributable to CEB or the CEB System, the Facility shall not be available for the purposes
of this Agreement and Renewable Power Generator shall declare the Reported Availability

accordingly by issuing a Notice of Revised Availability. In the circumstances specified in
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4.1.2

4.1.3

4.14

Paragraphs 4.1.1.1(a) and 4.1.1.1(b) of this Part 4, Renewable Power Generator shall
declare the Reported Availability without regard to such circumstances by issuing a Notice
of Revised Availability, provided that for the purposes of Paragraph 4.1.1.1(a) and
4.1.1.1(b) of this Part 4 only, Renewable Power Generator’s Reported Availability and the
Facility Forecast shall be deemed to be 0 MW.

Notice of Disconnection to be given by CEB

While reasonable efforts will be made to provide as much prior notice as is practicable, CEB
reserves the right to require opening of the electrical connection or to open the connection
itself without prior notice for any reason specified in Paragraphs 4.1.1.1(b) to 4.1.1.1(e) of this
Part 4 provided that CEB subsequently shows that it was reasonable to require or make such
opening of the connection without prior notice. Where prior notice is not given, CEB will
promptly notify Renewable Power Generator of all openings of the electrical connections. All
openings of electrical connections shall (unless otherwise required in emergency circumstances)
be made in accordance with the Guaranteed Operating Characteristics of the Facility. CEB’s
compliance with or breach of the provisions of this Paragraph 4.1.2 shall be determined by
reference to the circumstances known or which should reasonably have been known to CEB’s
dispatchers or other operating personnel in the system control centre acting in accordance with
practices commonly adopted by CEB for private generators at the time an immediate
disconnection was ordered.

Notice of Unscheduled Disconnections and Outages

Renewable Power Generator shall likewise exercise all reasonable efforts to provide prior
notice to CEB of all unscheduled openings of the interconnection with the CEB System and
all unscheduled complete or partial outages of the Facility and, where prior notice is not given,
shall promptly notify CEB of all such openings of the interconnection and all such partial or
complete outages of the Facility. Once the cause requiring the opening of the electrical
interconnection has been removed, then the Parties will co-operate promptly to close the
electrical interconnection between the Facility and the Interconnection Boundary.

Requirements on CEB to Effect Disconnection

4.1.4.1 CEB shall open any electrical interconnection which it owns and operates between the

CEB System and the Interconnection Boundary if and when requested by Renewable
Power Generator for any of the following reasons:

a) to facilitate maintenance or repair of any of Renewable Power Generator’s plant, apparatus
or assets to the extent such maintenance or repairs and the requested interruptions are
necessary as determined by Renewable Power Generator in the exercise of its reasonable
engineering judgement provided that Renewable Power Generator diligently proceeds
with the said repairs or maintenance; or

b) an emergency exists at the Facility which requires such open interconnection as
determined solely by Renewable Power Generator in the exercise of its engineering
judgement, and Renewable Power Generator diligently proceeds to correct or remedy the
emergency to such extent as is reasonable; or

¢) inspection or testing of the CEB System reveals a hazardous condition, which requires the
immediate opening of an interconnection as reasonably determined by Renewable Power

Generator in the exercise of its engineering judgement;
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d) the Facility interfering with the operation of the CEB System or affecting CEB System
integrity or security, as determined by CEB in the reasonable exercise of its engineering
judgement and operating outside the Guaranteed Operating Characteristics set forth in
Schedule 9; or

e) conditions on the CEB System are such that they are interfering with the operation of the
Facility or are affecting system integrity or security to the extent that the immediate
opening of the connection is required, as determined by Renewable Power Generator in
the reasonable exercise of its engineering judgement. Renewable Power Generator’s right
to disconnect under the present sub-article is only allowed for situations where conditions
at the POD are outside the Guaranteed Operating Characteristics.

4.1.4.2 In the circumstances specified in Paragraphs 4.1.4.1(a) and 4.1.4.1(b) of this Part 4, and
provided that the conditions referred to therein are not caused by circumstances attributable to
CEB or the CEB System, the Facility shall not be available for the purposes of this Agreement
and Renewable Power Generator shall declare the Reported Availability of the Facility
accordingly by issuing a Notice of Revised Availability. In the circumstances specified in
Paragraphs 4.1.4.1(c) to 1.4.1(e) of this Part 4, Renewable Power Generator shall declare the
Reported Availability without regard to such circumstances provided that for the purposes of
Paragraph 4.1.4.1(c) to 4.1.4.1 (e) of this Part 4 only, Renewable Power Generator’s Reported
Availability and the Facility Forecast shall be deemed to be 0 MW.

4.1.5 Notice of Disconnection to be Given by Renewable Power Generator

While reasonable efforts will be made to provide as much prior notice as is practicable, Renewable
Power Generator reserves the right to require opening of any electrical interconnection or to open the
interconnection itself without prior notice for any reason specified in Paragraphs 4.1.4.1(b) to 4.1.4.1(e)
of this Part 4 provided that Renewable Power Generator subsequently shows that it was reasonable to
require or make such opening of the interconnection without prior notice. Where prior notice is not
given, Renewable Power Generator shall promptly notify CEB of all openings of the electrical
interconnections. Renewable Power Generator’s compliance with or breach of the provisions of this
Paragraph

4.1.5 shall be determined by reference to the circumstances and operating records that led to
disconnection.

Part 5: Clearing and Switching Procedures

Renewable Power Generator shall ensure that its employees and contractors comply with the prevailing
safety procedures (including in relation to clearing, switching, isolation, testing, earthing and work
permits) of CEB, applicable to the CEB System and CEB’s substations, premises, facilities and other
equipment as may be notified to Renewable Power Generator by CEB from time to time.

Part 6: Measurement and Reporting
6.1 Operating Records

6.1.1  Each Party shall keep complete and accurate Operating Records and all other data necessary
for the purposes of the proper administration of this Agreement, including such records as may
be required by local or public sector entities or national regulatory authorities.

6.1.2 Renewable Power Generator shall maintain:
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6.1.2.1 an accurate and up-to-date operating log, in electronic format, at the Facility with records of
real and reactive power production for 15 (fifteen) minutes interval of each units; and total
Energy generated and exported by the Facility for every 15 (fifteen) minutes interval; change
in operating status and any unusual conditions found during inspections;

6.1.2.2 Accurate and up-to-date logs of dispatched and scheduled energy; and
6.1.2.3 Hourly metering information.

6.1.3 Commencing on each Month following the Month in which Commercial Operation Date

occurs, by the 10" Day of each Month, Renewable Power Generator shall submit to CEB, in
electronic format, a copy of the Operating Records for the previous Month.

6.1.4  All Operating Records shall be maintained by Renewable Power Generator with back-up copies
made in accordance with Good Ultility Practice.

Part 7: Operation in Emergencies

7.1 CEB may issue a Dispatch Instruction during an emergency. Each Dispatch Instruction shall state
that an Emergency is anticipated or subsists at the time of its issue.

7.2 Except in case of immediate danger for its Facility or its Personnel, Renewable Power Generator
shall comply with any Dispatch Instruction issued during an Emergency.

7.3 As far as possible, Renewable Power Generator shall inform CEB prior to emergency disconnection.
Part 8: Curtail Instruction

8.1 Curtail instructions shall be issued by CEB to Renewable Power Generator, in accordance with the
Guaranteed Operating Characteristics set forth in Schedule 9, to ensure security of the CEB System

8.2 In case the Electronic Messaging System is being used for curtail instructions, it shall include the
following:

8.2.1 The CEB Operator shall send a formal request through the Electronic Messaging System to the
Renewable Power Generator Operator for a curtailment instruction. The curtailment instruction
shall include the reason why curtailment is being requested, the duration of the curtailment
period and the set points of the active and reactive power (or power factor) to be kept during
the period of curtailment.

8.2.2 The Renewable Power Generator Operator shall forthwith acknowledge the formal request of
CEB and confirm the curtailment instructions.

8.2.3 In the event that Renewable Power Generator does not comply with the Curtailment Instruction
with 30 (thirty) seconds of the issued of such instruction, the CEB Operator shall disconnect
the operation of the Facility at the Point of Delivery.

8.2.4 When the Curtailment Instruction shall have cease, the CEB Operator shall send a message
through the EMS to the Facility and specify the stop of the curtailment instruction. The
Renewable Power Generator Operator shall acknowledge the stop of the Curtailment

Instruction on the EMS. The Renewable Power Generator Operator shall then take necessary
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actions to remove the curtailment from the Facility.

Part 9: Import Energy by the BESS
9.1 The BESS associated with the Project shall be charged solely from the Solar PV System.

9.2 Notwithstanding Clause 9.1, the Renewable Power Generator may be allowed to import energy
from the CEB grid for the purpose of charging the BESS during weekends and Public Holidays,
subject to prior approval of CEB, at a tariff equivalent to 80% (eighty percent) of the applicable
Tariff.

9.3 The Renewable Power Generator shall inform the SCC of its intention to charge the BESS while
providing its Day Ahead Forecast.

9.4 The Renewable Power Generator shall obtain the clearance of the system control centre at
least one hour prior to charging its BESS.

9.5 The Renewable Power Generator shall provide the system control centre all particulars concerning
the charging of the BESS such as the number of hours and capacity required to charge the BESS.

9.6 The Renewable Power Generator shall promptly inform the system control centre once the BESS
has been disconnected from the CEB System.

Part 10: Modifications
This Schedule may be amended or supplemented in accordance with this Agreement.
Part 11: Data Storage

Renewable Power Generator shall keep records of the operating records as specified in paragraph 6.1 of
this Agreement.
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SCHEDULE 20
TRANSFER AMOUNT

Definitions

All capitalised terms shall have the meanings given to them in the Agreement, except as otherwise
defined herein. When used herein, the defined terms set out below shall have the following
meanings:

“Calculation Date” means the date on which a Termination Notice is served by the Renewable
Power Generator on CEB in accordance with Article 14.

“Equity Amount Outstanding” means the sum equal to all Equity Contributions made in cash
prior to the Calculation Date less the sum of all Equity Distributions made in cash prior to the
Calculation Date; provided that, if such difference shall result in an amount that is less than 0
(zero), such amount shall be deemed to be 0 (zero).

“Equity Contribution” means the quantum of any amount of cash actually paid or advanced to

Renewable Power Generator by its shareholder(s) whether in the form of equity or a shareholder

loan that constitutes Equity.

“Equity Distribution” means the quantum of any amount returned by the Renewable Power

Generator to its shareholder whether in the form of dividends, redemption of capital, repayment

of shareholder loans qualifying as Equity or otherwise.

“CEB Default Termination Compensation” shall mean an amount equal to the sum of:

(a) Financing Costs outstanding at the Calculation Date; plus

(b) Termination Costs; plus

(© Equity Amount Outstanding; plus

(d) for a calculation period equal to the lesser of: (i) [2 (two)] years; or (ii) the remainder of
the Term, an amount equal to Equity Contribution multiplied by an assumed internal rate

of return of [*] per cent [(*%)] per annum during such calculation period, discounted
annually at the rate of [] per cent ([*]%) per annum during such calculation period;

Less:

(e) amounts received by Renewable Power Generator as insurance proceeds;

6)) amounts received by Renewable Power Generator as expropriation proceeds; and

(2) amounts identified in the Project State of Repair Report to maintain the condition of the

Project is at a level commensurate with its age and to address any environmental
remediation where the Renewable Power Generator has not carried out the actions
identified by the Independent Engineer or the relevant expert, as the case may be.

“Renewable Power Generator Default Termination Compensation” shall mean an amount
equal to:

(a) 90% (ninety percent) of the Financing Costs outstanding at the Calculation Date;
Less:

(b) amounts received by Renewable Power Generator as insurance proceeds; and
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(c)

amounts identified in the Project State of Repair Report to maintain the condition of the
Project is at a level commensurate with its age and to address any environmental
remediation where the Renewable Power Generator has not carried out the actions
identified by the Independent Engineer or the relevant expert, as the case may be.

“Termination Costs” means:

(a)

(b)

(c)

all income, receipts, sales, value added, transfer, property or other taxes and any other
costs imposed on Renewable Power Generator by GOM as a result of the transfer of the
right, title and interest in the Project to GOM (or its nominee);

all amounts payable by Renewable Power Generator with respect to the termination of
any related agreement including any contract entered into with the engineering,
procurement and construction (EPC) contractor, operator or supplier in relation to the
Project; and

all amounts payable by Renewable Power Generator to the counterparties of any related
agreement and not yet paid for by Renewable Power Generator and for which no amount
of the financing from the Finance Parties under the Financing Agreements or drawing of
Equity has been incurred.

Calculations

(a)

(b)

(c)

In calculating all amounts payable pursuant to this Schedule 20 (Transfer Amount), there
shall be no double-counting of the components making up any such amounts. Further, to
the extent, CEB has made any partial payments towards such amounts under this
Agreement, the quantum of payment already made by CEB under this Agreement will be
deducted from any payments to be made as Termination Compensation.

Each of the amounts detailed in this Schedule 20 (Transfer Amount) shall be as detailed
in the relevant financial model delivered by Renewable Power Generator to CEB [and
GOM] at the following stages: (i) the base case financial model as part of the bid
submission to the RFP; (ii) updated financial model at the time of financial close in
accordance with the PPA; (iii) revised financial model at the time of Project COD; and
(iv) revised financial model at the time of re-financing, if any.

The CEB Default Termination Compensation or Renewable Power Generator Default
Termination Compensation, as the case may be, shall be payable in [MUR] based on a
reasonable estimation of: (i) the MUR/USD exchange rate available to Renewable Power
Generator following receipt of payment; or (ii) if the relevant amount is in a currency
other than USD, the exchange rate between USD and the relevant currency available to
Renewable Power Generator following receipt of payment; and (iii) the interest and other
amounts that will be due on the date of payment to Finance Parties as set out in the
Financing Agreements. Where, following payment to Renewable Power Generator the
actual exchange rate(s) obtained and/or the time taken to convert results in over or under
payment by GOM to Renewable Power Generator an appropriate adjusting payment shall
be made as is reasonable in all the circumstances to ensure that the purpose of this
Schedule 20 (Transfer Amount) is achieved.
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