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EGAT PPA Xayaburi Hydroelectric Power Project 1

Recitals

.

THIS AGREEMENT is made onthe dayof[ ]

BETWEEN:

(1) ELECTRICITY GENERATING AUTHORITY OF THAILAND, a state
enterprise organized under the laws of Thailand, whose registered office is
situated at 53 Charansanitwong Road, Bang Kruai, Nonthaburi 11130,
Thailand (“EGAT™); and

(2) XAYABURI POWER COMPANY LIMITED, a company incorporated
under the laws of the Lao PDR, whose registered office is situated at 215,
Lane Xang Avenue, Ban Xieng Yuen, Vientiane, Lao PDR (“the Generator™).

EGAT and the Generator are individually a “Party” and collectively the “Parties”.

WHEREAS:

(A) The Government of Thailand (the “GOT”) and the Government of Lao
People’s Democratic Republic (the “GOL”) have entered into a Memorandum
of Understanding dated 19 June, 1996 (the <1996 MOU”) wherein the parties
thereto agreed to support the development of power projects in the Lao PDR
for supply of generating capacity and electrical energy to Thailand of up to a
capacity of 3,000 Megawatts by the year 2006.

(B) The GOT and the GOL have subsequently agreed to vary the 1996 MOU and
support the development of power projects in the Lao PDR for supply of
generating capacity and electrical energy to Thailand, namely: (i) on 18"
December 2006 both parties agreed to increase such target of supply from
3,000 Megawatts to 5,000 Megawatts by the end of the year 2015, such
amount of 5,000 Megawatts having included the 3,000 Megawatts referred to
in Recital (A); and (ii) on 22™ December 2007 both parties agreed further that
they may either within or after the year 2015 expand their cooperation and
increase the target of supply from that amount of 5,000 Megawatts to
approximately 7,000 Megawatts, such amount of 7,000 Megawatts having
included the 3,000 Megawatts referred to in Recital (A).

(C)  The Generator and the GOL have entered into the Concession Agreement

“  relating to the Xayaburi Hydroelectric Power Project in the Lao PDR, dated

29" October 2010, under which the Generator is authorized to develop, own

and operate the Xayaburi hydroelectric power facility and to sell electrical
energy generated thereby to EGAT.

(D) EGAT and CH. KARNCHANG PUBLIC COMPANY LIMITED have entered
into a memorandum of understanding dated 5™ July 2010, which set forth the
principal terms and conditions relating to selling generating capacity and
electrical energy produced from the Generator System to EGAT.

(E)  The Generator has agreed to develop, own and operate the Generator System,

b/bv
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Recitals

to make available generating capacity and to supply electrical energy to EGAT
at the Delivery Point and EGAT has agreed to purchase generating capacity
and electrical energy from the Generator and to make payments required of it
in accordance with the terms and conditions of this Agreement.

) The Parties agree that the Facility shall be operated under the full dispatch of
EGAT in accordance with the terms and conditions of this Agreement.

NOW IT IS HEREBY AGREED AS FOLLOWS:

D %&v
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EGAT PPA — Xayaburi Hydroelectric Power Project 3

Definitions, Interpretation and Conditions Precedent

Section 1

1. DEFINITIONS, INTERPRETATION AND CONDITIONS PRECEDENT

1.1 Definitions

Unless otherwise defined herein, capitalized terms used herein (including in the
Recitals) shall have the following meanings, whether used in the singular or in the

plural:

“Acceptance Date”

“Acceptance Tests”

“Account”

“Accumulated Dispatch Shortfall
Energy”

“Accumulated Dispatch Shortfall
Payment”

“Accumulated Supply Excess
Energy”

“Accumulated Supply Excess PE
Payment”

“Accumulated Supply Excess
Primary Energy”

“Accumulated Supply Excess
Secondary Energy”

“Accumulated Supply Excess SE
Payment”

“Accumulated Supply Shortfall
Energy”

D .

The date on which a Certificate is accepted or
deemed to be accepted pursuant to Section
2.10.4(a);

The term shall have the meaning assigned
thereto in Section 2.10.2(a)(1);

Each of the accounts more particularly set out
in Paragraph 9 of Schedule 4;

The term shall have the meaning assigned
thereto in Section 4.3(b);

The term shall have the meaning assigned
thereto in Paragraph 3(c) of Schedule 4;

Either or both of the Accumulated Supply
Excess Primary Energy and the Accumulated
Supply Excess Secondary Energy, as the
context may require;

The term shall have the meaning assigned
thereto in Paragraph 6(b) of Schedule 4;

The term shall have the meaning assigned
thereto in Paragraph 6(a) of Schedule 4;

The term shall have the meaning assigned
thereto in Paragraph 6(a) of Schedule 4;

The term shall have the meaning assigned
thereto in Paragraph 6(b) of Schedule 4;

Either or both of the Accumulated Supply
Shortfall Primary Energy and the Accumulated
Supply Shortfall Secondary Energy, as the
context may require;

Power Purchase Agreement Signing Copy - Volume One
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EGAT PPA — Xayaburi Hydroelectric Power Project 4

Definitions, Interpretation and Conditions Precedent

Section 1

“Accumulated Supply Shortfall
Primary Energy”

“Accumulated Supply Shortfall
Secondary Energy”

“Accuracy Test”

“Actual Outage Finish Time”

“Actual Outage Start Time”

“Additional Energy Account”

“Additional Security”

“Additional Testing”

“Adjusted Weekly EE
Availability”

“Adjusted Weekly PE
Availability”

“Adjusted Weekly SE
Availability”

“Affected Party”

DK .

The term shall have the meaning assigned
thereto in Paragraph 2(b) of Schedule 5;

The term shall have the meaning assigned
thereto in Paragraph 2(b) of Schedule 5;

The field accuracy tests for the energy meters
comprised in the Metering System performed
using a reference energy meter;

The term shall have the meaning assigned
thereto in Section 3.6.9;

The term shall have the meaning assigned
thereto in Section 3.6.9;

The term shall have the meaning assigned
thereto in Section 4.9(i) and Paragraph 5(d) of
‘Schedule 4;

The term shall have the meaning assigned
thereto in Section 9.4.1;

The term shall have the meaning assigned
thereto in Section 2.11.2(a);

The term shall have the meaning assigned
thereto in Paragraph 1.5.3 of Part Il of
Schedule 3;

The term shall have the meaning assigned
thereto in Paragraph 1.5.1 of Part II of
Schedule 3;

The term shall have the meaning assigned
thereto in Paragraph 1.5.2 of Part Il of
Schedule 3;

The term shall have the meaning assigned

thereto in Section 11.1(a);
A
Péfx
yd
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Definitions, Interpretation and Conditions Precedent Section 1

“Affiliate” When applied to a Person, any other Person
controlling, controlled by or under common
control with such first-named Person; provided
that: (i) in the event that any Person that owns
directly or indirectly securities having 10% or
more of the voting power for the election of
directors or other governing body of a
corporation or 10% or more of the partnership
or other ownership interests of any other
Person (other than as a limited partner of such
Person) then that Person will be deemed to
control such corporation or other Person; and
(i) while it remains as a Shareholder,
Electricity  Generating Public Company
Limited shall not be regarded for the purpose
of this Agreement as an Affiliate of EGAT;

“AGC Failure Excess Energy” The term shall have the meaning assigned
thereto in Paragraph 4 of Part I of Schedule 7;

“Agreement” This Power Purchase Agreement including the
Schedules attached hereto;

“Annual Declaration” The term shall have the meaning assigned
thereto in Paragraph 1.1 of Part I of Schedule
3;

“Annual Energy Availability The term shall have the meaning assigned

Declaration” thereto in Paragraph 1.1.2(c) of Part I of
Schedule 3;

“Annual LD” The term shall have the meaning assigned

thereto in Section 9.6.5;

“Annual Maintenance Outage The term shall have the meaning assigned

Allowance” thereto in Paragraph 5.2.2(c) of Part I of
Schedule 1;

“Annual Maintenance Period” The term shall have the meaning assigned

thereto in Part I of Schedule 20;

“Annual Minimum PE The term shall have the meaning assigned

Guarantee” thereto in Paragraph 5.1.1(ii) of Part I of
Schedule 1;

. @%m
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Definitions, Interpretation and Conditions Precedent

Section 1

“Annual PE Supply”

“Annual PE Supply Account”

“Annual PE Supply Target”

“Annual Planned OQutage
Program”

“Annual SE Supply Target”

“Annual Settled Energy Target”

“Annual Supply Shortfall Energy”

“Annual Supply Shortfall Primary
Energy”

“Annual Supply Shortfall
Secondary Energy”

“Annual Supply Target”

“Annual Testing”

“Annual Testing Schedules”

DL .

In respect of a given Contract Year, the sum of
all Monthly Supply in respect of Primary
Energy for each relevant month comprised in
such given Contract Year;

The term shall have the meaning assigned
thereto in Paragraph 9.2(a) of Schedule 4;

The term shall have the meaning assigned
thereto in Section 4.4.1(b);

The term shall have the meaning assigned
thereto in Paragraph 1.1.2(b) of Part I of
Schedule 3;

The term shall have the meaning assigned
thereto in Section 4.4.1(b);

The term shall have the meaning assigned
thereto in Section 4.4.2(a);

Either or both of the Annual Supply Shortfall
Primary Energy and the Annual Supply
Shortfall Secondary Energy, as the context
may require;

The term shall have the meaning assigned
thereto in Paragraph 6(c) of Schedule 4;

The term shall have the meaning assigned
thereto in Paragraph 6(c) of Schedule 4;

The term shall have the meaning assigned
thereto in Section 4.4.1(b);

The term shall have the meaning assigned
thereto in Section 2.11.1(a);

The term shall have the meaning assigned

thereto in Section 2.11.1(¢c)(1); .
/}7%(
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EGAT PPA - Xayaburi Hydroelectric Power Project 7

Definitions, Interpretation and Conditions Precedent Section 1
“Assigned Rights and All of the rights, title and interest and all of the
Obligations” liabilities and obligations of the Generator

under or in respect of the Generator Assets as
at the date on which EGAT acquires the
Generator  Assets through the EGAT
Designated Assignee in accordance with
Section 17.12.2(a), other than the Retained
Rights and the Retained Obligations;

“As-Built Drawings” The drawings for the respective equipment and
facilities, which reflect their condition as
installed and Commissioned;

“Automatic Generation Control” A computerized technique based at the EGAT
Control Center which automatically enables
frequency regulation and the optimization of
overall generation costs by sending the signal
to adjust the set-point adjustment of a
Generating Unit’s governor;

“Automatic Generation Voltage A computerized technique based at the EGAT
Control” Control Center which automatically enables
' voltage regulation at the high voltage side of a
Generating Unit or enable reactive power
regulation at the high voltage side of a
Generating Unit by sending the signal to adjust
the set-point, which can be voltage set-point
(kV) or reactive power set-point (MVar) of a
Generating Unit’sAVR;

“Availability” The capability of the Generator System to
provide generating capacity, electrical energy
and Registered Operating Characteristics to the
Delivery Point for the EGAT System, taking
into account such effect associated with the
outages of the Generator Transmission
Facilities and any effect associated with Water
Supply Limitation or Tailwater Level
Limitation, as applicable, and “Awvailable”
shall be construed accordingly;

“Average Energy Coefficient” The average quantity of electrical energy (in
kWh) which is produced by the Facility from a
cubic meter of water as calculated in
accordance with Paragraph 8 of Part IV of
Schedule 17;

P . %}‘Y
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Definitions, Interpretation and Conditions Precedent Section 1

“Back-Up Control Center” or
“BCC”

“Back-Up Energy Meter”

“Back-Up Loei 2 Energy Meter”

“Back-Up Xayaburi Energy
Meter”

“Baht” or “Thai Baht” or “THB”

“Billing System”

“Breach of Contract”

Die .

The back-up control center in respect of the
EGAT System, which schedules and
dispatches  generating and transmission
facilities within the EGAT System and the
Generator System as well as external
interconnectors if and when the National
Control Center (NCC) is not in operation;

Any or all of the Back-Up Xayaburi Energy
Meters and the Back-Up Loei 2 Energy
Meters, as the context may require;

The term shall have the meaning assigned
thereto in Part I of Schedule 14;

The term shall have the meaning assigned
thereto in Part II of Schedule 14;

The lawful currency of Thailand;

The billing system which the Generator uses to
prepare all relevant statements and Payment
Invoices required by this Agreement;

The term shall have the meaning assigned
thereto in Clause [12.1] of the Concession
Agreement;

By
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Definitions, Interpretation and Conditions Precedent Section 1

“Business Day” Any day other than a Saturday, Sunday or a
public holiday in the Lao PDR or Thailand or
an EGAT holiday, provided that:

(a) an EGAT holiday shall be a day in any
calendar year which EGAT shall have
published and notified in writing to the
Generator within fifteen (15) days after
the Execution Date and otherwise before
20 December in each year with respect to
the immediately subsequent calendar year;

(b) for the purposes of making a payment by
EGAT to the Generator, a Business Day
shall be a day on which banks in Thailand
and any bank that is located outside of
Thailand that is designated by the
Generator to receive the fund transfer are
open for business;

(c) for the purposes of making a payment by
the Generator to EGAT, a Business Day
shall be a day on which banks in Thailand,
the Lao PDR, New York City, and such
other city as designated in writing from
time to time by the Generator, and the
bank designated by EGAT to receive the
fund transfer are open for business;

(d) for the purposes of determining the
Prevailing Exchange Rate, a Business Day
shall be any day (other than a Saturday or
Sunday) on which banks in Thailand
(including the Bank of Thailand) are
generally open for business; and

(e) the Generator shall notify EGAT of any
and all public holidays in the Lao PDR in
writing within fifteen (15) days after the
Execution Date and otherwise before 20
December in each year with respect to the
immediately subsequent calendar year;

“Capacity Default Threshold” In respect of the Facility, the generating
capacity that is equal to seventy-five percent
(75%) of the Contracted Capacity at the
corresponding Operating Water Head;

/e N
bfw
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Definitions, Interpretation and Conditions Precedent Section 1

“Certificate” The term shall have the meaning assigned
thereto in Section 2.10.4(a)(ii);

“Certificate of Readiness for In respect of any Subsystem, the certificate
Connection” issued pursuant to Section 2.10.4(b);

“Certificate of Readiness for In respect of any Subsystem, the certificate
Energization” issued pursuant to Sections 2.10.4(c) or

2.10.4(d), as applicable;

“Certificate of Readiness for In respect of any Subsystem, the certificate
Operation” issued pursuant to Sections 2.10.4(e), 2.10.4(f)
or 2.10.4(g), as applicable;

“Change of Grid Code” Any change of the Grid Code or in the
interpretation or application thereof (as
evidenced in writing) from the Grid Code (or
interpretation and application thereof) that is
then effective and applicable to the Generator;

“Change-in-Law” A Thai Change-in-Law or a Lao Change-in-
Law;

DK . @f?
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Definitions, Interpretation and Conditions Precedent Section 1

“Claim” Any right to:

(a) the payment of any amount (whether
quantified or unquantified);

(b) the performance of any obligation; or
(c) the satisfaction of any liability,

any such right being attributable to any breach
by the Generator or any counterparty to, under
or in respect of the Generator Assets during
the relevant period up to the date on which
EGAT acquires the Generator Assets through
the EGAT Designated Assignee in accordance
with Section 17.12.2(a);

“Commercial Operation Date” or Subject to Sections 2.10.4(a)(vi) and 2.10.4(1),
“CcoDp” the latest to occur of : (i) the last Acceptance
Date of the Certificates of Readiness for
Operation for all Generator Subsystems and all
EGAT Subsystems unless otherwise agreed by
the Parties, (ii)) SCOD and (iii) the date on
which the Generator provides Performance
Security One to EGAT in accordance with

Section 9.2(a);
“Commercial Securities Facility In the event that a Security is in the form of an
Agent” irrevocable bank guarantee that has been

issued by more than one Thai Banks, the Thai
Bank (including its successor, transferee and
assignee) acting for and on behalf of all Thai
Banks issuing that relevant bank guarantee as
specified therein;

“Commissioned” In respect of each Subsystem, the status of
such Subsystem upon and after the acceptance
of the Certificate of Readiness for Operation
therefor in accordance with Sections 2.10.4(¢),
2.10.4(f) or 2.10.4(g), as applicable;

“Commissioned Unit” A Generating Unit which has been
Commissioned;
“Commissioning Phase” The term shall have the meaning assigned

thereto in Section 2.10.1(d);

e . }Sﬁ’(
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Definitions, Interpretation and Conditions Precedent

12

Section 1

“Commissioning Procedures”

“Commissioning Testing”

“Committed Energy”
“Committed Energy Component”
or “CEC”

“Common Interconnection
Facilities”

“Common Interconnection
Facilities Ready Date” or “CIRD”

“Communication System”

“Company Termination Event”

“Completion Test”

“Concession Agreement”

“Conditions Precedent”

“Confidential Information”

K .

The procedures in  respect

of

the

Commissioning Testing of any Subsystem, as
agreed or deemed to be agreed by the Parties in

accordance with Section 2.10.2;

The tests to be conducted in respect of a
Subsystem for the purpose of the issuance of a

Certificate therefor;

The term shall have the meaning assigned

thereto in Section 4.1.2;

Any or all of the Primary Energy and
Secondary Energy, as the context may require;

The equipment and facilities described in

Section 2.6.1(c) and Schedule 13;

The Acceptance Date of the Certificate of
Readiness for Connection in respect of the

Common Interconnection Facilities;

The term shall have the meaning assigned

thereto in Section 2.8.1;

The term shall have the meaning assigned
thereto in Clause [11.4] of the Concession

Agreement;

The term shall have the meaning assigned

thereto in Section 2.10.2(a)(iii);

The concession agreement between the GOL
and the Generator, dated 29" October 2010,
under which the GOL issues to the Generator a
concession to build, own and operate the
Generator System in the Lao PDR in order to
supply generating capacity and electrical
energy to the EGAT System in accordance
of this

with the terms and conditions

Agreement;

The term shall have the meaning assigned

thereto in Section 1.5.1;

The term shall have the meaning assigned

thereto in Section 16.1;
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Definitions, Interpretation and Conditions Precedent Section 1

“Confirmation Statements” Any or all of the Generator Daily Confirmation
Statements, the Generator Weekly
Confirmation Statements, the EGAT Daily
Confirmation Statements, and the EGAT
Monthly Confirmation Statements, as the
context may require;

“Connection Date” or “CD” The latest to occur of the ECRD, the GCRD
and the CIRD;
“Construction Drawing” The drawings for the respective equipment and

facilities being installed and Commissioned,
which reflect their current condition at such
relevant time as required by the context;

“Continuous Operation Test” The test described in Paragraph 1.1 of Part IV
of Schedule 17;

“Continuous Operation Test The term shall have the meaning assigned

Period” thereto in Paragraph 1.1 of Part IV of Schedule
17;

“Contract Year” Each calendar year comprised in the period

commencing from (and including) the
Commercial Operation Date until (and
including) the Term Termination Date,
provided that:

(1) the first Contract Year shall begin on (and
including) the Commercial Operation Date
and end on (and including) 31™ December
of that calendar year comprising the
Commercial Operation Date; and

(i1) the last Contract Year shall begin on (and
including) 1% January of the last calendar
year comprised in the Term and end on
(and including) the Term Termination

Date;
“Contracted Capacity” The term shall have the meaning assigned
thereto in Paragraph 1.1 of Part I of Schedule
1;
“Contracted Operating The contracted performance and operating
Characteristics” or “COC” characteristics as set out in Part III of Schedule

1.

DR ’ f)?:z[
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Definitions, Interpretation and Conditions Precedent

Section 1

“Contracted Stability Limit”

“Contracted Supply Conditions”

“Contracted Unit Deloading Rate”

“Contracted Unit Loading Rate”

“Contracted Unit Primary
Response”

“Contracted Unit Reactive
Power”

“Contracted XYB Unit Maximum
Capacity”

“Contracted XYB Unit Minimum
Capacity”

“Coordinated Line Maintenance
Outage”

“Correction Point”

“Cure Period”

The value given in Paragraph 1.2 of Part II of
Schedule 1;

The requirements regarding the delivery of
electrical energy from the Facility to the
Delivery Point for the EGAT System, as
further described in Schedule 1;

The term shall have the meaning assigned
thereto in Paragraph 3.3 of Part III of Schedule

1;

The term shall have the meaning assigned
thereto in Paragraph 3.3 of Part III of Schedule
1;

The term shall have the meaning assigned
thereto in Paragraph 4 of Part III of Schedule
1;

The term shall have the meaning assigned
thereto in Paragraph 2 of Part III of Schedule
1;

The term shall have the meaning assigned
thereto in Paragraph 1.2 of Part III of Schedule
I;

The term shall have the meaning assigned
thereto in Paragraph 1.2 of Part III of Schedule
1

The term shall have the meaning assigned
thereto in Paragraph 1.3 of Part I of Schedule
20;

The mid-span point of the two (2) Dead End
Towers;

The term shall have the meaning assigned
thereto in Section 9.9(a); .
6761<
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Definitions, Interpretation and Conditions Precedent

Section 1

“Daily Additional Declared
Capacity”

“Daily Additional EE
Availability”

“Daily Additional Energy
Availability Declaration”

“Daily Additional PE
Availability”

“Daily Additional SE Availability”

“Daily Base Declaration”

“Daily Commissioning Program”

“Daily Confirmation Statements”

“Daily Declared Capacity”

“Daily Generation Program”

The term shall have the meaning assigned
thereto in Paragraph 1.4B of Part I of Schedule
33

The term shall have the meaning assigned
thereto in Paragraph 1.4B of Part I of Schedule
3;

The term shall have the meaning assigned
thereto in Paragraph 1.4B of Part I of Schedule
3;

The term shall have the meaning assigned
thereto in Paragraph 1.4B of Part I of Schedule
3;
The term shall have the meaning assigned
thereto in Paragraph 1.4B of Part I of Schedule
3;

The term shall have the meaning assigned
thereto in Paragraph 1.4A of Part I of Schedule
3;

The term shall have the meaning assigned
thereto in Section 2.10.3(b)(iv);

Any or all of the Generator Daily Confirmation
Statements and the EGAT Daily Confirmation
Statements, as the context may require;

The value of generating capacity Declared by
the Generator in accordance with Paragraph
1.4.1(b) of Part 1 of Schedule 3, which shall be
available for all Settlement Periods comprised
in the relevant day except for any Machine
Outage;

The daily generation program issued by EGAT
to the Generator pursuant to Section 3.8.3;
&Tx
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Definitions, Interpretation and Conditions Precedent

Section 1

“Daily Incremental Capacity
Constraint”

“Daily Machine Unavailability
Limited Energy”

“Daily Machine Unavailability
Limited Primary Energy”

“Daily Machine Unavailability
Limited Secondary Energy”

“Daily Metering Statement”

“Daily Tailwater Level
Unavailability Limited Primary
Energy”

“Daily Tailwater Level
Unavailability Limited Secondary
Energy”

“Daily Unavailability”

“Daily Water Supply
Unavailability Limited Primary
Energy”

“Daily Water Supply
Unavailability Limited Secondary
Energy”

“Day Ahead Unavailability”

In respect of a given day on and after the One
Unit Operation Ready Date, the amount of
electrical energy equal to the Daily Declared
Capacity (in MW) times twenty-four (24)
hours;

The term shall have the meaning assigned
thereto in Paragraph 2.2.1 of Part II of
Schedule 3;

The term shall have the meaning assigned
thereto in Paragraph 2.2.2 of Part II of
Schedule 3;

The term shall have the meaning assigned
thereto in Paragraph 2.2.2 of Part II of
Schedule 3;

Any or all of the Generator Daily Metering
Statements and the EGAT Daily Metering
Statements, as the context may require;

The term shall have the meaning assigned
thereto in Paragraph 2.2.4 of Part II of
Schedule 3;

The term shall have the meaning assigned
thereto in Paragraph 2.2.4 of Part II of
Schedule 3;

The term shall have the meaning assigned
thereto in Paragraph 2.1.1(A) of Part II of
Schedule 3;

The term shall have the meaning assigned
thereto in Paragraph 2.2.3 of Part II of
Schedule 3;

The term shall have the meaning assigned
thereto in Paragraph 2.2.3 of Part II of
Schedule 3;

The term shall have the meaning assigned
thereto in Section 3.7.2(A)(a)(i1);

Q
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Definitions, Interpretation and Conditions Precedent Section 1

“Dead End Tower” The tower described in Paragraph 2 of
Schedule 13;

" b
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Definitions, Interpretation and Conditions Precedent Section 1

“Debt” or “D” The aggregate of:

(a) all amounts of debt secured under the
mortgages, security interests and other
encumbrances granted to the Lenders
pursuant to the Financing Documents at
the Financial Close Date as remains
outstanding, provided, however, that the
actual amount of such debt that is in
excess of that amount of debt scheduled in
the amortization schedule set forth in the
Financing Documents at the Financial
Close Date to remain outstanding on the
date for which the amount of Debt needs
to be determined shall not constitute Debt
for purposes of this Agreement (unless
such excess is due to the Generator failing
to pay such debt solely as a consequence
of the failure of EGAT to make payment
of undisputed amount due and owing to
the Generator); plus

(b) all amounts of any additional debt
incurred by the Generator for additional
working capital and capital repairs,
modifications and/or improvements which
are required pursuant to this Agreement to
be incurred or undertaken by the
Generator as a result of a Thai Political
Force Majeure, an EGAT Force Majeure,
a Change of Grid Code, and/or a Thai
Change-in-Law, provided that the actual
amount of such debt that is in excess of
that amount of debt scheduled in the
amortization schedule set forth in the
Financing Documents for such financing
to remain outstanding on the date for
which the amount of Debt needs to be
determined shall not constitute Debt for
purposes of this Agreement (unless such
excess is due to the Generator failing to
pay such debt solely as a consequence of
the failure of EGAT to make payment of
undisputed amount due and owing to the
Generator); plus

DK - A}%
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Definitions, Interpretation and Conditions Precedent Section 1

VK

(c)

(d)

all amounts of any additional debt secured
under the mortgages, security interests and
other encumbrances granted as part of
debt financing incurred by the Generator
for additional working capital and capital
repairs, modifications and/or
improvements which are required pursuant
to this Agreement to be incurred or
undertaken by the Generator as a result of
a Lao Political Force Majeure, a Generator
Force Majeure, and/or a Lao Change-in-
Law, provided, however, that the actual
amount of such debt that is in excess of
that amount of debt scheduled in the
amortization schedule set forth in the
Financing Documents for such financing
to remain outstanding on the date for
which the amount of Debt needs to be
determined shall not constitute Debt for
purposes of this Agreement (unless such
excess is due to the Generator failing to
pay such debt solely as a consequence of
the failure of EGAT to make payment of
undisputed amount due and owing to the
Generator); plus

any refinancing in the Thai capital market
of those amounts denominated in Thai
Baht in the Financing Documents at the
Financial Close Date or denominated in
Thai Baht in any additional financing
subsequent  thereto  referenced in
subparagraphs (b) and (c¢) herein,
provided, however, that the actual amount
of such debt that is in excess of that
amount of debt scheduled in the
amortization schedule set forth in the
Financing Documents, existing as on the
date that each such financing respectively
first occurs, for such financing to remain
outstanding on the date for which the
amount of Debt needs to be determined
shall not constitute Debt for purposes of
this Agreement (unless such excess is due
to the Generator failing to pay such debt
solely as a consequence of the failure of
EGAT to make payment of undisputed
amount due and owing to the Generator);
plus
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Definitions, Interpretation and Conditions Precedent Section 1

v’t -

(e) all amounts (other than principal) owing
by the Generator to the Lenders under the
Financing Documents referred to in
paragraphs (a), (b), (¢) and (d) of this
definition of “Debt”, including interest
(including default interest incurred solely
as a consequence of the failure of EGAT
to make payment of undisputed amount
due and owing to the Generator),
commission  (including  commitment
commission and letter of credit
commission), fees (including letter of
credit fees, guarantee fees and agency
fees), premium (including prepayment
premium) and all other costs, expenses
and indemnities (including interest period
breakage costs, prepayment penalties,
currency swap breakage costs, interest
rate swap breakage costs or any other
hedging breakage costs, any winding-up
costs and any taxes due and owing to the
Lenders under the Financing Documents
referred to in paragraphs (a), (b), (¢) and
(d) of this definition of “Debt™);

provided, however, that in the event that the
Generator obtains a one time lump sum
payment of compensation for the increased
costs attributable to a Thai Change-in-Law
(rather than through any adjustments to the
tariffs applicable to Primary Energy or
Secondary Energy) pursuant to Section 12.1 or
any compensation payments for the increased
costs attributable to a L.ao Change-in-Law and
other forms of Lao Political Force Majeure
regardless as to the source of such
compensation, then the amount of any debt
incurred to fund such increased costs that shall
be included as Debt for purposes of this
Agreement shall be adjusted as follows:

(1) that portion of such compensation that is
received by the Generator prior to
incurring any debt through financing
referenced in paragraphs (b) and (c)
hereof shall reduce the total amount of
such increased costs for which such debt
may be incurred and be included as Debt
for purposes of this Agreement; and
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(ii) with respect to any such compensation
that is received by the Generator after
incurring any debt through financing
referenced in paragraphs (b) and (c)
hereof, the Debt that existed prior to
receipt of such compensation shall be
reduced by that portion of such
compensation that is equal on a
percentage basis to that portion of such
increased costs that were funded through
such debt financing (rather than through
equity financing);

“Declaration” Either any declaration made in accordance
with the Declaration Procedures or the making
thereof, and the word “Declare” shall be
construed accordingly;

“Declaration Procedures” The term shall have the meaning assigned
thereto in Part I of Schedule 3;

“Declared Operating In respect of the Operating Characteristics of

Characteristics” the Generator System, the Ilatest value
Declared by the Generator in accordance with
Paragraphs 1.2, 1.3 and 1.4 of Part I of
Schedule 3, which shall, upon such
Declaration, supersede any prior Declared
Operating Characteristics;

“Deemed Effective Type 1 Meter The term shall have the meaning assigned

Readings” thereto in Paragraph 1.3(d) of Part IIl of
Schedule 14;

“Deemed Effective Type 2 Meter The term shall have the meaning assigned

Readings” thereto in Paragraph 1.3(e) of Part Il of
Schedule 14;

“Deemed Effective Type 3 Meter The term shall have the meaning assigned

Readings” thereto in Paragraph 1.3(f) of Part III of

Schedule 14;

Ve - bf?
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“Default Rate” Either:

(a) in respect of any Baht amount, a rate
(expressed in percent) equal to two
percentage points (2.00%) plus the
Minimum Overdraft Rate at the relevant
time; or

(b) in respect of any US Dollars amount, a
rate (expressed in percent) equal to two
percentage points (2.00%) plus the LIBOR
at the relevant time;

“Delay Amount” In respect of a month, each amount of FMOA
or, as the case may be, liquidated damages
payable by EGAT or the Generator for that
month as determined and qualified as such in
accordance with Sections 9.5.3 and 9.5.4;

“Delivery Point” The physical point at which the Transmission
Line crosses the international border between
Thailand and the Lao PDR, provided that, for
the purposes of application of this Agreement,
the Delivery Point shall be deemed to be the
Correction Point;

“Derating” A diminution in the active generating capacity
of the Facility or any Generating Unit, as the
context may require, as established pursuant to
a Commissioning Testing, an Annual Testing
or an Additional Testing;

“Derived Declaration” The term shall have the meaning assigned
thereto in Paragraph 1.4 of Part I of Schedule
3;

“Design Limits” The term shall have the meaning assigned

thereto in Part II of Schedule 11;

N I}‘fh‘ ‘
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“Development Security”

“Development Security One”

b2

“Development Security Two

“Dispatch”

“Dispatch Instruction”

Pl

Either:

(i) in respect of the period from (and
including) the Execution Date until (but
excluding) the Financial Close Date, the
Development Security One; or

(i) in respect of the period from (and
including) the Financial Close Date until
(but excluding) Commercial Operation
Date, the Development Security Two;

The term shall have the meaning assigned
thereto in Section 9.1(b)(I);

The term shall have the meaning assigned
thereto in Section 9.1(b)(II);

The act of the National Control Center or the
Regional Control Center to issue instructions
on behalf of EGAT directing either: (i) any or
all of the Generating Units Declared Available
to supply or cease supplying active power to
the Delivery Point for the EGAT System; or
(i) the Generator to perform switching
operation in respect of the Generator
Transmission Facilities or to apply voltage
instruction, over any period of time in
accordance with this Agreement and the Grid
Code, and “Dispatched” shall be construed
accordingly;

An instruction issued by the National Control
Center or the Regional Control Center on
behalf of EGAT in accordance with this
Agreement and the Grid Code in order to
Dispatch any single Generating Unit or
combination of the Generating Units Declared
Available by the Generator, provided that the
Regional Control Center shall issue any
instruction regarding active power set point
only when such instruction is unable to be
issued by the National Control Center and the
Generator is notified by the National Control

Center thereof;
%:x
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Section 1

“Dispatch Shortfall Energy
Account”

“Dispatch Shortfall Payment
Account”

“Dispatch Shortfall Tariff”

“Dual Consistency Factor”

“Dual Meters”

“Dual Meters Consistency Check”

“Dual Meters Readings”

“Effective Declared Capacity”

“Effective Type 1 Meter

Readings”

“Effective Type 2 Meter
Readings”

“Effective Unit Meter Readings”

“EGAT Access Rights”

The term shall have the meaning assigned
thereto in Section 4.3(b);

The term shall have the meaning assigned
thereto in Paragraph 3(c) of Schedule 4;

The term shall have the meaning assigned
thereto in Paragraph 3(c) of Schedule 4;

The term shall have the meaning assigned
thereto in Paragraph 1.1.1 of Part IIl of
Schedule 14;

The term shall have the meaning assigned
thereto in Paragraph 1.1.1 of Part III of
Schedule 14;

The term shall have the meaning assigned
thereto in Paragraph 1.1.1 of Part III of
Schedule 14;

The term shall have the meaning assigned
thereto in Paragraph 1.1.1 of Part III of
Schedule 14;

The term shall have the meaning assigned
thereto in Paragraphs 2.2 and 2.3 of Part II of
Schedule 3;

The term shall have the meaning assigned
thereto in Paragraph 1.3(c) of Part III of
Schedule 14;

The term shall have the meaning assigned
thereto in Paragraph 1.3(d) of Part III of
Schedule 14;

The term shall have the meaning assigned
thereto in Paragraph 2 of Part III of Schedule
14;

The term shall have the meaning assigned
thereto in Section 2.1.7(b);

DL - Q§Q§/
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“EGAT Affected FM Week”

“EGAT Affected Force Majeure
Outage”

*”

“EGAT Communication System

“EGAT Connection Ready Date”
or “ECRD”

“EGAT Construction Obligation
Commencement Date” or
“ECOCD”

“EGAT Control Center”
“EGAT Daily Confirmation
Statement”

“EGAT Daily Metering

Statement”

“EGAT Designated Assignee”

“EGAT Event of Default”

“EGAT Excused FMOA Period”

DX

The term shall have the meaning assigned
thereto in Section 3.8.1(b);

The term shall have the meaning assigned
thereto in Section 3.8.1(b);

The term shall have the meaning assigned
thereto in Section 2.8.3(A);

The latest of the Acceptance Dates of the
Certificates of Readiness for Connection of the
EGAT Subsystems referred to in Section
2.10.1(a)(ii) to (vii);

The date that is the later of: (i) the Financial
Close Date; and (ii) the Scheduled Financial
Close Date;

Either or both of the National Control Center
and the Regional Control Center;

The term shall have the meaning assigned
thereto in Section 6.2(a);

The term shall have the meaning assigned
thereto in Paragraph 2.2 of Part III of Schedule
14;

The company incorporated as a company
limited by shares under and in accordance with
the Laws of the Lao PDR, being used by
EGAT as a vehicle to acquire the Generator
Assets pursuant to Sections 10.1.3, 10.2.3,
11.7.5 or 11.8.5 which at the time of such
acquisition satisfies clause 5(j) of the GOL
Undertaking;

The term shall have the meaning assigned
thereto in Section 10.1.1;

The term shall have the meaning assigned

thereto in Section 11.7.4(b)(2); %70{
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Section 1

“EGAT FM Suspension Period”

“EGAT FMOA Limit”

“EGAT Force Majeure”

“EGAT Interconnection
Facilities”

“EGAT Interconnection Facilities

Ready Date” or “EIRD”

“EGAT Monthly Confirmation
Statement”

“EGAT Payment Invoice”

“EGAT Pre COD FMOA
Account”

“EGAT Protective System”

“EGAT Relative Delay in
Commencing PostECPy”

“EGAT Relevant Period 1 FMOA
Account”

“EGAT Relevant Period 2 FMOA
Account”

“EGAT Relevant Period 3 FMOA
Account”
[ VR

The term shall have the meaning assigned
thereto in Section 11.7.4(b);

The term shall have the meaning assigned
thereto in Paragraph 5(A)(b)(iv) of Schedule 8,
such EGAT FMOA Limit being increased
pursuant to Section 9.5.4;

A Non-Political Force Majeure which affects
EGAT, irrespective of the jurisdiction in which
it occurs;

The equipment and facilities described in
Section 2.6.1(b);

The Acceptance Date of the Certificate of
Readiness for Connection in respect of the
EGAT Interconnection Facilities;

The term shall have the meaning assigned
thereto in Section 6.2(b);

The term shall have the meaning assigned
thereto in Section 7.1.2;

The term shall have the meaning assigned
thereto in Section 11.7.3;

The term shall have the meaning assigned
thereto in Section 2.9.1;

The term shall have the meaning assigned
thereto in Paragraph S5(A)(b)(i) of Schedule 8
(for N = 1) and Paragraph 5(B) of Schedule 8
(for N =2);

The term shall have the meaning assigned
thereto in Section 11.7.4(d);

The term shall have the meaning assigned
thereto in Section 11.7.4(d);

The term shall have the meaning assigned
thereto in Section 11.7.4(d);
it
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“EGAT Relevant Period 4 FMOA The term shall have the meaning assigned
Account” thereto in Section 11.7.4(d);

“EGAT Relevant Period 5SFMOA The term shall have the meaning assigned
Account” thereto in Section 11.7.4(d);

“EGAT Relevant Period 6 FMOA The term shall have the meaning assigned
Account” thereto in Section 11.7.4(d);

“EGAT SCADA System” The term shall have the meaning assigned
thereto in Section 2.8.1(b);

“EGAT Subsystem” The term shall have the meaning assigned
thereto in Section 2.10.1(a);

“EGAT System” The generation and bulk transmission power
facilities (including the EGAT Transmission
Facilities) controlled or used by EGAT for the
purpose of generating and transmitting
electricity to EGAT’s customers, including
importing from external supply therefor;

“EGAT System Characteristics An interruption or diminution of the ability of

Outage” the EGAT System to Dispatch and/or receive
electrical energy from the Generator System or
any disconnection of energy deliveries from
the Generator System that results from the
failure of the EGAT System to operate in
accordance with the Operating Characteristics
of the EGAT System set out in Paragraph 4 of
Schedule 12, for any period save in the event
that any such interruption or diminution should
occur:

(a) at atime when there is already subsisting a
Generator System Outage and for the
duration of such Generator System
Outage;

(b) as aresult of or being attributable to Force
Majeure; or

(c) asaresult of a Generator System Outage;

DL %?}V\
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“EGAT Transmission Facilities”

“EGAT Transmission Facilities
Outage”

“EGAT Transmission Line”

Dk

All the EGAT Subsystems referred to in
Section 2.10.1(a)(i) to (vii) including, after the
Acceptance Date of the Certificate of
Readiness for Energization for the Common
Interconnection  Facilities, the Common
Interconnection Facilities on the Thai side of
the Delivery Point;

Any outage of any element comprised in the
EGAT Transmission Facilities which resulits in
an interruption or a diminution of the ability of
the EGAT System to Dispatch and/or receive
electrical energy from the Generator System,
for any period save in the event that any such
interruption or diminution should occur:

(a) at atime when there is already subsisting a
Generator System Outage and for the
duration of such Generator System
Outage;

(b) as aresult of or being attributable to Force
Majeure; or

(¢c) asaresult of a Generator System Outage;

(a) In respect of such period prior to the
Acceptance Date of the relevant
Certificate of Readiness for Energization
for the Common Interconnection
Facilities, the double circuit 500 kV
transmission line between the loei 2
Substation and the Dead End Tower in
Thailand; or

(b) in respect of such period after the
Acceptance Date of the relevant
Certificate of Readiness for Energization
for the Common Interconnection
Facilities, the double circuit 500 kV
transmission line between the Loei 2
Substation and the Delivery Point,

all as required by Sections 2.6.3(a) and
2.6.3(b)(i);

1N
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Section 1

“Energization”

“Energization Date” or “ED”

“Energy Availability”

“Energy Components”

“EPC Contracts”

“EPC Contractors”

“Equivalent UD Period”

“ESCOD”

“ESFCD”

“Event of Default”

DI .

The capability of the EGAT Transmission
Facilities, each Generating Unit (or any
combination thereof) and the Generator
Transmission Facilities to allow the relevant
Generating Units to synchronize to the EGAT
System and the EGAT System to absorb
electrical energy delivered by the Generating
Units;

The latest of the Acceptance Dates of the
Certificates of Readiness for Energization of
the Subsystems referred to in Section
2.10.4(c);

Any or all of PE Availability and SE
Availability;

The term shall have the meaning assigned
thereto in Section 4.1.1(b);

The principle contracts entered into by the
Generator with the EPC Contractors for the
construction of the Generator System;

The person or corporation defined as the EPC
Contractors for the purposes of the Concession
Agreement and as notified by the Generator to
EGAT in writing;

The term shall have the meaning assigned
thereto in Paragraph 1.2.3(A) of Part II of
Schedule 3;

The term shall have the meaning assigned
thereto in Paragraph 5(A)(b)(iii) of Schedule 8,
and shall be applied in accordance with
Section 9.5.2(f);

The term shall have the meaning assigned
thereto in Section 8.3.2(b);

Any EGAT Event of Default or any Generator

Event of Default;
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“Exceptional Outage”

“Excess Energy”

“Excess Energy Tariff”

“Excess Revenue Account”

“Excused FM Delay”

“Execution Date”

“Facility”

“Facility Dispatch Level”

“Fifth Generating Unit”

“Fifth Unit Commissioning Ready

The outage in respect of the Generator System
associated with the relevant exceptional event
that is claimed by the Generator in accordance
with Paragraph 1.7 of Part I of Schedule 3;

The electrical energy that is: (a) determined as
Weekly Excess Energy in accordance with
Paragraph 4(c) of Schedule 4; and/or (b)
determined as Weekly Additional Excess
Energy in accordance with Paragraph 5(d) of
Schedule 4; and/or (c¢) the sum of the balances
of the Supply Excess PE Account and the
Supply Excess SE Account at the time of
reconciliation of such Accounts in accordance
with Paragraph 4(a) of Schedule S;

In respect of a given Contract Year, the tariff
rate applicable to the Excess Energy as set out
in the column titled “Excess Energy” for such
given Contract Year in the Tariff Table as
provided in Schedule 2;

The term shall have the meaning assigned
thereto in Section 4.3(e);

The term shall have the meaning assigned in
Paragraph 6 of Schedule 8§;

The date on which this Agreement has been
signed by both Parties;

The seven (7) Generating Units;

The term shall have the meaning assigned
thereto in Section 3.8.1(c);

The Generating Unit for which the Acceptance
Date of the Certificate of Readiness for
Energization therefor occurs on the CRDs;

The Acceptance Date of the fifth in time

Date” or “CRDs” Certificate of Readiness for Energization that
has been issued for any Generating Unit;
Dx
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“Final Concept Design” The updated and final version of the set of
documents describing the main criteria and
parameters that apply to the design of the
components of the works (including key
dimension, sizing,  ratings), general
arrangement  drawings, single line and
schematic diagrams, in association with the
Generator System as required by this
Agreement, used as the basis for the detail
design and construction of such Generator
System to be carried out under the EPC
Contracts;

“Final Confirmation Statement” The term shall have the meaning assigned
thereto in Section 6.5;

“Final Declaration” The term shall have the meaning assigned
thereto in Paragraph 1.6 of Part I of Schedule
3, as further described in Paragraph 3 of Part II
of Schedule 3;

“Final EE Availability” The term shall have the meaning assigned
thereto in Paragraph 3.3 of Part IT of Schedule

3;

“Final PE Availability” The term shall have the meaning assigned
thereto in Paragraph 3.3 of Part IT of Schedule

3;

“Final SE Availability” The term shall have the meaning assigned
thereto in Paragraph 3.3 of Part II of Schedule

3;

D) . ;%QK
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“Financial Close”

“Financial Close Date” or “FCD”

Dv

After all relevant Financing Documents
required to fund, in combination with the
equity contributions of the Shareholders, all of
the costs then projected as required for the
total  development, construction  and
commercial operation of the Generator System
have been duly executed, the delivery to
EGAT by the Generator of written notification
from the agent or trustee acting for the Lenders
to the Generator (or any other evidence
reasonably satisfactory to EGAT) that all
conditions precedent to the initial draw down
of funding under the Financing Documents
have been satisfied or waived by the Lenders;

The date on which the conditions set out in

Section 2.1.2 are satisfied;
Q
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“Financing Documents” The agreements executed between the
Generator and the relevant financial
institutions for obtaining loans, credit facilities,
notes, bonds, subordinated debt and other debt
financing and refinancing (excluding any and
all equity, however funded, including
shareholder loans and shareholder guarantees)
of the development, construction, operation,
maintenance and repair of the Generator
System (including working capital) and such
supporting documentation as is required to
support such debt financing and refinancing,
including debentures, finance leases, working
capital facility agreements, non-shareholder
guarantees, political risk insurance, credit risk
insurance, security agreements, trust
agreements, interest rate hedging agreements,
foreign exchange hedging agreements and any
other hedging documents, intercreditor
agreements, subordination agreements and
direct agreements. For the avoidance of doubt,
any agreements entered into in respect of any
additional debt finance incurred by the
Generator for additional working capital and
capital  repairs,  modifications  and/or
improvements required by this Agreement
incurred or undertaken by the Generator as a
result of Force Majeure, Change of Grid Code,
and/or Change-in-Law under this Agreement
after Financial Close shall constitute Financing
Documents;

“First Generating Unit” The Generating Unit for which the Acceptance
Date of the Certificate of Readiness for
Energization therefor occurs on the CRD;y;

“First Payment” The term shall have the meaning assigned
thereto in Section 2.1.3;

“First Payment Date” The date on which the First Payment occurs;

“First Security” The term shall have the meaning assigned
thereto in Section 9.1(b)(i);

DI . &7«%
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“First Unit Commissioning Ready
Date” or “CRD,”

“Force Majeure”

“Force Majeure Offset Amounts”
or “FMOA”

“Forced Outage PE
Unavailability”

“Forced Outage SE
Unavailability”

“Fourth Generating Unit”

“Fourth Security”

“Fourth Unit Commissioning

The Acceptance Date of the first in time
Certificate of Readiness for Energization that
has been issued for any Generating Unit;

The term shall have the meaning assigned
thereto in Section 11.1(a);

The amounts required to be paid by one Party
to the other Party in accordance with Sections
9.5,11.7 and 11.8;

The term shall have the meaning assigned
thereto in Section 9.6.2(c)(i);

The term shall have the meaning assigned
thereto in Section 9.6.2(c)(i1);

The Generating Unit for which the Acceptance
Date of the Certificate of Readiness for
Energization therefor occurs on the CRDy;

The term shall have the meaning assigned
thereto in Section 9.1(b)(i1)(3);

The Acceptance Date of the fourth in time

Ready Date” or “CRDy” Certificate of Readiness for Energization that
has been issued for any Generating Unit;
Dl 757%7#
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“Full Calendar Month” (a) In respect of a Full Calendar Month
starting on (and including) a given day in
a calendar month, the period starting on
(and including) such given day and ending
on (and including) either:

(i) if there is a numerically corresponding
day in the immediately succeeding
calendar month, the date that precedes
such numerically corresponding day in
the immediately succeeding calendar
month; or

(i) if there is no  numerically
corresponding day in the immediately
succeeding calendar month, the last
day in the immediately succeeding
calendar month; or

(b) in respect of a Full Calendar Month
ending on (and including) a given day in a
calendar month, the period starting on
(and including) either:

(i) if there is a numerically corresponding
day in the immediately preceding
calendar month, the date that follows
such numerically corresponding day in
the immediately preceding calendar
month; or

(i) if there is no  numerically
corresponding day in the immediately
preceding calendar month, the first day
of the same calendar month
comprising such given day,

and ending on (and including) such given
day,

as the case may be (and references to “Full
Calendar Months” shall be construed

accordingly);
DIC @%‘
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“Fully Dispatchable” In respect of an entire 24-hour period that the
relevant Derived Declaration relates, the
capability of a Generating Unit to continuously
comply with EGAT’s Dispatch in order to
generate and deliver electrical energy at any
time and at any level for the whole range of
generating capacity Declared by the Generator
for such Generating Unit and such relevant
time;

“Generating Unit” or “Unit” Each of the seven (7) hydro-powered electrical
energy generating units having nominal
capacity as specified in Paragraph 1.1 of Part II
of Schedule 11, including the associated
transformer and switching apparatus needed
for the transmission of electrical energy
generated by such generating unit through the
Transmission Line to the Delivery Point for the
EGAT System;

“Generating Unit N” Any particular Generating Unit for which the
order of the Acceptance Dates of the
Certificates of Readiness for Energization has
no significance;

“Generation Shortfall” For the purpose of Declaration and
determination of the adjustment in respect of
each type of Unavailability, the term shall have
the meaning assigned thereto in Paragraphs
3.2.1(a) and 3.2.1(b) of Part I of Schedule 3,
respectively;

“Generator” Xayaburi Power Company Limited;

“Generator Actual Stability Data” The data of the Generator System that is
required for determining the Registered
Stability Limit, being the latest values of the
relevant  parameters that result upon
completion of the Commissioning Testing, the
Additional Testing or the Annual Testing, as
applicable, in accordance with the provisions
of Schedule 17, or where no such tests have
been performed, the “as built” state of the
Generator System as required for such

determination;
t
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“Generator Affected FM Week”
“Generator Affected Force
Majeure Outage”

“Generator Assets”

.

The term shall have the meaning assigned
thereto in Section 3.6.8(a);

The term shall have the meaning assigned
thereto in Section 3.6.8(a);

All of the assets (other than cash and other
liquid assets), owned by the Generator and all
rights, titles, interests and benefits of the
Generator, which is associated with the
Generator System and the Generator-EdL
System, comprising, including:

(@)

(b)

(c)

(d)

()
®

the property rights associated with the Site
on which the Generator System and the
Generator-EdL  System are or will be
located, including the property rights to
the Site under the Concession Agreement,
the Lease Agreement and all other legal
instruments related thereto;

all rights, titles, interests and benefits of
the Generator pursuant or related to the
Project Agreements, including the
Concession Agreement in effect at the
time EGAT acquires the Generator Assets;

all rights of the Generator under all
Governmental Approvals applicable to the
Generator System and the Generator-EdL
System;

all plant equipment and equipment
associated with the Generator System and
the Generator-EdL System, including the
Facility and the Generator Transmission
Facilities;

spare parts;

the drawings, technical specifications,
electrical diagrams, piping diagrams, and
protection systems, subject to the same

copyright license or similar intellectual
property right that then applied to the

Generator; QS?Q (
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“Generator Communication
System”

“Generator Connection Ready
Date” or “GCRD”

“Generator Daily Confirmation
Statement”

“Generator Daily Metering
Statement”

“Generator Event of Default”

e

(g) the commissioning reports and the
operating and maintenance manuals and
systems, subject to the same copyright
license or similar intellectual property
right that then applied to the Generator;

(h) the operations and maintenance records
and quality assurance plans, together with
all other quality assurance documents and
records;

(i) any property and intellectual property
rights including patent rights inherent in
any of the foregoing for the purpose of the
design, construction, operation,
maintenance and/or repair of the
Generator System and the Generator-EdL
System, subject to the same copyright
license or similar intellectual property
right that then applied to the Generator;
and

() all data and information required of the
Generator in respect of this Agreement
and the Concession Agreement, subject to
the same copyright license or similar
intellectual property right that then applied
to the Generator;

The term shall have the meaning assigned
thereto in Section 2.8.3(B);

The latest of the Acceptance Dates of the
Certificates of Readiness for Connection of the
Generator Subsystems (i) to (viii) referred to in
Section 2.10.2(b)(i1);

The term shall have the meaning assigned
thereto in Section 6.1(a);

The term shall have the meaning assigned
thereto in Paragraph 2.2 of Part III of Schedule
14,

The term shall have the meaning assigned

thereto in Section 10.2.1; 5
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Definitions, Interpretation and Conditions Precedent

Section 1

“Generator Excused FMOA
Period”

“Generator FM Suspension
Period”

“Generator FMOA Limit”

“Generator Force Majeure”

“Generator Forced Outage”
“Generator Interconnection
Facilities”

“Generator Interconnection
Facilities Ready Date” or “GIRD”

“Generator Maintenance Outage”

“Generator Metering System”

“Generator Payment Invoice”

“Generator Planned Qutage”

“Generator Pre COD FMOA

The term shall have the meaning assigned
thereto in Section 11.8.4(b)(2);

The term shall have the meaning assigned
thereto in Section 11.8.4(b);

The term shall have the meaning assigned
thereto in Paragraph 5(A)(b)(v) of Schedule 8,
such Generator FMOA Limit being increased
pursuant to Section 9.5.4;

A Non-Political Force Majeure which affects
the Generator, irrespective of the jurisdiction
in which it occurs;

The term shall have the meaning assigned
thereto in Section 3.6.5;

The equipment and facilities described in
Section 2.6.1(b);

The Acceptance Date of the Certificate of
Readiness for Connection in respect of the
Generator Interconnection Facilities;

The term shall have the meaning assigned
thereto in Section 3.6.3;

The equipment as specified in Part II of
Schedule 14, including:

(a) the Xayaburi Metering System;
and

(b) the Unit Metering System:;

The term shall have the meaning assigned
thereto in Section 7.1.1;

A Machine Outage scheduled to occur and
complete at specific times, all of which having
been approved in writing by EGAT in
accordance with Section 3.6.1;

The term shall have the meaning assigned
thereto in Section 11.8.3;

Account” .
K %&5‘
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Definitions, Interpretation and Conditions Precedent

Section 1

“Generator Protective System”

“Generator Reference Stability
Data”

“Generator Relevant Period 1
FMOA Account”

“Generator Relevant Period 2
FMOA Account”

“Generator Relevant Period 3
FMOA Account”

“Generator Relevant Period 4
FMOA Account”

“Generator Relevant Period 5
FMOA Account”

“Generator Relevant Period 6
FMOA Account”
“Generator SCADA System”

“Generator Short Notice Outage”

“Generator Stability Data”

“Generator Subsystem”

oK

The term shall have the meaning assigned
thereto in Section 2.9.1;

The data of the Generator System that is
required for determining the Contracted
Stability Limit, which shall be consistent with
the data contained in Part II and Part III of
Schedule 1;

The term shall have the meaning assigned
thereto in Section 11.8.4(d);

The term shall have the meaning assigned
thereto in Section 11.8.4(d);

The term shall have the meaning assigned
thereto in Section 11.8.4(d);

The term shall have the meaning assigned
thereto in Section 11.8.4(d);

The term shall have the meaning assigned
thereto in Section 11.8.4(d);

The term shall have the meaning assigned
thereto in Section 11.8.4(d);

The term shall have the meaning assigned
thereto in Section 2.8.1(a);

The term shall have the meaning assigned
thereto in Section 3.6.4;

The input data as required by EGAT’s
software to properly model the Generator
System as connected to the EGAT System for
purposes of network simulations and in
particular for the calculation of the Registered
Stability Limit;

The term shall have the meaning assigned

thereto in Section 2.10.1(b);
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Definitions, Interpretation and Conditions Precedent Section 1

“Generator System” As the context requires, all of:

(a) the Generator Subsystems referred to in
Section 2.10.1(b)(1) to (xv) excluding,
after the Acceptance Date of the
Certificate of Readiness for Energization
for the Common Interconnection
Facilities, the Common Interconnection
Facilities on the Thai side of the Delivery
Point; and

(b) the dam, spillways, water tunnels,
channels and shafts, the power house and
all associated structures, plant, equipment
and facilities located at the Site for the
generating and delivery of electrical
energy by the Generator;

“Generator System Qutage” Any event causing Unavailability, including
such events that require disconnection or
limitation of energy deliveries to the Delivery
Point for the EGAT System, for any period
save in the event that any such Unavailability
should occur:

(a) at a time when there is already subsisting
an EGAT Transmission Facilities Outage
or an EGAT System Characteristics
Outage and for the duration of such EGAT
Transmission Facilities Outage or EGAT
System Characteristics Outage;

(b) as a result of or being attributable to any
Force Majeure; or

(c) as a result of an EGAT Transmission
Facilities Outage or an EGAT System
Characteristics Outage;

“Generator Transformer” The term shall have the meaning assigned
thereto in Paragraph 1.2 of Part II of Schedule

11;

4 )B_/ 0
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Definitions, Interpretation and Conditions Precedent Section 1
“Generator Transmission All the Generator Subsystems referred to in
Facilities” Sections 2.10.1(b)(1) to (viii) which shall

exclude, after the Acceptance Date of the
Certificate of Readiness for Energization for
the Common Interconnection Facilities, the
Common Interconnection Facilities on the
Thai side of the Delivery Point;

“Generator Transmission Line” (a) In respect of such period prior to the
Acceptance Date of the relevant
Certificate of Readiness for Energization
for the Common Interconnection
Facilities, the double circuit 500 kV
transmission line between the Xayaburi
Switchyard and the Dead End Tower in
the Lao PDR; or

(b) 1in respect of such period on and after the
Acceptance Date of the relevant
Certificate of Readiness for Energization
for the Common Interconnection
Facilities, the double circuit 500 kV
transmission line between the Xayaburi
Switchyard and the Delivery Point,

all as required by Sections 2.6.3(a)(ii) and
2.6.3(b)(i1);

“Generator Unplanned OQutage” A Generator System Outage that is not a
Generator Planned Outage;

“Generator Weekly Confirmation The term shall have the meaning assigned
Statement” thereto in Section 6.1(b);

“Generator’s LE2 Meter The term shall have the meaning assigned
Procurement Cost” thereto in Section 2.7.1(a)(iii)(A);
“Generator-EdL System” The generating facility located at the Site

installed with one (1) generating unit having an
approximate nominal capacity of 60 MW
which delivers electrical energy to the power
system of Electricité du Laos;

“Global Trial Run Test” The term shall have the meaning assigned
thereto in Section 2.10.4(g)(iii) and Paragraph

2 of Part IV of Schedule 17;
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Definitions, Interpretation and Conditions Precedent Section 1

“GOL Undertaking”
“Government of the Lao PDR” or
“GOL”

“Government of Thailand” or
“GOT”

“Governmental Approval”

“Governmental Authority”

“Grid Code”

“Gross Electrical Energy”

“GSCOD”

“Imported Energy”

The term shall have the meaning assigned
thereto in Section 1.5.1(d);

The government of the Lao PDR, including all
Lao Governmental Authorities;

The government of Thailand, including all
Thai Governmental Authorities;

Any approval, consent, concession, decree,
permit, license, waiver, privilege of, or
exemption from, or filing with, or notice to,
any Governmental Authority;

Any Thai Governmental Authority or any Lao
Governmental Authority;

The code setting forth the planning procedures,
connection conditions, operating procedures,
scheduling and dispatch procedures and
general conditions regulating the supply of
electrical energy to the EGAT System by
independent power producers as published by
EGAT and attached hereto in Appendix A, as
the same may from time to time be amended,
modified, supplemented or replaced;

The term shall have the meaning assigned
thereto in Paragraph 1(C)(c) of Part 1I of
Schedule 7;

The term shall have the meaning assigned
thereto in Paragraph 5(A)(b)(ii) of Schedule 8,
and shall be applied in accordance with
Section 9.5.2 (f);

With respect to any period, the electrical
energy (in MWh) transmitted from the EGAT
System to the Generator System, referred to at
the Delivery Point, as determined pursuant to

Section 5.4.1;
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Definitions, Interpretation and Conditions Precedent Section 1

“Incremental Capacity” With respect to a given Incremental Capacity
Period, the generating capacity of the Facility
that is greater than the Daily Declared
Capacity by an amount up to the relevant
Incremental Capacity Differential specified in
Table 1.4.3 of Part III of Schedule 1
(Incremental Capacity Differential Table);

“Incremental Capacity In respect of the given duration (in hours) for

Differential” the relevant Incremental Capacity Period and a
given Daily Declared Capacity, the value of
generating capacity (in MW) that is in excess
of the relevant Daily Declared Capacity that
the Generator is obliged to provide to EGAT
and to make Available for EGAT’s Dispatch in
accordance with the terms and conditions of
this Agreement;

“Incremental Capacity Period” With respect to a given day on and after the
One Unit Operation Ready Date, the time
intervals within such day that EGAT requests
the Generator to provide Incremental Capacity,
provided that the total duration of all
Incremental Capacity Periods in any given day
shall not exceed twelve (12) hours;

“Information Tests” The term shall have the meaning assigned
thereto in Section 2.10.2(a)(ii);

“Initial First Period” The twelve (12) Full Calendar Month period
commencing from (and including) the
Commercial Operation Date;

“Initial First Period Maintenance The term shall have the meaning assigned

QOutage Allowance” thereto in Paragraph 5.2.2(a) of Part 1 of
Schedule 1;

“Initial First Period Planned The term shall have the meaning assigned

QOutage Program” thereto in Paragraph 1.1.1(a) of Part I of
Schedule 3;

“Initial Period Planned Qutage The term shall have the meaning assigned

Program” thereto in Paragraph 1.1.1 of Part I of Schedule

3;
\) i - #}K
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Definitions, Interpretation and Conditions Precedent

Section 1

“Initial Registered Capacity”

“Initial Second Period”

“Initial Second Period
Maintenance Outage Allowance”

“Initial Second Period Planned
Outage Program”

“Insurance Assignment”

“Interconnection Design Criteria”

“Interconnection Facilities”

“Interim Declaration”

The term shall have the meaning assigned
thereto in Section 9.5.7(a);

The period after the Initial First Period until
(and including) the end of the second Contract
Year;

The term shall have the meaning assigned
thereto in Paragraph 5.2.2(b) of Part 1 of
Schedule 1;

The term shall have the meaning assigned
thereto in Paragraph 1.1.1(b) of Part I of
Schedule 3;

The term shall have the meaning assigned
thereto by Section 18.3.4(a);

The design criteria for the Interconnection
Facilities set out in Paragraph 4 of Schedule
13;

The term shall have the meaning assigned
thereto in Section 2.6.1(a);

The term shall have the meaning assigned
thereto by Paragraph 1.5 of Part I of Schedule

3;
b
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Definitions, Interpretation and Conditions Precedent Section 1

“Lao Change-in-Law”

“Lao Governmental Authority”

“Lao PDR”

“Lao Political Force Majeure”

k.

The occurrence of any of the following after
the Execution Date:

(a) the enactment of any new Law of the Lao
PDR;

(b) the modification or repeal of any Law of
the Lao PDR;

(c) the application to either Party and/or their
respective  facilities and equipment
relevant to performance of their respective
obligations hereunder of any Law of the
Lao PDR which had been enacted but that
had not become effective prior to the
execution of this Agreement; and

(d) a change in the interpretation or
application of Law of the Lao PDR by a
Lao Governmental Authority;

provided, however, that the first interpretation
or the first application after the Execution Date
by a Lao Governmental Authority of a Law of
the Lao PDR that was in force on the
Execution Date but has never been interpreted
or applied on any date prior to the Execution
Date shall not constitute a Lao Change-in-
Law;

The government, any governmental
department, ministry, commission, board,
bureau, agency, regulatory  authority,
instrumentality,  judicial, legislative or
administrative body of the Lao PDR or any
subdivision of any of the foregoing;

Lao People’s Democratic Republic;

The term shall have the meaning assigned

thereto in Section 11.1(b);
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Definitions, Interpretation and Conditions Precedent Section 1

“L aw”

“Lease Agreement”

“Lender”

“Loei 2 Metering System”

“Loei 2 Metering Point”

“L.oeil 2 Substation”

Dk .

The constitution of Thailand or the Lao PDR
or any published law, legislation, statute, act,
Royal decree, rule, ordinance, judgment, order,
treaty, regulation, directive, requirement, other
governmental restriction or announcement or
any interpretation thereof enacted or issued by
any Governmental Authority (but excluding
the Grid Code);

The lease agreement entered into between the
GOL and the Generator, under which the GOL
grants exclusive and/or utilization rights to the
Generator in respect of various areas in the
Lao PDR in accordance with the terms and
conditions therein for the Generator to
develop, operate and maintain the Project in
order to supply generating capacity and
electrical energy to the EGAT System in
accordance with the terms and conditions of
this Agreement;

(i) Any financial institution (including its
successor, transferee or assignee) which
1s a party to any of the Financing
Documents that has a security interest in
the Generator Assets by virtue of being a
party to such Financing Documents;
and/or

(il) any trustee (including its successor,
transferee or assignee) acting for and on
behalf of any financial institution,
corporate institution, investment funds
and/or individuals in respect of any
secured Thai Baht denominated capital
market instrument issued by the
Generator;

The term shall have the meaning assigned
thereto in Part I of Schedule 14;

The location of the energy meters comprised in
the Loei 2 Metering System situated at the
Loei 2 Substation in Thailand;

The term shall have the meaning assigned
thereto in Paragraph 3 of Schedule 12;
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Definitions, Interpretation and Conditions Precedent Section 1

“LIBOR”

“Line Loss Ratio”

“Line Maintenance OQutage”

o

In relation to any amount owing by either
EGAT or the Generator under this Agreement
on which interest is to accrue for each day that
such amount is owing: (i) the percentage rate
per annum equal to the offered quotation
which appears on the page of the Reuters
screen which displays an average British
Bankers Association Interest Settlement Rate
for overnight deposits in US Dollars of the
relevant amount on the London interbank
market (such page being currently “3750”) as
of 11.00 am. London time on the day
immediately prior to such day on which
interest is to accrue or, if such page or service
shall cease to be available, such other page or
such other service for the purpose of
displaying an average British Bankers
Association Interest Settlement Rate for US
Dollars as the Generator, after consultation and
agreement with EGAT, shall select; or (ii) if no
quotation for overnight deposits in US Dollars
was displayed and the Generator and EGAT
have not selected an alternative service on
which a quotation is displayed, the arithmetic
mean (rounded upwards to four decimal
places) of the rates at which each of the
Reference Banks was offering to prime banks
for overnight deposits in US Dollars of the
relevant amount in the London interbank
market as of 11.00 am. London time on the
day immediately prior to such day on which
interest is to accrue;

The term shall have the meaning assigned
thereto in Paragraph 1(B) of Part II of
Schedule 7;

The outage of either or both of the two (2)
transmission  circuits of the EGAT
Transmission Line and the -corresponding
transmission circuit or circuits of the Generator
Transmission Line in order to carry out the
maintenance activities in respect of the EGAT
Transmission Line and/or the Generator

Transmission Line;

Power Purchase Agreement Signing Copy - Volume One

Section 1 (Pages 3 to 90)
Page 48



EGAT PPA - Xayaburi Hydroelectric Power Project 49

Definitions, Interpretation and Conditions Precedent

Section 1

“Logging Period”

“Machine Availability”

“Machine Outage”

“Machine Limitation”

“Main Control Room”

“Main Energy Meter”

“Main Xayaburi Energy Meter”

“Main Loei 2 Energy Meter”

“Maintenance Qutage Allowance”

“Maintenance Outage PE
Unavailability”

The term shall have the meaning assigned
thereto in Tables 14.1 and 14.2 of Schedule 14;

The capability of the Facility or each
Generating Unit to provide generating
capacity, electrical energy and Operating
Characteristics to the Delivery Point for the
EGAT System, taking into account the
capability of the Generator Transmission Line
but irrespective of any effect associated with
Water Supply Limitation and/or Tailwater
Level Limitation, as applicable, and “Machine
Unavailability” shall be construed
accordingly;

The term shall have the meaning assigned
thereto in Section 3.6(1);

The limitation of the capability of the Facility
to provide the Registered Capacity due to any
limit, outage, defect or deficiency associated
with one or more Generating Units and/or the
Generator Transmission Facilities;

The control room for the operation of the
Generator System;

Any or all of the Main Xayaburi Energy
Meters, Main Unit Energy Meters and the
Main Loei 2 Energy Meters, as the context
may require;

The term shall have the meaning assigned
thereto in Part I of Schedule 14;

The term shall have the meaning assigned
thereto in Part I of Schedule 14;

Any or all of the Initial First Period
Maintenance Outage Allowance, the Initial
Second Period Maintenance Outage Allowance
and the Annual Maintenance Outage
Allowance, as the context may require;

The term shall have the meaning assigned

thereto in Section 9.6.4(d)(i); ,
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Definitions, Interpretation and Conditions Precedent Section 1

“Maintenance Outage SE
Unavailability”

“Maintenance Type”

“Make-Up”

“Material Adverse Effect”

“Maximum Daily Declared
Capacity”

“Meter Reconciliation Statement”

“Meter Reading”

pE.

The term shall have the meaning assigned
thereto in Section 9.6.4(d)(ii);

Any type of maintenance more particularly
described in Schedule 20;

The accounting of the electrical energy
generated and delivered from the Facility to
the Delivery Point for the EGAT System in
order to recover the Accumulated Dispatch
Shortfall Energy in accordance with Section
4.5 and Paragraph 4(a) of Schedule 4;

For the purposes of Section 10, any
consequence of a breach or default by one
Party of its respective obligations pursuant to
this Agreement which materially and adversely
affects either the ability of the non-defaulting
Party to exercise its rights or to perform its
obligations under this Agreement or which
otherwise deprives the non-defaulting Party of
a substantial or major portion of the benefits it
is otherwise contractually entitled to derive
from the performance by the defaulting Party
of its obligations under this Agreement;

The forecast maximum value of all Daily
Declared Capacity for the relevant week
anticipated by the Generator and contained in
the Annual Declaration and the Weekly
Declaration, as described in Paragraphs
1.1.2(c)(ii) and 1.3.3(a) of Part I of Schedule 3,
respectively;

The report prepared by the Generator with
respect to any adjustment of the reading of the
relevant Metering Equipment in accordance
with Section 2.7.6(a);

In respect of a given energy meter and a given
period, the cumulative recorded value of
electrical energy in respect of such given
period, corresponding to the difference of the
readings of the relevant energy meter that have
been recorded at the beginning and the end of

such given period, respectively; /E\f
B<
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Definitions, Interpretation and Conditions Precedent Section 1

<

“Meter Reading Check
Procedures”

“Metering Equipment”

“Metering System”

“Milestone Dates”

“Minimum Daily Declared
Capacity”

“Minimum Overdraft Rate”

“Month End Period”

“Month End Supply”

“Month Start Period”

“Month Start Supply”

“Monthly Base Energy Payment”

The term shall have the meaning assigned
thereto in Section 2.7.5(b);

Any or all equipment comprised in the
Metering System, as the context may require;

Any or all of the Loei 2 Metering System, the
Generator Metering System and the Water
Measuring System, as the context may require;

The dates specified in Section 8.2;

The forecast minimum value of all Daily
Declared Capacity for the relevant week
anticipated by the Generator and contained in
the Annual Declaration and the Weekly
Declaration as described in Paragraphs
1.1.2(c)(ii) and 1.3.3(a) of Part I of Schedule 3,
respectively;

The arithmetic average rate (expressed in per
cent per annum) at which the Reference Banks
are offering overdraft facilities (in Baht) to
their respective prime customers;

The first portion of an Overlapping Week for
which all days comprised therein fall within
the first calendar month relating to such
Overlapping Week;

The term shall have the meaning assigned
thereto in Section 4.4.3(b);

The last portion of an Overlapping Week for
which all days comprised therein fall within
the second calendar month relating to such
Overlapping Week;

The term shall have the meaning assigned
thereto in Section 4.4.3(c);

The term shall have the meaning assigned
thereto in Section 5.2.1, as calculated in
accordance with Paragraph 1(b) of Schedule 5;
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Definitions, Interpretation and Conditions Precedent

Section 1

“Monthly Energy Payment”

“Monthly Excess Revenue”

“Monthly Minimum PE
Guarantee”

“Monthly Settled Energy”

“Monthly Settled Energy Target”

“Monthly Supply”

2

“Monthly Supply Excess Energy

“Monthly Supply Excess
Payment”

“Monthly Supply Excess PE
Payment”

“Monthly Supply Excess Primary
Energy”

“Monthly Supply Excess SE
Payment”

“Monthly Supply Excess
Secondary Energy”

“Monthly Unavailability”

The term shall have the meaning assigned
thereto in Section 5.2;

The term shall have the meaning assigned
thereto in Section 4.3(e);

The term shall have the meaning assigned
thereto in Paragraph 5.1.1(1) of Part I of
Schedule 1;

The term shall have the meaning assigned
thereto in Section 4.4.3(¢e);

The term shall have the meaning assigned
thereto in Section 4.4.2(b);

The term shall have the meaning assigned
thereto in Section 4.4.3(d);

Either or both of the Monthly Supply Excess
Primary Energy and the Monthly Supply
Excess Secondary Energy, as the context may
require;

Either or both of the Monthly Supply Excess
PE Payment and the Monthly Supply Excess
SE Payment, as the context may require;

The term shall have the meaning assigned
thereto in Paragraph 6(b) of Schedule 4;

The term shall have the meaning assigned
thereto in Paragraph 6(a) of Schedule 4;

The term shall have the meaning assigned
thereto in Paragraph 6(b) of Schedule 4;

The term shall have the meaning assigned
thereto in Paragraph 6(a) of Schedule 4;

The term shall have the meaning assigned
thereto in Paragraph 3.3 of Part I of Schedule

3; ‘gfv
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Definitions, Interpretation and Conditions Precedent Section 1

“MU-AD Period”

“MU-SO Period”

“N™ Generating Unit”

“N"™ Unit Commissioning Ready
Date” or “CRDy”

“N'™ Unit EGAT FM Period”
“N™ Unit EGAT LD Period”

“N"™ Unit Generator FM Period”

«N™ Unit Generator LD Period”

DK

The period starting from (and including) the
first day of the calendar month in which the
date that is five (5) Full Calendar Months prior
to the Scheduled Termination Date falls until
(and including) the last day of the calendar
month in which the date that is three (3) Full
Calendar Months prior to the Scheduled
Termination Date falls;

The period following the MU-AD Period until
the end of the Term;

For the purpose of calculating the liquidated
damages and/or Force Majeure Offset
Amounts in accordance with Section 9.5, any
of the First Generating Unit, the Second
Generating Unit, the Third Generating Unit,
the Fourth Generating Unit, the Fifth
Generating Unit, the Sixth Generating Unit or
the Seventh Generating Unit, as the context
may require;

Any of the CRD;, CRD,, CRD3;, CRD,4, CRDS,
CRDy, or CRD4, as the context may require;

The term shall have the meaning assigned
thereto in Section 9.5.3(¢)(i);

The term shall have the meaning assigned
thereto in Section 9.5.3(¢c)(i);

The term shall have the meaning assigned
thereto in Section 9.5.3(c¢)(ii);

The term shall have the meaning assigned
thereto in Section 9.5.3(c)(ii); .

%
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Definitions, Interpretation and Conditions Precedent Section 1

“National Control Center” or
“NCC”

“Net Electrical Energy”

“Non-Acceptance Notification”

“Non-Political Force Majeure”

“Non Overlapping Week”

“Notification Time Factor”

“Notified Outage Finish Time”

“Notified Outage Start Time”

The national control center in respect of the
EGAT System, which is located, as at the
Execution Date, at the EGAT Head Office,
Bang Kruai, Nonthaburi, Thailand, or at such
other location as may be designated in writing
from time to time by EGAT to the Generator,
and which schedules and dispatches generating
and transmission facilities within the EGAT
System and the Generator System as well as
external interconnectors;

With respect to any period after the
Commercial Operation Date, the electrical
energy (in MWh) delivered from the Facility to
the Delivery Point for the EGAT System as
Dispatched by EGAT, determined in
accordance with Paragraph 3 of Part II of
Schedule 7;

The term shall have the meaning assigned
thereto in Section 2.10.4(a)(iii}(2);

A Force Majeure which is neither a Lao
Political Force Majeure nor a Thai Political
Force Majeure;

Any given week (from Monday to Sunday)
during the Term for which all seven (7) days
comprised therein, or a lesser number of days
comprised therein for the first week after the
COD and the last week of the Term, as
applicable, fall within the same calendar
month;

The term shall have the meaning assigned
thereto in Section 9.6.3(c)(iii);

In respect of a Generator Short Notice Outage
or a Generator Forced Outage, the term shall
have the meaning assigned thereto in Section
3.6.2(c);

In respect of a Generator Short Notice Outage
or a Generator Forced Outage, the term shall
have the meaning assigned thereto in Section

3.6.2(c); WV
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Definitions, Interpretation and Conditions Precedent Section 1

“Notifying Period”

“On-Line Testing”

“One Unit Operation Ready Date”

“Operating Characteristics”

“Operating Water Head”

“Operational Limitations”

“Original Outage Finish Time”

“Original Outage Start Time”

“Overlapping Week”

“O&M Contract”

The term shall have the meaning assigned
thereto in Section 3.7.2(B)(c);

The term shall have the meaning assigned
thereto in Paragraph 2 of Part VI of Schedule
17;

The Acceptance Date of the first in time
Certificate of Readiness for Operation that has
been issued for any Generating Unit;

Either:
(i) in respect of the Generator, the
performance and operating characteristics

of the Generator System as set out in Part
III of Schedule 1; or

(i1) in respect of EGAT, the performance and
operating characteristics of the EGAT
System as set out in Schedule 12;

The difference between the water level at the
upstream pond and that at the tailrace, as
measured by the Water Measuring System;

The term shall have the meaning assigned
thereto in Section 3.5.1(b)(i);

The term shall have the meaning assigned
thereto in Section 3.6.9;

The term shall have the meaning assigned
thereto in Section 3.6.9;

Any given week during the Term for which all
seven (7) days comprised therein, or a lesser
number of days comprised therein for the first
and last week, as applicable, fall within two
consecutive calendar months;

The agreement between the Generator and the
O&M Contractor for the operation and
maintenance of the Generator System;
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Definitions, Interpretation and Conditions Precedent Section 1

Ve

“O&M Contractor”

“Party”

“Parallel Meters Consistency

Check”

“Parallel Operation Condition

“Payment Invoice”

“PE Availability”

“PE Based LD Rate”

“PE Period”

“PE Tariff”

»

The term shall have the meaning assigned
thereto in Section 3.10.1;

A vparty to this Agreement and its legal
successor or permitted assignee;

The checks on the consistency of the Meter
Readings more particularly described in
Paragraph 1.2 of Part 111 of Schedule 14;

The term shall have the meaning assigned
thereto in Paragraph 1.2 of Part 111 of Schedule
14;

Either a Generator Payment Invoice, an EGAT
Payment Invoice or both of them as the context
may require;

For any time period after the Commercial
Operation Date, the Availability of Primary
Energy (expressed in MWh);

In respect of liquidated damages due under
Sections 9.5 and 9.6 for any month in a
Contract Year, twenty-three point seven per
cent (23.7%) of the PE Tariff for that month in
the respective currency per kWh;

For the period starting from (and including) the
One Unit Operation Ready Date, the period
from 6 a.m. to 10 p.m. on any Weekday;

In respect of a given Contract Year, the tariff
rate applicable to the Primary Energy as set out
in the column titled “Primary Energy” for such
given Contract Year in the Tariff Table as

provided in Schedule 2; ;
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Definitions, Interpretation and Conditions Precedent Section 1

“Performance Security”

“Performance Security One”

“Performance Security Two”

“Person”

“Political Force Majeure”

“Post COD Testing”

“Post COD Testing Procedures”

“Post Event Notice”

“Post 29-Year FM Period”

P -

Either:

(1) in respect of the period from (and
including) the Commercial Operation
Date until(and including) the last day of
the 15-year period commencing from (and
including) the Commercial Operation
Date, such period being extended
pursuant to any Force Majeure occurring
within  such 15-year period, the
Performance Security One; or

(i) in respect of the period from (but
excluding) the last day of the 15-year
period commencing from (and including)
the Commercial Operation Date (subject
to extension pursuant to any Force
Majeure occurring within such 15-year
period) until the end of the Term, the
Performance Security Two;

The term shall have the meaning assigned
thereto in Section 9.2(a)(i);

The term shall have the meaning assigned
thereto in Section 9.2(a)(ii);

The term shall have the meaning assigned
thereto in Section 1.2.2;

Any Lao Political Force Majeure or any Thai
Political Force Majeure;

Either the Annual Testing or the Additional
Testing, as further described in Section 2.11
and Part VI of Schedule 17;

The term shall have the meaning assigned
thereto in Section 2.11.1(b)(i1);

A statement given by EGAT in a format
described in Schedule 28 describing such
events as provided in Section 3.5.7;

The term shall have the meaning assigned

thereto in Section 8.1.2(d); /}f
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Definitions, Interpretation and Conditions Precedent

Section 1

“Post-Energization
Commissioning”

“Post-Energization
Commissioning Phase”

“Pre COD FMOA Clearing
Period”

“Pre Declared Unavailability”

“Pre Declared Unavailability
Period” or “PD Period”

“Pre-Connection Commissioning”

“Pre-Connection Commissioning
Phase”

“Pre-Energization
Commissioning”

“Pre-Energization Commissioning
Phase”

“Prevailing Exchange Rate”

e

The term shall have the meaning assigned

thereto in Section 2.10.1(c)(iii);

The term shall have the meaning assigned

thereto in Section 2.10.1(d)(iii);

The term shall have the meaning assigned

thereto in Section 8.1.2(a)(ii);
The term shall have the meaning assigned
thereto in Section 3.7.2(A)(a);

An Unavailability Period that is associated
with Pre Declared Unavailability;

The term shall have the meaning assigned

thereto in Section 2.10.1(c)(i);

The term shall have the meaning assigned

thereto in Section 2.10.1(d)(1);

The term shall have the meaning assigned

thereto in Section 2.10.1(c)(i1);

The term shall have the meaning assigned

thereto in Section 2.10.1(d)(1i);

The simple average of the rates for buying and
selling USD with respect to Thai Baht via
telegraphic transfers as publicly reported by
the Banking Department of the Bank of
Thailand on the last Business Day of the
month immediately preceding the month
during which the calculation requiring the use
and therefore the determination of such
exchange rate pursuant to this Agreement is to

be made;
by
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Definitions, Interpretation and Conditions Precedent Section 1

“Primary Energy” or “PE”

“Project”

“Project Agreements”

“Proposed Commissioning
Procedures”

“Proposed Post COD Testing
Procedures”

“Proposed Seven-Year Rolling
Program”

“Protective System”

“Provisional Exceptional Outage”

DK .

For any time period after the Commercial
Operation Date, any of:

(i) in respect of the electrical energy that is
Declared to be Available by the
Generator, such electrical energy that is
Declared to be Available at the Delivery
Point during the PE Period;

(ii) in respect of the electrical energy that is
delivered to the Delivery Point for the
EGAT System pursuant to EGAT’s
Dispatch, such electrical energy that is
determined as Primary Energy in
accordance with Schedule 4; or

(iii) in respect of other quantities comprising
Energy Components, such amount that is
determined as Primary Energy in
accordance with the relevant provisions of
this Agreement;

The development and construction of the entire
Generator System;

The Concession Agreement, the EPC
Contracts, the O&M Contract (if any), or any
other material agreement relating to the Project
entered into by the Generator (excluding this
Agreement and the Financing Documents);

The term shall have the meaning assigned
thereto in Section 2.10.2(b)(i);

The term shall have the meaning assigned
thereto in Section 2.11.1(b)(i);

The term shall have the meaning assigned
thereto in Paragraph 1.1.2 of Part I of Schedule
3;

The term shall have the meaning assigned
thereto in Section 2.9.1;

The term shall have the meaning assigned
thereto in Paragraph 1.7.1 of Part I of Schedule
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Definitions, Interpretation and Conditions Precedent Section 1

“Prudent Utility Practice”

“Reactive Power Capability”

DE.

In relation to the Generator or EGAT or any
other Person and at any particular time, the
standards of practice attained by exercising
that degree of skill, diligence, prudence,
judgment and foresight which could
reasonably be expected from a skilled and
experienced operator engaged in the same type
of undertaking under the same or similar
circumstances and location (including climatic
and geologic conditions) and in light of the
facts known or which reasonably should have
been known at the time a decision was made to
achieve a desired result:

(a) in the case of EGAT, applying those
practices, designs, methods, means,
techniques, equipment and acts that are
generally followed by international public
electricity industries and commonly used
in engineering and operations for
electricity generation and transmission
facilities of a type similar to the EGAT
System; and

(b) in the case of the Generator, applying
those practices, designs, methods, means,
techniques, equipment and acts that are
generally followed by the international
independent electric power producers
commonly used in engineering and
operations for electricity generation and
transmission facilities of a type similar to
the Generator System;

The term shall have the meaning assigned
thereto in Paragraph 2 of Part III of Schedule

1; é\‘/&(
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Definitions, Interpretation and Conditions Precedent Section 1

“Reference Banks”

“Reference Exchange Rate”

“Regional Control Center” or
“RCC”

“Registered Capacity”

“Registered Capacity Test”

“Registered Operating

For the purpose of establishing the Minimum
Overdraft Rate, the principal offices of
Bangkok Bank Public Company Limited,
KASIKORNBANK Public Company Limited,
Krung Thai Bank Public Company Limited,
and The Siam Commercial Bank Public
Company Limited; or for the purpose of
establishing LIBOR, the principal London
offices of Deutsche Bank AG, Barclays Bank
Plc, Hongkong and Shanghai Banking Group
Plc, and Citibank NA or the principal London
offices of such other banks as may from time
to time be agreed between the Generator and
EGAT;

For the purpose of converting US Dollars into
Thai Baht or vice versa for the specified
accounting provided in this Agreement, the
exchange rate of 1 US Dollar to 34 Thai Baht;

The regional control center for the
Northeastern Region of Thailand, which is
located, as at the Execution Date, at the Khon
Khen Province of Thailand, or at such other
location as may be designated in writing from
time to time by EGAT to the Generator, and
which from time to time may at the request and
on behalf of the National Control Center,
schedules and dispatches generating and
transmission facilities in the Northeastern
Region of Thailand and the Generator System;

The term shall have the meaning assigned
thereto in Paragraph 1.2 of Part I of Schedule
1;

The test to establish Registered Capacity
conducted in accordance with Section
2.10.4(g)(i1) and Paragraph 4 of Part IV of
Schedule 17;

The term shall have the meaning assigned

Characteristics” thereto in Part III of Schedule 1;
DI - ﬁfv/
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Definitions, Interpretation and Conditions Precedent

Section 1

“Registered Stability Limit”

“Registered Unit Deloading Rate”

“Registered Unit Loading Rate”

“Registered Unit Primary
Response”

“Registered Unit Reactive Power”

“Registered Unit Maximum
Capacity”

“Registered Unit Minimum
Capacity”

“Registered XYB Unit Minimum
Capacity Test”

“Registered XYB Unit N
Capacity”

“Registered XYB Unit N Capacity
Test”

“Registered XYB Unit N
Maximum Capacity”

DK -

The term shall have the meaning assigned
thereto in Paragraph 1.3 of Part II of Schedule
1

The term shall have the meaning assigned
thereto in Paragraph 3.3 of Part III of Schedule
1;

The term shall have the meaning assigned
thereto in Paragraph 3.3 of Part III of Schedule

1;

The term shall have the meaning assigned
thereto in Paragraph 4(c) of Part III of
Schedule 1;

The term shall have the meaning assigned
thereto in Paragraph 2 of Part III of Schedule
1;

The term shall have the meaning assigned
thereto in Paragraph 1.4 of Part IIT of Schedule
1;

The term shall have the meaning assigned
thereto in Paragraph 1.4 of Part III of Schedule
i

The term shall have the meaning assigned
thereto in Paragraph 7 of Part IV of Schedule
17;

The term shall have the meaning assigned
thereto in Paragraph 3.1 of Part IV of Schedule
17;

The test to establish Registered XYB Unit N
Capacity conducted in accordance with
Paragraph 3 of Part IV of Schedule 17;

The term shall have the meaning assigned
thereto in Paragraph 3.2 of Part IV of Schedule

17; é,z\oz(\
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Definitions, Interpretation and Conditions Precedent Section 1

“Relevant FMOA Clearing Period
1”

“Relevant FMOA Clearing Period
2”

“Relevant FMOA Clearing Period
3”

“Relevant FMOA Clearing Period
4”

“Relevant FMOA Clearing Period
5”

“Relevant FMOA Clearing Period
6”

“Relevant Period 1”

“Relevant Period 2”

DL -

The term shall have the meaning assigned
thereto in Section 8.1.2(b)(ii);

The term shall have the meaning assigned
thereto in Section 8.1.2(b)(i1);

The term shall have the meaning assigned
thereto in Section 8.1.2(b)(i1);

The term shall have the meaning assigned
thereto in Section 8.1.2(b)(ii);

The term shall have the meaning assigned
thereto in Section 8.1.2(b)(ii);

The term shall have the meaning assigned
thereto in Section 8.1.2(b)(iii);

The period commencing from (and including)
the Commercial Operation Date and:

(1) for the case where the Commercial
Operation Date occurs on 1% January,
ending on (and including) 31* December
of the fifth Contract Year; or

(i) for the case where the Commercial
Operation Date occurs on a date other
than 1% January, ending on (and
including) 31% December of the sixth
Contract Year ;

The period commencing from (but excluding)
the last day of the Relevant Period 1 and:

(i) for the case where the Commercial
Operation Date occurs on 1% January,
ending on (and including) 31* December
of the tenth Contract Year; or

(i) for the case where the Commercial
Operation Date occurs on a date other
than 1% January, ending on (and
including) 31* December of the eleventh
Contract Year; .

¥y
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Definitions, Interpretation and Conditions Precedent Section 1

“Relevant Period 3”

“Relevant Period 4”

“Relevant Period 5”

“Relevant Period 6

“Relevant Portion”

“Restoration Period”

DX.

The period commencing from (but excluding)
the last day of the Relevant Period 2 and:

(i) for the case where the Commercial
Operation Date occurs on 1% January,
ending on (and including) 31* December
of the fifteenth Contract Year; or

(i) for the case where the Commercial
Operation Date occurs on a date other
than 1% January, ending on (and
including) 31% December of the sixteenth
Contract Year;

The period commencing from (but excluding)
the last day of the Relevant Period 3 and:

(i) for the case where the Commercial
Operation Date occurs on 1% January,
ending on (and including) 31* December
of the twentieth Contract Year; or

(i) for the case where the Commercial
Operation Date occurs on a date other
than 1% January, ending on (and
including) 31* December of the twenty-
first Contract Year;

The period commencing from (but excluding)
the last day of the Relevant Period 4 and:

(i) for the case where the Commercial
Operation Date occurs on 1% January,
ending on (and including) 31* December
of the twenty-fifth Contract Year; or

(i) for the case where the Commercial
Operation Date occurs on a date other
than 1% January, ending on (and
including) 31* December of the twenty-
sixth Contract Year;

The period commencing (but excluding) the
last day of the Relevant Period 5 and ending on
(and including) the Term Termination Date;

The term shall have the meaning assigned
thereto in Section 2.8.3(a)(i);

The term shall have the meaning assigned
thereto in Section 10.2.1(); &3[
2)
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Definitions, Interpretation and Conditions Precedent Section 1

“Retained Obligations”

“Retained Rights”

“Revised Commissioning
Procedures”

“Revised Weekly Commissioning
Program”

“SCADA and Communication
System”

DK~

(a) All of the liabilities and obligations of the
Generator which arise in respect of any
Claims which are known or which should
reasonably have been known as between
the Generator and the claimant as at the
date on which EGAT acquires the
Generator Assets through the EGAT
Designated Assignee in accordance with
Section 17.12.2(a), but shall exclude all
Claims for Generator Outstanding
Payments (GOP), as such terms are
defined in Amnex A to the GOL
Undertaking; and

(b) any and all hability for liquidated
damages due and owing to EGAT
pursuant to Section 9 that have accrued
and remain unsatisfied as at the date on
which EGAT acquires the Generator
Assets through the EGAT Designated
Assignee in accordance with Section
17.12.2(a);

All of the rights, title and interest of the
Generator which arise in respect of any
Claims of the Generator against any
counterparty to the Generator Assets which
are known or which should reasonably have
been known as between the Generator and
such counterparty as at the date on which
EGAT acquires the Generator Assets through
the EGAT Designated Assignee in accordance
with Section 17.12.2(a), but shall exclude all
Claims for Counterparty Outstanding
Payments (COP), as such terms are defined in
Annex A to the GOL Undertaking;

The term shall have the meaning assigned
thereto in Section 2.10.2(b)(iii);

The term shall have the meaning assigned
thereto in Section 2.10.3(b)(1ii }(IT)(2);

The term shall have the meaning assigned

thereto in Section 2.8.1;
i /
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Definitions, Interpretation and Conditions Precedent Section 1

“Scheduled Commercial The date specified in Section 8.2;
Operation Date” or “SCOD”

“Scheduled Common The date specified in Section 8.2;

Interconnection Facilities Ready
Date” or “SCIRD”

“Scheduled Connection Date” or The date specified in Section 8.2;
“SCD”

“Scheduled EGAT Connection The date specified in Section 8.2;
Ready Date” or “SECRD”

“Scheduled EGAT The date specified in Section 8.2;

Interconnection Facilities Ready
Date” or “SEIRD”

“Scheduled Energization Date” or The date specified in Section 8.2;
“SED”

“Scheduled Financial Close Date” The date specified in Section 8.2;
or “SFCD”

“Scheduled First Payment Date” The date specified in Section 8.2;
or “SFPD”

“Scheduled First Unit The date specified in Section 8.2;
Commissioning Ready Date” or
“SCRD,”

“Scheduled Fourth Unit The date specified in Section 8.2;

Commissioning Ready Date” or
“SCRD,”

“Scheduled Fifth Unit The date specified in Section 8.2;

Commissioning Ready Date” or
“SCRD5”

“Scheduled Generator Connection The date specified in Section 8.2;
Ready Date” or “SGCRD”

“Scheduled Generator The date specified in Section 8.2;
Interconnection Facilities Ready

Date” or “SGIRD” %?(
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Definitions, Interpretation and Conditions Precedent Section 1

“Scheduled Outage Finish Time”

“Scheduled Outage Start Time”

“Scheduled Second Unit
Commissioning Ready Date” or
“SCRDy”

“Scheduled Seventh Unit
Commissioning Ready Date” or
“SCRD7>”

“Scheduled Sixth Unit
Commissioning Ready Date” or
“SCRDg”

“Scheduled Third Unit
Commissioning Ready Date” or
“SCRD3”

“Scheduled Termination Date”

D

In respect of a Generator Planned Qutage or a
Generator Maintenance Outage, the term shall
have the meaning assigned thereto in Sections
3.6.1(b) and 3.6.2(b);

In respect of a Generator Planned Outage or a
Generator Maintenance Outage, the term shall
have the meaning assigned thereto in Sections
3.6.1(b) and 3.6.2(b);

The date specified in Section 8.2;
The date specified in Section 8.2;
The date specified in Section 8.2;
The date specified in Section 8.2;

The date that is immediately preceding the
27th anniversary of the Commercial Operation
Date, as extended in accordance with Sections

8.1.2(f) and 8.1.3, as applicable;
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Definitions, Interpretation and Conditions Precedent Section 1

“Scheduled Termination Payment
Date”

“SE Availability”

“SE Based LD Rate”

DL,

The date on which the Party liable for the
Termination Payment is scheduled to make
such payment to the other Party, such date
being:

(i) in the case of termination of this
Agreement after the Financial Close Date
due to a Generator Event of Default or a
Lao Political Force Majeure pursuant to
Sections 10.2.2, 11.11(c) or 11.11(d)(),
the date that is ninety (90) days after the
date on which EGAT has given written
notification of its election to exercise its
rights to either acquire the Generator
Assets or to obtain the Termination
Payment from the Generator pursuant to
Sections 10.2.3 or 11.8.5; or

(i) in the case of termination of this
Agreement after the Financial Close Date
due to an EGAT Event of Default, failure
of EGAT to acquire the EGAT Access
Rights due to an EGAT Force Majeure
referred to in Section 2.1.7(c) or a Thai
Political Force Majeure pursuant to
Sections 10.1.2, 11.11(b), 11.11(c) or
11.11(d)(i), the date that is one hundred
and eighty (180) days after the Term
Termination Date,

in each case, as such date may have been
extended pursuant to paragraph 3 of Part III of
Schedule 9;

For any time period after the Commercial
Operation Date, the Availability of Secondary
Energy (expressed in MWh);

In respect of liquidated damages due under
Sections 9.5 and 9.6 for any month in a
Contract Year, twenty-three point seven
percent (23.7%) of the SE Tariff for that month
in Thai Baht per kWh;

k%ov
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Definitions, Interpretation and Conditions Precedent Section 1

“SE Period”

“SE Tariff”

“Second Generating Unit”

“Second Security”

“Second Unit Commissioning

For the period starting from (and including) the
One Unit Operation Ready Date, the portion of
time comprised in any of the following
duration or the combination thereof:

(i) from 0 a.m. to 6 a.m. of any Weekday;

(i) from 10 p.m. to 12 p.m. of any Weekday;
and

(iii) the entire 24-hour period comprised in any
Sunday;

In respect of a given Contract Year, the tariff
rate applicable to the Secondary Energy as set
out in the column titled “Secondary Energy”
for such given Contract Year in the Tariff
Table as provided in Schedule 2;

The Generating Unit for which the Acceptance
Date of the Certificate of Readiness for
Energization therefor occurs on the CRD;;

The term shall have the meaning assigned
thereto in Section 9.1(b)(ii)(1);

The Acceptance Date of the second in time

Ready Date” or “CRD,” Certificate of Readiness for Energization that
has been issued for any Generating Unit;
b
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Definitions, Interpretation and Conditions Precedent Section 1

“Secondary Energy” or “SE”

“Security”

“Security Agent”

“Settled Energy Limit”

“Settled Energy Limit One”

“Settled Energy Limit Three”

“Settled Energy Limit Two”

Dk -

For any time period after the Commercial
Operation Date, any of:

(1) in respect of the electrical energy that is
Declared to be Available by the
Generator, such electrical energy that is
Declared to be Available at the Delivery
Point during any SE Period;

(i1) in respect of the electrical energy that is
delivered to the Delivery Point for the
EGAT System pursuant to EGAT’s
Dispatch, such electrical energy that is
determined as Secondary Energy in
accordance with Schedule 4; or

(ii1) in respect of other quantities comprising
Energy Components, such amount that is
determined as Secondary Energy in
accordance with the relevant provisions of
this Agreement;

Any combination of the First Security, the
Second Security, the Third Security and the
Fourth Security, including any one and all of
such First Security, Second Security, Third
Security and Fourth Security, as the context
may require;

The agent or trustee (including in each case its
successor, transferee and assignee) acting for
and on behalf of the Lenders as permitted
under the Financing Documents and as notified
to EGAT from time to time;

Any or all of Settled Energy Limit One, Settled
Energy Limit Two and Settled Energy Limit
Three, as the context may require;

The term shall have the meaning assigned
thereto in Section 4.4.1(a);

The term shall have the meaning assigned
thereto in Section 4.4.1(a);

The term shall have the meaning assigned

thereto in Section 4.4.1(a); §$¥
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Definitions, Interpretation and Conditions Precedent Section 1

“Settlement Confirmation
Statements™

“Settlement Period”

“Settlement Period Generation

Shortfall”

“Seven Units Operation Ready

Date”

“Seventh Generating Unit”

“Seventh Unit Commissioning

Ready Date” or “CRD>”

“Seven-Year Rolling Program

2

Any or all of the Generator Weekly
Confirmation Statements and the EGAT
Monthly Confirmation Statements, as the
context may require;

A period of one (1) hour starting on the hour;

In respect of any Settlement Period and for the
purpose of Section 9.6, the maximum value of
all the differences (in kWh) at any point of
time during such Settlement Period between:

(a) the generating capacity (referred to at
the Delivery Point) that is actually
achievable from the Facility, or that is
deemed to be achievable from the
Facility upon EGAT’s Dispatch; and

(b) the relevant Registered Capacity for
seven (7) Generating Units and the
given Operating Water Head, as
provided in Table 1.3.1 of Part III of
Schedule 1;

The last in time Acceptance Date of the seven
(7) Certificates of Readiness for Operation that
have been issued for each of the seven (7)
Generating Units;

The Generating Unit for which the Acceptance
Date of the Certificate of Readiness for
Energization therefor occurs on the CRD7;

The Acceptance Date of the seventh in time
Certificate of Readiness for Energization that
has been issued for any Generating Unit;

The program for the Generator Planned Outage
for the relevant seven (7) year period finalized
pursuant to Paragraph 1.1.2(a) of Part I of
Schedule 3;

“Shareholders” The shareholders of the Generator at the time

of executing this Agreement, which comprise

[-.... IR éfa(
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Definitions, Interpretation and Conditions Precedent

Section 1

“Short Notice Outage PE
Unavailability”

“Short Notice Outage SE
Unavailability”

[13 Sit e”

“Sixth Generating Unit”

“Sixth Unit Commissioning Ready
Date” or “CRDg”

“Specified Accuracy”

“Start and Stop Cycle”

“Start and Stop Test”

“Start and Stop Test Period”

“Subordination Agreement”

“Subsystem”

“Supply Excess PE Account”

“Supply Excess PE Payment
Account”

DK -

The term shall have the meaning assigned
thereto in Section 9.6.3(c)(i);

The term shall have the meaning assigned
thereto in Section 9.6.3(c)(ii);

The land and other places upon which the
Project features, equipment and components as
described in Schedule 11 are to be built and
installed, or are built and installed;

The Generating Unit for which the Acceptance
Date of the Certificate of Readiness for
Energization therefor occurs on the CRDg;

The Acceptance Date of the sixth in time
Certificate of Readiness for Energization that
has been issued for any Generating Unit;

The term shall have the meaning assigned
thereto in Section 2.7.3(b);

The term shall have the meaning assigned
thereto in Paragraph 1.2 of Part IV of Schedule
17;

The term shall have the meaning described in
Paragraph 1.2 of Part IV of Schedule 17,

The term shall have the meaning assigned
thereto in Paragraph 1.2 of Part IV of Schedule
17;

The term shall have the meaning assigned
thereto in Section 9.4.4;

Either an EGAT Subsystem or a Generator
Subsystem;

The term shall have the meaning assigned
thereto in Paragraph 6(a) of Schedule 4;

The term shall have the meaning assigned
thereto in Paragraph 6(b) of Schedule 4;
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“Supply Excess PE Tariff” The term shall have the meaning assigned
thereto in Paragraph 6(b) of Schedule 4;

“Supply Excess SE Account” The term shall have the meaning assigned
thereto in Paragraph 6(a) of Schedule 4;

“Supply Excess SE Payment The term shall have the meaning assigned
Account” thereto in Paragraph 6(b) of Schedule 4;
“Supply Excess SE Tariff” The term shall have the meaning assigned

thereto in Paragraph 6(b) of Schedule 4;

“System Emergency” A situation when the integrity, safety or
reliability of all or parts of the EGAT System
1s threatened;

“Tailwater Level Limitation” The limitation of the capability of the Facility
to provide electrical energy associated with
excessively high level of tailwater, which
limitation shall be monitored by the Generator
and notified by the Generator to EGAT;

“Tailwater Level Outage” The term shall have the meaning assigned
thereto in Section 3.6(2) and described in
Section 3.6.8;

“Tailwater Level Unavailability” The term shall have the meaning assigned
or “TL” thereto in Section 3.7.2(A)(e);
“Tariff Table” The table provided in Paragraph 3 of Schedule 2;

DE . %W
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“Taxes”

13 T erm”

“Term End Factor”

“Term Termination Date”

“Termination Payment”

“Test Energy”

“Test Energy Tariff”

pIC.

Any tax, charge, toll, tariff, imposition, levy,
duty or fee of any kind charged, imposed, or
levied, directly or indirectly, by any
Governmental Authority, including (without
limitation) any value-added tax, sales tax,
stamp duty (whether ad valorem or otherwise),
import or export duty, withholding tax
(whether on income, dividends, interest
payments, fees, equipment rentals or
otherwise), tax on foreign currency loans or
foreign exchange transactions, excise tax,
property tax, registration or license fee, water
tax or environmental, energy or other resource
tax and together with interest thereon and
penalties and fines with respect thereto, if any,
and any payments due or made on or in respect
thereof;

The period defined in Section 8.1.1;

The term shall have the meaning assigned
thereto in Sections 9.6.1(a), 9.6.7(b) and Part 1
of Schedule 9, as applicable;

The date on which this Agreement is
terminated in accordance with the provisions
of this Agreement (either upon the Scheduled
Termination Date or such earlier date pursuant
to Sections 10.1.2, 10.2.2 or 11.11);

The payment that one Party pays to the other
Party pursuant to termination of this
Agreement in accordance with Sections 10 and
11, as calculated in accordance with Schedule
9;

The electrical energy generated by any
Generating Unit and delivered to the Delivery
Point for the EGAT System during any
Commissioning Testing, Annual Testing or
Additional Testing in accordance with Sections
2.10 and 2.11, calculated in accordance with
Paragraph 2 of Part II of Schedule 7;

The tariff rate applicable to Test Energy as set
out in Paragraph 2.1 of Schedule 2; S!
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“Tested Accuracy”

“Tested Maximum Capacity”

“Tested XYB Unit Maximum
Capacity”

“Tested XYB Unit Minimum
Capacity”

“Thai Arbitration Act”

“Thai Bank”

Dt~

The accuracy for the respective Metering
Equipment resulting from the Commissioning
Testing, the Annual Testing or the Additional
Testing, as the context may require;

The term shall have the meaning assigned
thereto in Paragraph 4.2 of Part IV of Schedule
17;

The term shall have the meaning assigned
thereto in Paragraph 4.4.2(a)(B)(1) of Part IV
of Schedule 17;

The term shall have the meaning assigned
thereto in Paragraph 7.3 of Part IV of Schedule
17;

The Thai law that governs arbitration in
Thailand;

A bank that is either:

(a) incorporated in Thailand and which is
licensed by the Bank of Thailand to
conduct business in Thailand; or

(b) incorporated outside Thailand and which
is licensed by the Bank of Thailand to
conduct business in Thailand;

~,
il
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“Thai Change-in-Law”

“Thai Governmental Authority”

“Thai Political Force Majeure”

“Thailand High Voltage Large
General Service Category”

The occurrence of any of the following after
the Execution Date:

(a) the enactment of any new Law of
Thailand;

(b) the modification or repeal of any Law of
Thailand;

(c) the application to either Party and/or their
respective  facilities and equipment
relevant to performance of their respective
obligations hereunder of any Law of
Thailand which had been enacted but that
had not become effective prior to the
execution of this Agreement; and

(d) a change in the Iinterpretation or
application of Law of Thailand by a Thai
Governmental Authority;

provided, however, that the first interpretation
or the first application after the Execution Date
by a Thai Governmental Authority of a Law of
Thailand that was in force on the Execution
Date but has never been interpreted or applied
on any date prior to the Execution Date shall
not constitute a Thai Change-in-Law;

The  government, any  governmental
department, ministry, commission, board,
bureau, agency, regulatory  authority,
instrumentality,  judicial, legislative or
administrative body of Thailand or any
subdivision of any of the foregoing (but
excluding EGAT);

The term shall have the meaning assigned
thereto in Section 11.1(c);

The category of tariff rate applicable to
business, industrial and state enterprise
customers of EGAT with a consumption of
2,000 kW and above and supply voltage of 69
kV and above, as such tariff rate is published
by EGAT from time to time and as from time
to time amended, modified or supplemented;

“Thailand” The Kingdom of Thailand; A}%’
DIC. .
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“Third Generating Unit”

“Third Security”

“Third Unit Commissioning
Ready Date” or “CRD3”

“Threshold Operating
Characteristics”

“Threshold Registered Capacity”
“Threshold Unit Deloading Rate”
“Threshold Unit Loading Rate”
“Threshold Unit Primary
Response”

“Threshold Unit Reactive Power ”
“Threshold XYB Unit Minimum
Capacity”

“Total Gross Electrical Energy”

“Total 29-Year Related FM

The Generating Unit for which the Acceptance
Date of the Certificate of Readiness for
Energization therefor occurs on the CRDs;

The term shall have the meaning assigned
thereto in Section 9.1(b)(ii)(2);

The Acceptance Date of the third in time
Certificate of Readiness for Energization that
has been issued for any Generating Unit;

Any or all of the Threshold Registered
Capacity, the Threshold XYB Unit Minimum
Capacity, the Threshold Unit Reactive Power,
the Threshold Unit Loading Rate, the
Threshold Unit Deloading Rate and the
Threshold Unit Primary Response, as the
context may require;

The term shall have the meaning assigned
thereto in Section 9.6.1;

The term shall have the meaning assigned
thereto in Section 9.6.7(d);

The term shall have the meaning assigned
thereto in Section 9.6.7(¢c);

The term shall have the meaning assigned
thereto in Section 9.6.7(e);

The term shall have the meaning assigned
thereto in Section 9.6.7(b);

The term shall have the meaning assigned
thereto in Section 9.6.7(a);

The term shall have the meaning assigned
thereto in Paragraph 1(C)(a) of Part II of
Schedule 7;

The term shall have the meaning assigned

Extended Period” thereto in Section 8.1.2(e);
VK. @%Xf
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“Total 29-Year Related FM
Extension”

“Transmission Line”

“Transmission Line Maintenance”

“Transmission Line Stability
Limit”

“Transmission Loss”

“Type Test”

“Maintenance Plan”

“Unavailability”

“Unavailability Period”

“Undeclared Force Majeure
Unavailability”

“Undeclared Unavailability”

Dl .

The term shall have the meaning assigned
thereto in Section 8.1.2(¢c);

The double circuit 500 kV transmission line
between the XayaburiSwitchyard and the Loei
2 Substation;

The maintenance of the Transmission Line as
described in Paragraph 1.3 of Part I of
Schedule 20 and Paragraph 2 of Part II of
Schedule 20;

The term shall have the meaning assigned
thereto in Paragraph 1.1 of Part II of Schedule
1;

For any period, the amount of transmission
losses which occurs in the Transmission Line
between the Loei 2 Metering Point and the
Xayaburi Metering Point, determined on the
basis of the relevant Meter Readings;

The term shall have the meaning assigned
thereto in Paragraph 6 of Part I of Schedule 17;

The term shall have the meaning assigned
thereto in Part I of Schedule 20;

A failure of the Generator System to provide
Availability regardless of the reason therefor,
and “Unavailable” shall be construed
accordingly;

The term shall have the meaning assigned
thereto in Paragraph 3.2.2 of Part I of Schedule
3;

The term shall have the meaning assigned
thereto in Section 3.7.2(A)(¢c);

The term shall have the meaning assigned
thereto in Section 3.7.2(A)(b);
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“Undeclared Unavailability
Period” or “UD Period”

“Unit Active Power”

“Unit Deloading Rate”

“Unit Dispatch Level”

“Unit Energy”

“Unit Energy Meter”

“Unit Excess Energy”

“Unit Loading Rate”

“Unit Loading/Deloading Rate”

“Unit Metering Point”

“Unit Metering System”

NK .

An Unavailability Period that is associated
with Undeclared Unavailability;

The term shall have the meaning assigned
thereto in Paragraph 1 of Part III of Schedule
15

The term shall have the meaning assigned
thereto in Paragraph 3 of Part III of Schedule
1;

The term shall have the meaning assigned
thereto in Section 3.8.1(c);

The electrical energy (expressed in MWh)
generated by any Generating Unit measured by
the relevant Unit Energy Meter at the
corresponding Unit Metering Point;

The term shall have the meaning assigned
thereto in Paragraph 1 of Part II of Schedule
14;

The term shall have the meaning assigned
thereto in Section 4.2.2(a);

The term shall have the meaning assigned
thereto in Paragraph 3 of Part III of Schedule
1;

Either or both or the Unit Loading Rate and the
Unit Deloading Rate, as the context may
require;

The respective location of the energy meters
comprised in the Unit Metering System
situated at the stator terminal of the respective
Generating Unit;

The term shall have the meaning assigned
thereto in Paragraph 1.1 of Part II of Schedule

14; ,
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“Unit Operating Range” The term shall have the meaning assigned
thereto in Paragraph 1.4 of Part III of Schedule
1;

“Unit Operation Energy” The term shall have the meaning assigned

thereto in Section 4.2.2(a);

“Unit Operation Energy Tariff”’ The tariff rate applicable to Unit Operation
Energy as set out in Paragraph 2.2 of Schedule
2

“Unit Operation Period” The period which starts from (and includes)

the One Unit Operation Ready Date and ends
on (but excludes) the Commercial Operation
Date;

“Unit Primary Energy” The term shall have the meaning assigned
thereto in Section 4.2.2(a);

“Unit Primary Response” The term shall have the meaning assigned
thereto in Paragraph 4 of Part III of Schedule
1

“Unit Reactive Power” The term shall have the meaning assigned
thereto in Paragraph 2 of Part III of Schedule
L;

“Unit Secondary Energy” The term shall have the meaning assigned
thereto in Section 4.2.2(a);

“Unit Trial Run Test” The term shall have the meaning assigned
thereto in Paragraph 1 of Part IV of Schedule
17;

“Unpaid EGAT FMOA” All unpaid Force Majeure Offset Amounts

arising from an EGAT Event of Default which
has occurred and is continuing in relation to
EGAT’s failure to make payment of any
undisputed amount in respect of any Force
Majeure Offset Amounts due and payable to
the Generator under this Agreement;

DI Vé(DK
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“Unpaid Generator FMOA”

“Unplanned Machine Outage”
“USS” or “US Deollar” or “USD” or
“US Cent”

“Water Measuring System”

“Water Supply Limitation”

“Water Supply Outage”

“Water Supply Unavailability” or
“WS”

“Week Ahead Unavailability”
“Weekday”

“Weekly Additional Energy”

“Weekly Additional Excess
Energy”

VK .

All unpaid Force Majeure Offset Amounts
arising from a Generator Event of Default
which has occurred and is continuing in
relation to Generator’s failure to make
payment of any undisputed amount in respect
of any Force Majeure Offset Amounts due and
payable to EGAT under this Agreement;

The term shall have the meaning assigned
thereto in Section 3.6(ii);

The lawful currency of the United States of
America;

The term shall have the meaning assigned
thereto in Part III of Schedule 14;

The limitation of the capability of the Facility
to provide electrical energy associated with the
supply of water that may be used to generate
electricity for delivery to the Delivery Point for
the EGAT System, which shall be monitored
by the Generator;

The term shall have the meaning assigned
thereto in Section 3.6(2) and described in
Section 3.6.7;

The term shall have the meaning assigned
thereto in Section 3.7.2(A)(d);

The term shall have the meaning assigned
thereto in Section 3.7.2(A)(a)(1);

Any day from Monday to Saturday (inclusive)
in any week during the Term;

The term shall have the meaning assigned
thereto in Section 4.3(d);

The term shall have the meaning assigned
thereto in Paragraph 5(d) of Schedule 4;
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“Weekly Additional Primary
Energy”

“Weekly Additional Secondary
Energy”

“Weekly Declaration”

“Weekly Declared Capacity”

“Weekly Declared Additional EC
Percentage”

“Weekly Declared Additional EE
Percentage”

“Weekly Declared Additional PE
Percentage”

“Weekly Declared Additional SE
Percentage”

“Weekly Declared EC
Percentage”

“Weekly Declared EE
Percentage”

“Weekly Declared PE Percentage”

‘)]( .

The term shall have the meaning assigned
thereto in Paragraph 5(d) of Schedule 4;

The term shall have the meaning assigned
thereto in Paragraph 5(d) of Schedule 4;

The term shall have the meaning assigned
thereto in Paragraph 1.3 of Part I of Schedule
3;

The value of generating capacity Declared by
the Generator in accordance with Paragraph
1.3.1(a) of Part I of Schedule 3, which shall be
available for all Settlement Periods comprised
in the relevant week except for any Machine
Outage;

The term shall have the meaning assigned
thereto in Paragraph 5B of Part II of Schedule
3;

The term shall have the meaning assigned
thereto in Paragraph 5B of Part Il of Schedule
3;

The term shall have the meaning assigned
thereto in Paragraph 5B of Part 1I of Schedule
3;

The term shall have the meaning assigned
thereto in Paragraph 5B of Part II of Schedule
3;

The term shall have the meaning assigned
thereto in Paragraph 5A of Part II of Schedule
3;

The term shall have the meaning assigned
thereto in Paragraph 5A of Part II of Schedule
3;

The term shall have the meaning assigned
thereto in Paragraph 5A of Part II of Schedule

*
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“Weekly Declared SE Percentage”

“Weekly Derived EE Availability”

“Weekly Derived PE Availability”

“Weekly Derived SE Availability”

“Weekly Dispatch Shortfall
Energy”

“Weekly Dispatch Shortfall
Payment”

“Weekly EE Availability”

“Weekly First Make-Up Energy”

“Weekly Force Majeure Dispatch
Shortfall Energy”

“Weekly Force Majeure
Unavailability”

“Weekly Maximum Primary
Energy Declaration”

“Weekly Maximum Secondary
Energy Declaration”

“Weekly PE Availability”

DI .

The term shall have the meaning assigned
thereto in Paragraph 5A of Part II of Schedule
3;

The term shall have the meaning assigned
thereto in Paragraph 2.3.5 of Part II of
Schedule 3;

The term shall have the meaning assigned
thereto in Paragraph 2.3.3 of Part II of
Schedule 3;

The term shall have the meaning assigned
thereto in Paragraph 2.3.4 of Part II of
Schedule 3;

The term shall have the meaning assigned
thereto in Section 4.3(b);

The term shall have the meaning assigned
thereto in Paragraph 3(c) of Schedule 4;

The term shall have the meaning assigned
thereto in Paragraph 1.3.1(d) of Part I of
Schedule 3;

The term shall have the meaning assigned
thereto in Paragraph 4(a) of Schedule 4;

The term shall have the meaning assigned
thereto in Paragraph 2 of Schedule 10;

The term shall have the meaning assigned
thereto in Paragraph 1 of Schedule 10;

The term shall have the meaning assigned
thereto in Section 3.5.2(a);

The term shall have the meaning assigned
thereto in Section 3.5.2(b);

The term shall have the meaning assigned
thereto in Paragraph 1.3.1(b) of Part I of

Schedule 3; %a(
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“Weekly Pre Make-Up Additional
Energy”

“Weekly Pre Make-Up Excess
Energy”

“Weekly SE Availability”

“Weekly Second Make-Up
Energy”
“Weekly Set Off Energy”

“Weekly Supply”

“Weekly Unavailability”

“Xayaburi Metering Point”

“ Xayaburi Metering System”

“Xayaburi Switchyard”

“XYB Facility Minimum Capacity
Excess”

DI -

The term shall have the meaning assigned
thereto in Paragraph 3(a) of Schedule 4;

The term shall have the meaning assigned
thereto in Paragraph 3(a) of Schedule 4;

The term shall have the meaning assigned
thereto in Paragraph 1.3.1(c) of Part I of
Schedule 3;

The term shall have the meaning assigned
thereto in Paragraph 5(a) of Schedule 4;

The term shall have the meaning assigned
thereto in Paragraph 8(a) of Schedule 4;

The term shall have the meaning assigned
thereto in Section 4.4.3(a).

The term shall have the meaning assigned
thereto in Paragraph 3.3 of Part I of Schedule
3;

The location of the energy meters comprised in
the Xayaburi Metering System situated at the
Xayaburi Switchyard in the Lao PDR;

The term shall have the meaning assigned
thereto in Part II of Schedule 14;

The switchyard located near the Xayaburi
power station, at which the switching
operations in respect of the Xayaburi power
station are performed;

The term shall have the meaning assigned
thereto in Sections 9.5.8(a) or 9.6.7(a), as

applicable; E—(A B(
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1.2  Interpretation
In this Agreement, unless otherwise stated:
1.2.1 Any references to:

(a) a Law or any other enactment or any section of, or schedule to,
or other provision of any such enactment shall be construed, at
any particular time, as including a reference to any
modification, extension or re-enactment thereof then in force
and to all instruments, orders or regulations then in force and
made under or deriving validity from the relevant enactment or
provision (as the same may have been so modified, extended or
re-enacted from time to time) provided that nothing in this
paragraph (a) shall in any way prejudice the operation of any
provision in this Agreement relating to a Change-in-Law;

(b)  the Grid Code, or any section, appendix or other provision
thereof, shall be construed, at any particular time, as including
a reference to the Grid Code, section, appendix or the relevant
provision thereof provided, however, that all references
regarding compliance to or inconsistency with the Grid Code in
this Agreement other than the references set forth in Schedule
21 shall be read, interpreted and construed as if the Grid Code
includes such exemptions and amendments as identified in
Parts II and III of Schedule 21;

(©) any agreement (including this Agreement or any Schedule
hereto) shall be construed, at any particular time, as including a
reference to the relevant agreement as it may have been
amended, modified, supplemented, novated or added (as side
agreement) from time to time, and to all annexes, schedules,
attachments, supplements and the like which form a part of
such agreement;

(d) a particular Subsection, Section, Schedule or Appendix shall be
a reference to the relevant Subsection, Section, Schedule or
Appendix in or to this Agreement; and

(e) a particular Paragraph, if contained in a Schedule, shall be a
reference to the relevant Paragraph of that Schedule.

1.2.2  Words in the singular may be interpreted as referring to the plural and
vice versa, and words denoting natural persons may be interpreted as
referring to any person and references to a “Person” shall be
construed as to include any individual, juristic person, firm, company,
corporation, partnership, joint venture, association, trust,
unincorporated organization, government, state, Governmental
Authority or other agency of a government or state (whether or not

having separate legal personality).
o b
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1.2.3 References to either Party or any other Persons shall include its legal
successors and permitted assignees.

1.2.4 Reference in this Agreement to:

(a) a day, unless a Business Day is specified, shall mean a twenty-
four (24) hour period beginning at 0:00 local time at the
National Control Center;

(b) a week shall mean a seven (7) day period running from Monday
through Sunday, provided for the purpose of performing the
calculations in respect of the first week after the COD and the
last week of the Term, the number of days that comprised
within either of these two weeks that also fall within the period
from COD until the end of the term, and also any amount in
connection with such number of days, shall be used as the basis
of calculation;

(c) a month shall mean a calendar month unless a Full Calendar
Month is specified;

(d) a year shall mean a calendar year unless otherwise specified;
and

(e) a number of days shall refer to the number of calendar days
unless Business Days is specified.

1.2.5 Unless the context otherwise requires, the words "include" and
"including" are to be construed as being at all times followed by the
words "without limitation".

1.3 Calculation Values

For the purpose of this Agreement, amounts and values shall, unless otherwise
specified, be calculated and rounded up to the number of decimal places as
indicated in accordance with Part I of Schedule 7.

1.4  Table of Contents and Headings

The table of contents and headings are inserted for convenience only and are
not to be applied for purposes of construction and interpretation of this
Agreement.

1.5 Conditions Precedent

1.5.1 The obligations of the Parties under this Agreement (other than
pursuant to this Section and Sections 2.2, 2.3, 9.1, 13, 14, 15, 16, 17,
19 and 20, all of which shall take effect on the Execution Date) are
subject to and in all respects conditional on the satisfaction of the

following conditions (the “Conditions Precedent”):
DK - %W
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(a)

(b)

(c)

()

(e)

®

DE .

the delivery by the Generator to EGAT of a copy of the
Concession Agreement executed by the Generator and the GOL
that, having been so executed by such parties, sets forth legal,
valid and binding rights and obligations on the part of the
Generator and the GOL that are enforceable in accordance with
the terms thereof, together with a letter from the Generator to
EGAT setting forth legally binding representations on the part
of the Generator to and for the benefit of EGAT that the
Concession Agreement submitted therewith: (A) has been
properly executed by and sets forth such rights and obligations
on the part of the Generator and the GOL; and (B) is consistent
with the Generator’s representations and warranties set forth in
Section 15.1 and does not include any terms or conditions that
would have a material adverse effect on the respective rights
and obligations of the Parties under this Agreement. For the
avoidance of doubt, in rendering such representations the
Generator hereby expressly acknowledges that a prohibition
against assignment of the Concession Agreement to EGAT
without the prior written approval of the GOL would have a
material adverse effect upon the rights and obligations of
EGAT to acquire the Generator Assets pursuant to Section
10.1.3,10.2.3, 11.7.5 and 11.8.5 of this Agreement;

the delivery by the Generator to EGAT of copies of all
consents or approvals of the Generator’s board of directors
required for the Generator to lawfully execute and deliver this
Agreement and to become contractually obligated to perform
its obligations hereunder;

the delivery by EGAT to the Generator of copies of all
consents or approvals of EGAT’s board of directors required
for EGAT to lawfully execute and deliver this Agreement and
to become contractually obligated to perform its obligations
hereunder;

the delivery by the Generator to EGAT of an undertaking
issued to EGAT by the GOL in the form set out in Schedule 24
or, if not in such form, in form and substance satisfactory to
EGAT, as executed and issued by the GOL in accordance with
the authorization duly given to the GOL by the National
Assembly of the Lao PDR (the “GOL Undertaking”);

the execution and delivery by EGAT to the Generator of a copy
of EGAT’s acceptance of the GOL Undertaking in the form set
out in Schedule 1 to the GOL Undertaking or, if not in such
form, in form and substance satisfactory to the Generator;

the delivery by the Generator to EGAT of a legal opinion
issued by the Minister of Justice of the Lao PDR confirming
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that:

® the Concession Agreement and the GOL Undertaking
have each been duly executed by representatives
authorized to execute the same on behalf of the GOL
and that the respective obligations of the GOL set forth
in the Concession Agreement and the GOL Undertaking
are legal, valid, binding and enforceable in accordance
with terms and conditions set forth therein;

(ii))  the Concession Agreement and the PPA have each been
duly executed by representatives authorized to execute
the same on behalf of the Generator and that the
respective obligations of the Generator respectively set
forth in the Concession Agreement and the PPA are
legal, valid, binding and enforceable under the Law of
the Lao PDR in accordance with terms and conditions
set forth therein; and

(iii))  the Additional Security, the Insurance Assignment and
the Subordination Agreement have each been properly
executed by the Generator, are each enforceable and, to
the extent required by the Law of the Lao PDR, have
each been registered with the State Assets Management
Department of the Ministry of Finance of the Lao PDR;

such opinion being in the form set out in Part I of Schedule 23
or, if not in such form, in form and substance satisfactory to
EGAT;

(g)  the delivery by the Generator to EGAT of evidence of the
registration of this Agreement by the Generator with the State
Assets Management Department of the Ministry of Finance of
the Lao PDR without modification or amendment or with only
such modifications or amendments as may be agreed in writing
by the Parties; and

(h)  the delivery by the Generator to EGAT of copies of the
certificate of incorporation and registration, the Memorandum
of Association and the Article of Association of the Generator,
(including all amendments or variations thereto) regarding the
incorporation, establishment and registration of the Generator,
certified by authorized officers of the Generator.

1.5.2 (a) In the event that any of the Conditions Precedent for which a
Party is responsible has been satisfied on or prior to the
applicable deadline, such responsible Party shall notify the
other Party of such satisfaction in writing, which notification
shall be acknowledged by the recipient Party. A;ﬁ ‘(

Dic .
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(b)

In the event that a Party contemplates or believes that it shall be
unable to satisfy any of the Conditions Precedent for which it is
responsible by the applicable deadline, such responsible Party
shall notify the other Party of such inability in writing prior to
the applicable deadline as soon as reasonably practicable, and
the recipient Party, in its sole discretion, shall inform the
responsible Party whether or not it is agreeable to extending the
deadline for the satisfaction of such Condition Precedent by the
responsible Party.

1.5.3 Other than with respect to the Conditions Precedent set forth in
Subsections 1.5.1(c) and (e), EGAT may agree in writing to waive any
one or more of the Conditions Precedent. The Generator may agree in
writing to waive only the Conditions Precedent set forth in
Subsections 1.5.1(c) and (e).

1.5.4

DE -

Subject to any extension of the applicable deadline provided in
accordance with Section 1.5.2(b), in the event that:

(2)

(b)

(©)

one or more of the Conditions Precedent set out in Subsections
1.5.1(a), (b), (d), (f), (g) or (h) fail to be satisfied by the
Generator or waived by EGAT not later than: (i) sixty (60)
days after the Execution Date in the case of Subsections
1.5.1(a), (b) or (g); (ii) ninety (90) days after the Execution
Date in the case of Subsection 1.5.1(f); (iii) thirty (30) days
after the Execution Date in the case of Subsections 1.5.1(d);
and (iv) fifteen (15) days after the Execution Date in the case
of Subsection 1.5.1(h);

one or more of the Condition Precedent set out in Subsections
1.5.1(c) or (e) fail to be satisfied by EGAT or waived by the
Generator within: (i) sixty (60) days after the Execution Date
in the case of Subsection 1.5.1(c); and (ii) thirty (30) days after
the receipt by EGAT of the executed version of the GOL
Undertaking delivered by the Generator to EGAT that satisfies
the Condition Precedent set out in Subsections 1.5.1(d) in the
case of Subsection 1.5.1(e); or

the Generator has failed to confirm to EGAT within one
hundred and twenty (120) days after the Execution Date that
each of the conditions precedent for the effectiveness of the
Concession Agreement as provided therein has been either
duly satisfied or duly waived in accordance with the terms and
conditions of the Concession Agreement;

then this Agreement shall automatically lapse and terminate and, in the
event that such termination is solely attributable to the failure of the
Generator to have unconditionally satisfied the Conditions Precedent
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set forth in Subsections 1.5.1(a), (b), (d), (f), (g) and (h), regardless of
the reasons or cause of such failure on the part of the Generator, and
notwithstanding any other provision in this Agreement to the contrary
(including Section 9), EGAT shall draw down the full amount of the
Development Security One and EGAT shall be entitled to retain the
entire drawn amount as compensation for such termination.
Termination of this Agreement pursuant to this Section 1.5.4 shall
occur without any continuing obligations hereunder by either Party to
the other Party or any continuing rights or claims whatsoever by either
Party against the other except for: (i) the foregoing right of EGAT to
draw down and retain the full amount of the Development Security
One as compensation upon such termination solely attributable to the
failure of the Generator to satisfy the Conditions Precedent for which
the Generator is responsible; and (ii) the obligations (and all claims in
respect of any breach thereof) set forth in Sections 13, 16, 17, 19 and
20, which shall remain in full force and effect notwithstanding the
termination of this Agreement.

1.5.5 Each Party shall bear its own costs and expenses in procuring the
delivery and satisfaction of its respective Conditions Precedent the
satisfaction of which it is responsible for.

plC. %f\b‘/
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2. OBLIGATIONS TO DEVELOP, TEST AND OPERATE

2.1  Obligations to Develop and to Achieve the Commercial Operation Date

A, Obligation to achieve the Financial Close Date

2.1.1 The Generator shall achieve the Financial Close Date by satisfying all
the conditions set forth in Section 2.1.2. Subject to Section 8.3.2, the
Generator shall so achieve the Financial Close Date by the Scheduled
Financial Close Date.

2.1.2 The Financial Close Date shall occur upon delivery by the Generator to
EGAT, with all costs associated therewith to be borne by the
Generator, of:

(a)

(b)

©

(d

(e)

®

€y

B. Payment obligation to Commence Construction

DE -

a confirmation by the Lenders or the Security Agent that
Financial Close has been achieved; and

the Second Security, the Third Security and the Fourth
Security;

the Additional Security executed by the Generator in respect of
the rights of EGAT regarding the Additional Security in
accordance with the requirements set forth in Section 9.4;

the Insurance Assignment executed by the Generator in respect
of the rights of EGAT regarding the Insurance Assignment in
accordance with the requirements of Section 18.3.4;

the Subordination Agreement executed by the Generator and
the parties thereto in respect of the rights of EGAT regarding
the Additional Security and the Insurance Assignment in
accordance with the requirements set forth in Sections 9.4 and
18.3.4, respectively;

a copy of the written consent to the execution and the delivery
of the Additional Security, the Insurance Assignment and the
Subordination Agreement provided by the GOL pursuant to
Paragraph 5(f)(i) of the GOL Undertaking in the form set out in
Part IV of Schedule 25 or, if not in such form, in form and
substance satisfactory to EGAT; and

evidences that the Generator has fully satisfied all the
Conditions Precedent set out in Sections 1.5.1(a), (b), (d), (f),

(¢) and (h).
e
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2.13

2.14

K

The Generator shall deliver to EGAT written confirmation of payment
by the Generator of at least thirty million US Dollars (USD
30,000,000) or such equivalent amount in other currencies as a non-
refundable advance payment to the EPC Contractors pursuant to the
EPC Contracts (the “First Payment”), together with a copy of all
terms and conditions set forth in the EPC Contracts applicable or
otherwise related or relevant to such advance payment, on or before
the Scheduled First Payment Date.

Schedule 22 as at the Execution Date describes the Generator’s plan as
at the Execution Date to draw down funding under the Financing
Documents at the Financial Close Date for the construction of the
Generator System following the Financial Close Date. The Generator
may, upon execution of the Financing Documents, substitute Schedule
22 with such other draw down schedule agreed to by the Lenders and
as set out in the Financing Documents. Each material deviation from
the scheduled draw down and the reasons therefor shall be reasonably
described in the first monthly progress report to be submitted by the
Generator to EGAT pursuant to Section 2.3.1(f) following the
occurrence of each such material deviation. The Generator shall
provide such information as EGAT may reasonably request in order
for EGAT to verify the status of the actual funding drawn downs,
including independent written confirmation of such draw downs by the
Security Agent acting on behalf of the Lenders pursuant to the
Financing Documents.

Obligation to achieve the Connection Date

Subject to Section 8.3.1 as regards permitted extensions of Milestone
Dates, the Generator shall:

(a) cause the Acceptance Date of the Certificate of Readiness for
Connection of the Generator Subsystem (i) to occur on or
before the Scheduled Generator Interconnection Facilities
Ready Date (“SGIRD”) in accordance with Sections 2.4, 2.6
and 2.10;

(b) cause the Acceptance Date of the Certificate of Readiness for
Connection of the Generator Subsystem (ii) to occur on or
before the Scheduled Common Interconnection Facilities
Ready Date (“SCIRD”) in accordance with Sections 2.4, 2.6
and 2.10; and

(c) cause the Acceptance Date of the Certificate of Readiness for
Connection of the Generator Subsystems (iii) to (viii) to occur
on or before the Scheduled Generator Connection Ready Date
(“SGCRD”) in accordance with Sections 2.4, 2.7, 2.8, 2.9 and

2.10, respectively and as applicable. \
féﬁ
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2.1.6 Subject to Section 8.3.1 as regards permitted extensions of Milestone
Dates, EGAT shall:

(a) cause the Acceptance Date of the Certificate of Readiness for
Connection of the EGAT Subsystem (1) to occur on or before
the Scheduled EGAT Interconnection Facilities Ready Date
(“SEIRD”) in accordance with Sections 2.5, 2.6 and 2.10; and

(b) cause the Acceptance Date of the Certificate of Readiness for
Connection of the EGAT Subsystems (ii) to (vii) to occur on or
before the Scheduled EGAT Connection Ready Date (the
“SECRD”) in accordance with Sections 2.5, 2.7, 2.8, 2.9 and
2.10, respectively and as applicable.

2.1.7 (a) EGAT shall: (i) comply with all applicable Laws of Thailand
relating to obtaining Governmental Approvals in order to
acquire, maintain and exercise the ownership rights in respect
of that property which is required for the construction,
operation and maintenance of the Loei 2 Substation; and (ii)
acquire the ownership rights relating to the Loei 2 Substation
by the date specified in Section 2.1.6(b).

(b) EGAT shall: (i) comply with all applicable Laws of Thailand
relating to obtaining Governmental Approvals in order to
acquire, maintain and exercise rights of way, easements and
continuing access rights (the "EGAT Access Rights") in
respect of that property to which such rights of way, easements
and/or continuing access rights are required for the
construction, operation, maintenance, replacement and removal
without interference of the EGAT Interconnection Facilities,
the EGAT Transmission Line and the Common Interconnection
Facilities located on the Thai side of the Delivery Point; and (ii)
acquire the EGAT Access Rights relating to the EGAT
Interconnection Facilities, the EGAT Transmission Line and
the Common Interconnection Facilities located on the Thai side
of the Delivery Point.

For the avoidance of doubt, any breach on the part of EGAT of
the obligations set forth in Sections 2.1.7(a) or 2.1.7(b) shall
not in and of itself constitute an EGAT Event of Default
separate from or in addition to the EGAT Event of Default set
forth in Section 10.1.1(f), and any such breach shall not by
simply having occurred provide the basis for termination of this
Agreement unless such breach (either singly or in combination
with the effects of other events and circumstances that do not
constitute Force Majeure) results in a degree of delay in the
construction of the EGAT Transmission Facilities that would
be sufficient to result in an EGAT Event of Default pursuant to

Section 10.1.1(f).
B
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(¢)  Notwithstanding Sections 11.1(a) and 11.1(c), any delay or
failure on the part of EGAT to acquire all or a portion of the
EGAT Access Rights as required by Sections 2.1.7(b)(1) and
2.1.7(b)(ii), including such delay or failure due to EGAT’s
failure to be duly authorized by the relevant authorities to
commence court/judicial action and/or to use, cause to be used
or to threaten the use of force or violence against, the eviction
or condemnation of or otherwise to deprive any Person
(including the owners or possessors of any portion of the
property which is or is intended to be the subject of such EGAT
Access Rights) of its full and exclusive use of its property, shall
constitute an EGAT Force Majeure and shall not under any
circumstances constitute a Thai Political Force Majeure.

(d)  EGAT shall defend any legal proceeding, any lawsuit, judicial
action or any other proceeding against EGAT in relation to its
acquisition and/or exercise and/or maintenance of any EGAT
Access Rights.

(e) After acquiring the EGAT Access Rights, EGAT shall maintain
and exercise the same as required to perform its obligations
under this Agreement.

D. Obligation to achieve the Energization Date

2.1.8 Subject to Section 8.3.1 as regards permitted extensions of Milestone
Dates, the Generator shall cause:

(a) the Acceptance Date of the Certificate of Readiness for
Energization of the Generator Subsystem (ix) to occur on or
before the Scheduled First Unit Commissioning Ready Date
(“SCRDy”) in accordance with Sections 2.4 and 2.10;

(b)  the Acceptance Date of the Certificate of Readiness for
Energization of the Generator Subsystem (x) to occur on or
before the Scheduled Second Unit Commissioning Ready Date
(“SCRD>”) in accordance with Sections 2.4 and 2.10;

(¢)  the Acceptance Date of the Certificate of Readiness for
Energization of the Generator Subsystem (xi) to occur on or
before the Scheduled Third Unit Commissioning Ready Date
(“SCRD3”) in accordance with Sections 2.4 and 2.10;

(d) the Acceptance Date of the Certificate of Readiness for
Energization of the Generator Subsystem (xii) to occur on or
before the Scheduled Fourth Unit Commissioning Ready Date
(“SCRDy”) in accordance with Sections 2.4 and 2.10;

(e) the Acceptance Date of the Certificate of Readiness for
Energization of the Generator Subsystem (xiii) to occur on or

pL. ?éﬁ?
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2.1.10

2.1.11

before the Scheduled Fifth Unit Commissioning Ready Date
(“SCRDs”) in accordance with Sections 2.4 and 2.10;

® the Acceptance Date of the Certificate of Readiness for
Energization of the Generator Subsystem (xiv) to occur on or
before the Scheduled Sixth Unit Commissioning Ready Date
(“SCRDys”) in accordance with Sections 2.4 and 2.10;

(g)  the Acceptance Date of the Certificate of Readiness for
Energization of the Generator Subsystem (xv) to occur on or
before the Scheduled Seventh Unit Commissioning Ready Date
(“SCRD7”) in accordance with Sections 2.4 and 2.10; and

(h)  the Acceptance Date of the Certificate of Readiness for
Energization of the Generator Subsystems (ii) to (viii) to occur
on or before the Scheduled Energization Date (“SED”) in
accordance with Sections 2.4, 2.7, 2.8, 2.9 and 2.10,
respectively and as applicable.

Subject to Section 8.3.1 as regards permitted extensions of Milestone
Dates, EGAT shall cause the Acceptance Date of the Certificate of
Readiness for Energization of the EGAT Subsystems (ii) to (vii) to
occur on or before the Scheduled Energization Date (“SED”) in
accordance with Sections 2.5, 2.7, 2.8, 2.9 and 2.10, respectively and
as applicable.

Obligation to achieve the Commercial Operation Date

Subject to Sections 2.10.4(a)(vi), 2.10.4(i) and 8.3.1, the Generator
shall cause the Acceptance Date of the Certificate of Readiness for
Operation of all Generator Subsystems to occur on or before the
Scheduled Commercial Operation Date (“SCOD”) in accordance with
Sections 2.4, 2.7, 2.8, 2.9 and 2.10, respectively and as applicable.

Subject to Sections 2.10.4(a)(vi), 2.10.4(1) and 8.3.1, EGAT shall
cause the Acceptance Date of the Certificate of Readiness for
Operation of all EGAT Subsystems to occur on or before the
Scheduled Commercial Operation Date (“SCOD”) in accordance with
Sections 2.5, 2.7, 2.8, 2.9 and 2.10, respectively and as applicable.

2.2  Licenses and Approvals
2.2.1 The Generator, at its own cost and expense, shall acquire and maintain
in effect at all times until the Term Termination Date:
(a) all corporate consents and approvals;
(b) all Governmental Approvals required of Thai Governmental
Authorities and Lao Governmental Authorities; and
DIC. g 7 B
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(c) all other permits, licenses, consents and approvals required
under the Law of Thailand and the Law of the Lao PDR;

which are or may be required in order to enable the Generator to enter
lawfully into this Agreement and to construct, operate, maintain and
repair the Generator System and the Common Interconnection
Facilities (including to construct and install the Interconnection
Facilities across the Thai-Laos border on the part of the Generator), as
appropriate, and to deliver electrical energy therefrom to the Delivery
Point for the EGAT System, all in accordance with, and otherwise to
perform its obligations under, this Agreement.

2.2.2 EGAT, at its own cost and expense, shall acquire and maintain in
effect at all times until the Term Termination Date:

(a) all corporate consents and approvals; -

(b) all Governmental Approvals required of Thai Governmental
Authorities; and

(c) all other permits, licenses, consents and approvals required by
the Law of Thailand;

which are or may be required in order to enable EGAT to enter
lawfully into this Agreement and to construct, operate, maintain and
repair the relevant parts of the EGAT System (including the EGAT
Transmission Facilities) and the Common Interconnection Facilities
(including to construct and install the Interconnection Facilities across
the Thai-Laos border on the part of EGAT), as appropriate, all in
accordance with, and otherwise to perform its obligations under, this
Agreement.

2.3  Delivery of Documents

2.3.1 Subject to Section 2.3.5, the Generator shall deliver to EGAT the
following documents on or before the dates specified, with all costs
associated therewith to be borne by the Generator:

(a) within one hundred and eighty (180) days after the Execution
Date, two (2) copies of the following (as defined in the
Concession Agreement):

(1) the Environment Impact Assessment Study;
(1)  the Environmental Management Plan;

(i)  the Social Impact Assessment;

(iv)  the Health Impact Assessment;

D . %D?
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(v) the Resettlement Action Plan; and
(vi)  the Social Development Plan;

(b) no later than thirty (30) days after the Execution Date, two (2)
copies of the Final Concept Design;

() no later than the Financial Close Date, a copy of the executed
and fully effective Lease Agreement;

(d) after the execution thereof, two (2) copies of each of the EPC
Contracts (excluding commercial information) and, if
applicable, the O&M Contract (excluding commercial
information);

(e) within sixty (60) days after the Financial Close Date, certified
copies of the Financing Documents as of the Financial Close
Date (including each of the executed facility agreements,
common terms and/or intercreditor agreements and relevant
hedging agreements enter into as of the Financial Close Date);

® during the period from the Execution Date and ending on the
Commercial Operation Date:

(1) within fifteen (15) days after the end of the first full
calendar month following the Execution Date, and
thereafter fifteen (15) days after the close of each
calendar quarter prior to the Financial Close Date, two
(2) copies of quarterly project development report in
the form set forth in Schedule 19; and

(i)  within twenty (20) days after the end of the first full
calendar month following the Financial Close Date and
thereafter on or before the twentieth (20th) day of every
month until the Commercial Operation Date, two (2)
copies of monthly progress report for such month on
the activities of the immediately preceding month in the
form set forth in Schedule 19.

Each quarterly project development report and monthly
progress report shall set forth the significant events and
circumstances that occurred during the relevant period which,
in the reasonable opinion of the Generator, are likely (either
singly or in combination with the effects of prior events and
circumstances) to have a material adverse effect on the
construction and Commissioning Testing of any Generator
Subsystem in accordance with the contractual requirements set
forth herein. Each monthly progress report shall include

K. Pésf?
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notification to EGAT of any changes to the construction
schedules and/or the likely effects of such changes on the
scheduled Commissioning Testing of all Generator
Subsystems, and any material deviations of: (i) the actual draw
downs from the schedule for such draw downs set forth in
Schedule 22; and (ii) the actual construction activities from the
schedules for such construction activities set forth in Schedule
18, together with an explanation as to the causes and reasons
for such deviations and the remedial actions already
undertaken or that are planned to be undertaken in order to
achieve the original schedules therefor.

For the avoidance of doubt, a deviation from the respective
draw down schedule and/or construction schedule shall not in
and of itself constitute a Generator Event of Default and shall
not by simply having occurred constitute a basis for
termination of this Agreement unless such deviation (either
singly or in combination with the effects of other events and
circumstances) results in a degree of project development
delay that would be sufficient to result in a Generator Event of
Default pursuant to Section 10.2.1(h);

() (1) within sixty (60) days after completion of the relevant
Factory Acceptance Tests for the relevant equipment; and (ii)
at least twenty-one (21) days prior to the date to commence the
Pre-Energization Commissioning of each Generating Unit, for
those major equipment first assembled at the Site and
incorporated into each such Generating Unit, two (2) copies of
manufacturers’ specifications, certificates and test reports
received by the Generator;

(h) promptly upon receipt by the Generator, two (2) copies of all
insurance policies and certificates of insurance effected by the
Generator pursuant to the requirements of Section 18.1;

(1) following the completion of tests or series of tests carried out
by the Generator or any of its contractors in the course of the
Commissioning Testing of the relevant Generator Subsystem:

) within seven (7) days after completion of such tests,
two (2) copies of the test data; and

(1)  within thirty (30) days after completion of any report
regarding such tests or series of tests, two (2) copies of
any test report summarizing the results of such test or
commenting thereon; and

(G) on or before the fifteenth (15th) day after the Commercial
Operation Date and after the end of every 6-month period

Dk | réfy
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commencing from the Commercial Operation Date until the date
on which Debt is fully repaid, a report on the amount of Debt
that is outstanding on the Commercial Operation Date and at the
end of each such 6-month period.

2.3.2 (i) Within twenty (20) days after the end of the first full calendar
month following the EGAT Construction Obligation Commencement
Date; and (ii) on or before the twentieth day of every month thereafter
until the Commercial Operation Date, EGAT shall submit to the
Generator, with all associated costs to be borne by EGAT, two (2)
copies of the monthly progress report on the activities of the
immediately preceding month in the form set forth in Schedule 19.
Each monthly progress report shall set forth the significant events and
circumstances that occurred during the relevant period which, in the
reasonable opinion of EGAT, are likely (either singly or in
combination with the effects of prior events and circumstances) to
have a material adverse effect on the construction and scheduled
Commissioning Testing of the EGAT Transmission Facilities and, if
applicable, the Common Interconnection Facilities, in accordance with
the contractual requirements set forth herein. Each monthly progress
report shall include notification to the Generator of any changes to the
construction schedules, the likely effects of such changes on the
scheduled Commissioning Testing of the EGAT Transmission
Facilities and/or Common Interconnection Facilities, any effects
thereof which may impact the start-up and testing schedule therefor
and any material deviations of actual construction activities from the
schedules for such construction activities set forth in Schedule 18,
together with an explanation as to the causes and reasons for such
deviations and the remedial actions already undertaken or that are
planned to be undertaken in order to achieve the original schedules
therefor.

For the avoidance of doubt, a deviation from the construction schedule
shall not in and of itself constitute an EGAT Event of Default and
shall not by simply having occurred constitute a basis for termination
of this Agreement unless such deviation (either singly or in
combination with the effects of other events and circumstances) results
in a degree of project development delay that would be sufficient to
result in an EGAT Event of Default pursuant to Section 10.1.1(f).

2.3.3 References in Section 2.3.1 to any copy document shall, where the
context shall admit, denote a copy certified as a true copy of the
original by an authorized officer of the Generator. Further, any
documents required to be provided by one Party to the other pursuant
to this Agreement, when written in a language that is neither English
nor Thai, shall be delivered with a Thai translation certified by an
officer of the delivering Party as being a true and correct translation

thereof.
éfv
DK .

Power Purchase Agreement Signing Copy - Volume One Section 2 (Pages 91 to 160)
Page 99




EGAT PPA ~ Xayaburi Hydroelectric Power Project 100

Obligations to Develop, Test and Operate Section 2

234 (a)

DL.

(b)

©

The Generator shall during the Term promptly notify EGAT of
all amendments, variations, terminations or assignments of any
right or benefit under the Lease Agreement, the EPC Contracts
and the O&M Contract which, in the reasonable opinion of the
Generator, are material and shall provide to EGAT all such
information and copies of such amendments, variations,
terminations or assignments of any such documents as EGAT
may reasonably require; and

The Generator shall during the Term promptly notify EGAT of
all proposed amendments to the Concession Agreement, and

®

(i)

®

(i)

the Generator’s notification shall include a copy of the
proposed amendments and a written explanation as to
the need for and effects of the amendments proposed;
and

EGAT shall have a reasonable opportunity to provide to
the Generator written recommendations and comments
on such proposed amendments.

With respect to the proposed amendments to the
Concession Agreement that would materially and
adversely affect the value of the Generator System as
Additional Security for EGAT, such adverse effect
being able to be caused by such amendments:

(1) adversely affecting the financial health of the
Generator or the market value of the Generator
Assets; and/or

(2) discriminating between the Generator and any
Person that acquires the Generator Assets and
becomes a successor to the interests of the
Generator under the Concession Agreement;

the Generator shall give reasonable consideration to the
recommendations and comments provided thereon by
EGAT but shall not be obliged to accept or follow such
recommendations and comments and need not obtain
the written consent of EGAT thereto prior to accepting
any such amendment.

With respect to the proposed amendments to the
Concession Agreement that would materially and
adversely affect one or more of the following:

(aa) the ability of the Generator to perform its
material obligations under this Agreement in full
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accordance with the requirements applicable
thereto, such amendments to include any:

(1) expansion or increase of the obligations
of the Generator regarding compliance
with environmental laws and
requirements;

2) reduction or restriction of the rights of
the Generator to receive compensation
due to circumstances that constitute Lao
Change-in-Law and other forms of Lao
Political Force Majeure; and

(3) reduction or restriction of the obligations
of the GOL with regard to the occurrence
and mitigation of any Lao Political Force
Majeure; or

(bb) the ability of EGAT to exercise, implement and
enforce within the Lao PDR its rights under this
Agreement to:

(1) exercise its step-in rights pursuant to
Section 10.3; or

2) acquire the Generator Assets upon
termination of this Agreement pursuant
to Sections 10.1.3, 10.2.3, 11.7.5 and
11.8.5;

the Generator shall not execute or otherwise agree to
any such proposed amendments to the Concession
Agreement without the prior written consent of EGAT,
such consent not to be unreasonably withheld or
delayed.

(d)  Upon receipt of a written notification from EGAT as to the
occurrence of a Generator Event of Default pursuant to Section
10.2.2 or upon giving written notification to EGAT as to the
occurrence of a Lao Political Force Majeure pursuant to
Section 11.2, and until such time as EGAT has elected not to
acquire the Generator Assets pursuant to Sections 10.2.3 or
11.8.5, the Generator shall not release the GOL from any of its
obligations to the Generator pursuant to the Concession
Agreement or waive any claim of liability against the GOL for
a breach thereof without the prior written consent of EGAT,

such consent not to be unreasonably withheld or delayed.
PK . 55/3,
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2.3.5 The Generator shall not be required to disclose, in relation to any of
the documents required to be submitted to EGAT hereby, any
information as to the amounts payable whether by way of price,
interest, fees, costs, penalties or otherwise thereunder or otherwise
reasonably determined by the Generator to be commercially sensitive
(subject to providing to EGAT at EGAT’s request written summaries
of the reasons for any such determination).

Notwithstanding the foregoing, the Generator shall be required to
disclose and submit to EGAT:

(a) all information and supporting evidence that EGAT may
reasonably require in order to determine the financial impact of
any Change-in-Law or Change of Grid Code and any tariff
adjustment required thereby in accordance with Section 12;

(b) all information and supporting evidence that EGAT may
reasonably require in order to determine the amount of
compensation which EGAT shall pay to the Generator in
accordance with Sections 10.1.3,10.2.3,11.7.5 and 11.8.5; and

(c) all information and supporting evidence regarding the amount
of Debt that remains outstanding, which the Generator is
required to report to EGAT in accordance with Section

2.3.1G).

2.3.6 The delivery of any document to EGAT pursuant to Section 2.3.1 or
review thereof and comment thereon by EGAT in connection
therewith shall not:

(a) relieve the Generator from any liability or obligation under this
Agreement (including any obligations which in any way relate
to the ownership, financing, construction and operation of the
Generator Transmission Facilities and the interconnection of
those facilities with the EGAT System); and

(b) create any obligation or liability on the part of EGAT,

provided, however, that the foregoing statement regarding the
consequences of EGAT’s review of and/or comment on documents so
delivered by the Generator shall not relieve EGAT of any liability
associated with such documents that arise independently from such
delivery, review and/or comment as the result of EGAT being a party
to such documents.

2.3.7 The delivery of any document to the Generator pursuant to Section
2.3.2 or review thereof and comment thereon by the Generator in

connection therewith shall not: A
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(a) relieve EGAT from any liability or obligation under this
Agreement (including any obligations which in any way relate
to the ownership, financing, construction and operation of the
EGAT Transmission Facilities and the interconnection of those
facilities with the Generator System); and

(b) create any obligation or liability on the part of the Generator,

provided, however, that the foregoing statement regarding the
consequences of the Generator’s review of and/or comment on
documents delivered by EGAT shall not relieve the Generator of any
liability associated with such documents that arise independently from
such delivery, review and/or comment as the result of the Generator
being a party to such documents.

2.4  Construction, Operation, Maintenance and Repair of the Generator
System

2.4.1 Notwithstanding any provisions in any Project Agreement to the
contrary, the Generator shall throughout the Term at its own cost and
expense, either on its own behalf or through third party contractors,
design, construct, install, Commission, own, operate, repair and
maintain the Generator System such that it is at all times capable of
operating in accordance with this Agreement (including the
Interconnection Design Criteria, the Design Limits and the Contracted
Operating Characteristics or Registered Operating Characteristics, as
applicable), the Concession Agreement, applicable Law (inclusive of
environmental Law), the Grid Code, Prudent Utility Practice and in a
professional and workmanlike manner. For the avoidance of doubt,
notwithstanding the Generator’s obligation provided in this Section
2.4.1, the Generator shall not be entitled to claim relief on the basis of
or by referring to any provision of any Project Agreement in the event
that the Generator breaches any of its obligations in this Agreement.

Part I and Part IT of Schedule 11 set out: (i) a general description of the
Generator System; and (ii) the Design Limits. Part III and Part IV of
Schedule 1 set out: (i) the Contracted Operating Characteristics; and
(i1) the operational requirements for the Generator System.

2.42 Subject to Section 2.3.5, no later than ninety (90) days after the
Execution Date the Generator shall submit for the review by and
comments of EGAT two (2) copies of the documents that set forth the
design documents, specifications and equipment that is relevant to
either: (i) the scope, scheduling and duration of construction activities;
or (ii) the capability of the Generator System to perform in accordance
with the Interconnection Design Criteria, the Design Limits or the
Contracted Operating Characteristics, as applicable, and other material
performance requirements sets forth herein. gfx
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EGAT shall review the foregoing materials to identify potential
incompatibilities between these materials and:

(a) the design, construction, installation, operation and
maintenance of the Generator System as required by or
contemplated under this Agreement; or

(b)  the operation of the interconnected system comprising the
EGAT System and the Generator System; or

() the timing of the work required to be performed by the
Generator or by EGAT pursuant to this Agreement.

Should, in the reasonable opinion of EGAT, there appear to be such
potential incompatibilities, EGAT may identify such potential
incompatibilities and may recommend within sixty (60) days after the
receipt of such materials that the Generator should make appropriate
remedy to such potential incompatibilities.

243 The Generator shall obtain EGAT's written consent prior to any
material modification to the Generator System that would affect the
capability of the Generator System to operate at all times in
accordance with the Interconnection Design Criteria, the Design
Limits and the Contracted Operating Characteristics or Registered
Operating Characteristics, as applicable, such consent by EGAT not to
be unreasonably withheld or delayed; provided, however, that such
consent shall not release the Generator from any of its responsibilities
and obligation under this Agreement. The Generator shall provide
EGAT with sixty (60) day’s advance written notice of any such
material modification.

For the purposes of this Section 2.4.3, material modifications are
changes intended to be made to the Generator System which may
reasonably be expected to have a material adverse impact on:

@) the capability of the Generator System to operate in accordance
with the contractual requirements of this Agreement, including
the Interconnection Design Criteria, the Design Limits, and the
Contracted Operating Characteristics or Registered Operating
Characteristics, as applicable;

(i)  the safety, reliability, or useful life of the Generator System;

(iii)  the operation of the Generator System in accordance with
Prudent Utility Practice;

(iv)  the safety or reliability of the EGAT System once
interconnected to the Generator System or the stability of the
interconnected system comprising the EGAT System and the

Generator System; and/or )%0\3/

)
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(v)  the capability of the Generator System with regard to technical
performance, safety and/or environmental matters.

As soon as reasonably practicable, but in any event not more than five
(5) Business Days (in the case of material modifications prior to the
Commercial Operation Date) or fifteen (15) Business Days (in the case
of material modifications after the Commercial Operation Date) after
receiving the Generator’s request, EGAT shall provide either:

(a) its written consent to the modification;
(b) its reason for denying its consent; or

(©) a notice that, due to the need for additional material
information or due to the complexity of the modification,
additional review time is required.

In the case of (c) above, the Parties shall promptly agree on what
additional information is required, if any, and the date by which such
approval shall be given or denied. If such consent is not given or
denied by such agreed date, the modification shall be deemed
consented.

244  Notwithstanding any other provisions of this Agreement to the
contrary, any review, comment on and/or approval by EGAT of any
material, documents, designs, drawings, schedules, design data or
other information submitted by the Generator concerning the
Generator System pursuant to this Agreement (including any such
materials related to modifications approved by EGAT under Section
2.4 regardless of whether such materials incorporated revisions to such
modifications requested by EGAT) or prior to the execution of this
Agreement, any inspection or testing of the Generator System by
EGAT, any presence of EGAT’s representatives to witness any test
performed by the Generator or the Generator’s contractors, whether
undertaken pursuant to this Agreement or not, shall not: (i) be deemed
to constitute an endorsement of the Generator System nor a warranty
or other assurance by EGAT of the safety, durability or reliability of
the Generator System; (ii) constitute an assumption on the part of
EGAT of any responsibility for the content of such materials; and (iii)
release the Generator from any liability or obligation under this
Agreement.

2.4.5 Subject to compliance with such reasonable safety and security
procedures specified by the Generator or its contractors, the Generator
shall allow authorized representatives of EGAT to visit the
construction site at any reasonable time during construction, start-up
and testing of the Generator System, provided that EGAT shall notify
the Generator in writing reasonably in advance of any visit and shall
cooperate with the Generator to minimize interference with the
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Generator’s contractors at the Site. The Generator shall assist and
facilitate such visit by EGAT’s representatives.

2.4.6 The appointment by the Generator of any construction contractor to
design, construct, install, complete and Commission part or all of the
Generator System shall not relieve the Generator of any liability under
this Agreement resulting from the act or omission by the contractor or
from a breach by the Generator of any term or condition of this
Agreement.

The Generator shall notify EGAT of any replacement of the EPC
Contractors for the Generator System.

2.4.7 The Parties shall cooperate with each other in accordance with this
Agreement regarding the construction of the Generator Subsystems
and the EGAT Subsystems, the connection between the Generator
System and the EGAT System and the Energization of the Generator
System.

2.5 Construction, Operation, Maintenance and Repair of the EGAT
Transmission Facilities

2.5.1 Other than as otherwise expressly agreed in this Agreement, EGAT
shall throughout the Term at its own cost and expense design,
construct, install, Commission, own, operate, repair and maintain the
EGAT Transmission Facilities to enable EGAT to Dispatch the
Facility and to accept electrical energy from the Generator System in
accordance with this Agreement (including the Interconnection Design
Criteria), the Grid Code, Prudent Utility Practice and applicable Law
(including environmental Law).

2.5.2 EGAT shall obtain the Generator’s written consent prior to any
material modification to the EGAT Transmission Facilities that would
affect the capability of the EGAT Transmission Facilities to operate at
all times in accordance with the Interconnection Design Criteria, such
consent by the Generator not to be unreasonably withheld or delayed;
provided, however, that such consent shall not release EGAT from any
of its responsibilities under this Agreement. EGAT shall provide the
Generator with sixty (60) day’s advance written notice of any such
material modification.

For the purposes of this Section 2.5.2, material modifications are
changes intended to be made to the EGAT Transmission Facilities
which may reasonably be expected to have a material adverse impact
on:

(i) the capability of the EGAT Transmission Facilities to operate
in accordance with the requirements of this Agreement,
including the Interconnection Design Criteria;

DK %DB‘
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(i)  the safety, reliability, or useful life of the EGAT Transmission
Facilities;

(i) the operation of the EGAT Transmission Facilities in
accordance with Prudent Utility Practice;

(iv) the safety or reliability of the Generator System once
interconnected to the EGAT System or the stability of the
interconnected system comprising the EGAT System and the
Generator System; and/or

(v)  the capability of the EGAT Transmission Facilities with regard
to technical performance, safety and/or environmental matters.

As soon as reasonably practicable, but in any event not more than five
(5) Business Days (in the case of material modifications prior to the
Commercial Operation Date) or fifteen (15) Business Days (in the case
of material modifications after the Commercial Operation Date) after
receiving EGAT’s request, the Generator shall provide either:

(a) its written consent to the modification;
(b) its reason for denying its consent; or

(©) a notice that, due to the need for additional material
information or due to the complexity of the modification,
additional review time is required.

In the case of (c) above, the Parties shall promptly agree on what
additional information is required, if any, and the date by which such
approval shall be given or denied. If such consent is not given or
denied by such agreed date, the modification shall be deemed
consented.

2.5.3 Notwithstanding any other provisions of this Agreement to the
contrary, any review, comment on and/or approval by the Generator of
any material, documents, designs, drawings, schedules, design data or
other information submitted by EGAT concerning the EGAT
Transmission Facilities pursuant to this Agreement (including any
such materials related to modifications approved by the Generator
under Section 2.5 regardless of whether such materials incorporated
revisions to such modifications requested by the Generator) or prior to
the execution of this Agreement, any inspection or testing of the
EGAT Transmission Facilities by the Generator, any presence of the
Generator’s representatives to witness any test performed by EGAT or
its contractors, whether undertaken pursuant to this Agreement or not,
shall not: (i) be deemed to constitute an endorsement of the EGAT
Transmission Facilities nor a warranty or other assurance by the
Generator of the safety, durability or reliability of the EGAT
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Transmission Facilities; (ii) constitute an assumption on the part of the
Generator of any responsibility for the content of such materials; and
(iii) release EGAT from any liability or obligation under this
Agreement.

2.5.4 Subject to compliance with such reasonable safety and security
procedures specified by EGAT or its contractors, EGAT shall allow
authorized representatives of the Generator and such representatives of
the Lenders as are designated by the Generator, to visit the
construction site at any reasonable time during the construction and
installation of the EGAT Transmission Facilities. EGAT shall assist
and facilitate such visit by the representatives of the Generator and the
Lenders.

2.5.5 The appointment by EGAT of any contractor to design, construct,
install, Commission, operate and maintain the EGAT Transmission
Facilities or any part thereof shall not relieve EGAT of any liability
under this Agreement resulting from a breach by EGAT of any term or
condition of this Agreement.

2.6 Interconnection Facilities

2.6.1 Definition of Interconnection Facilities

(a) The Interconnection Facilities shall comprise:
(i) the EGAT Interconnection Facilities;
(i)  the Generator Interconnection Facilities; and
(iii)  the Common Interconnection Facilities.

(b) The EGAT Interconnection Facilities and the Generator
Interconnection Facilities shall each comprise in Thailand and
the Lao PDR respectively the relevant Dead End Tower
described in Paragraph 2 of Schedule 13.

(c) The Common Interconnection Facilities shall comprise the
equipment and facilities described in Paragraph 2 of Schedule

13.

(d) The detailed design of the Interconnection Facilities shall
comply with the Interconnection Design Criteria set out in
Paragraph 4 of Schedule 13, which shall take into account, inter
alia:

(1) their compatibility with other EGAT Subsystems and
Generator Subsystems;
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(i1) construction requirements;

(iii)  operation and maintenance requirements;
(iv)  ease of repair;

(v) safety requirements; and

(vi)  cost.

Each Party shall:

(1) develop its own detailed design of that part of the
Interconnection Facilities under its responsibility;

(2) diligently exchange with the other the information
necessary to allow the other Party to complete its
detailed design in accordance with the requirements of
this Agreement; and

3) submit the detailed design of the Interconnection
Facilities for which it is responsible to procure to the
other Party by the date falling thirty-six (36) Full
Calendar Months after the Financial Close Date.

Any and all portion of the detailed design of the
Interconnection Facilities submitted by each Party as provided
herein shall, to the extent that any modification thereof shall
affect the design and/or installation of the Interconnection
Facilities responsible by the other Party, be binding on the
issuing Party upon its submittal.

2.6.2 Procurement, Construction and Stringing

(a) Each Party will separately carry out its own tendering process
and enter into separate construction contracts in order to
procure the construction of the relevant portions of the
Interconnection Facilities for which each Party is responsible;

(b) EGAT shall complete the EGAT Interconnection Facilities and
the Generator shall complete the Generator Interconnection
Facilities by the dates specified in Sections 2.1.6(a) and
2.1.5(a), respectively; and

(c) the Generator shall procure all equipment required in respect of
the Common Interconnection Facilities and be responsible for
the completion of all stringing work required in respect of the
Common Interconnection Facilities in accordance with
Schedule 13, at no cost to EGAT; provided that:

(1) in the event that any Governmental Approvals are
Dk b
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required under the Law of Thailand for the installation
hereunder of the Common Interconnection Facilities
from the relevant Thai Governmental Authorities,
EGAT will assist the Generator in obtaining all such
Governmental Approvals; and

(i)  to the extent that EGAT has acquired the rights to
complete the Common Interconnection Facilities,
whether resulting from its acquisition of the EGAT
Access Rights or otherwise, EGAT shall grant the
Generator equivalent rights necessary for the
installation of the Common Interconnection Facilities.

For the avoidance of doubt, the portion of the Common
Interconnection Facilities on the Thai side of the Delivery
Point shall be construed as part of the Generator Transmission
Facilities until the Acceptance Date of the relevant Certificate
of Readiness for Energization, whereupon Section 2.6.3(b)(1)
shall apply.

2.6.3 Integration of Interconnection Facilities

(a) Upon the Acceptance Date of the relevant Certificate of
Readiness for Connection for the Common Interconnection
Facilities:

@) the EGAT Interconnection Facilities shall be deemed to
be part of the EGAT Transmission Line; and

(i)  the Generator Interconnection Facilities shall be deemed
to be part of the Generator Transmission Line.

(iii)  the Generator shall, within thirty (30) days thereafter,
deliver to EGAT the spare part set out in Paragraph 6 of
Schedule 13 at a location in Thailand to be determined
by EGAT.

(b) Upon the Acceptance Date of the relevant Certificate of
Readiness for Energization for the Common Interconnection
Facilities:

(1) the portion of the Common Interconnection Facilities
located on the Thai side of the Delivery Point shall be
deemed to be part of the EGAT Transmission Line; and

(i)  the portion of the Common Interconnection Facilities
located on the Lao side of the Delivery Point shall be
deemed to be part of the Generator Transmission Line.
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2.6.4 Operation and Maintenance

(@) (i) EGAT shall be responsible for the operation, repair and
maintenance of the EGAT Interconnection Facilities and the
portion of the Common Interconnection Facilities located on
the Thai side of the Delivery Point; and (ii) the Generator shall
be responsible for the operation, repair and maintenance of the
Generator Interconnection Facilities and the portion of the
Common Interconnection Facilities located on the Lao side of
the Delivery Point.

(b) EGAT and the Generator shall use their best efforts to establish
repair and maintenance schedules of the Interconnection
Facilities in order to minimize disruption to the operation of the
Generator System to deliver electrical energy to the Delivery
Point for the EGAT System.

2.6.5 Repair of the Interconnection Facilities

(@) If any portions of the Interconnection Facilities are damaged
during either the construction phase or the operation phase,
EGAT and the Generator shall use their best efforts to repair
(including the removal of any damaged parts) their respective
part of the Interconnection Facilities within the shortest
possible time period.

(b) ) EGAT and the Generator shall ensure that at all times
they shall each have at least one spare Dead EndTower
at a location to be notified to the other Party to be
immediately available for installation in the event of
any required repair.

(i)  The Generator shall provide to EGAT all necessary
hardware (including fittings and insulator, but
excluding wires and earthwires) required for the first
major repair of the Common Interconnection Facilities
located on the Thai side of the Delivery Point prior to
the time at which such hardware is required for the
repair work. In the event that the repair work is delayed
due to unavailability of such hardware, the additional
duration of the damages shall be attributable to the
Generator.

©) EGAT shall obtain and maintain in full force and effect all
Governmental Approvals required under the Law of Thailand
for the Generator to undertake any repair work to the
Interconnection Facilities (including the EGAT Interconnection
Facilities) and the Common Interconnection Facilities
(including the removal of any damaged parts) throughout the
Term. To the extent that EGAT has acquired the rights to
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repair the EGAT Interconnection Facilities and the Common
Interconnection Facilities (including the removal of any
damaged parts), whether resulting from its acquisition of the
EGAT Access Rights or otherwise, EGAT shall grant the
Generator equivalent rights necessary for the repair of the
EGAT Interconnection Facilities and/or the Common
Interconnection Facilities (including the removal of any
damaged parts).

(@ The Generator shall obtain and maintain in full force and effect
all Governmental Approvals required under the Law of the Lao
PDR for EGAT to undertake any repair work to the
Interconnection  Facilities  (including the  Generator
Interconnection Facilities) and the Common Interconnection
Facilities (including the removal of any damaged parts)
throughout the Term.

(e) Subject to the dispute resolution procedure set out in Section
2.6.5(g):

(1) if the damage was caused by the act or omission of
EGAT, EGAT shall be responsible for repairing any
such damage (including the stringing of the Common
Interconnection Facilities and the removal of any
damaged parts). For the period starting from (and
including) the date of occurrence of damage up to (but
excluding) the date that the relevant portions of
Interconnection Facilities have been restored to the
same or better quality as prior to the damage, the
Monthly Energy Payment to be paid by EGAT to the
Generator in respect of the period of repair shall be
based on the Final Declaration of the Generator without
taking into account the effect of any Unavailability
associated with such damage determined in accordance
with Schedule 3 of this Agreement;

(1)  if the damage was caused by the act or omission of the
Generator, the Generator shall be responsible for
repairing any such damage (including the stringing of
the Common Interconnection Facilities and the removal
of any damaged parts). For the period starting from
(and including) the date of occurrence of damage up to
(but excluding) the date that the relevant portions of
Interconnection Facilities have been restored to the
same or better quality as prior to the damage,

(1)  the Generator shall be liable to pay liquidated
damages for the Generator System Outage
arising during such period of repair; and
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(iii)

(iv)

(2)  the Monthly Energy Payment to be paid by
EGAT to the Generator in respect of the period
of repair shall be based on the Final Declaration
of the Generator less the Monthly Unavailability
associated with such damage determined in
accordance with Schedule 3 of this Agreement;

if the damage was caused by a Thai Political Force
Majeure (affecting EGAT or the Generator) or an
EGAT Force Majeure, EGAT shall be responsible for
repairing such damage (including the stringing of the
Common Interconnection Facilities and the removal of
any damaged parts) and shall be responsible for paying
Force Majeure Offset Amounts in accordance with
Section 11.7.4 on a monthly basis for such months
associated with the period starting from (and including)
the date of occurrence of damage up to (but excluding)
the date that the relevant portions of Interconnection
Facilities have been restored to the same or better
quality as prior to the damage as follows: (1) in the
event that the damage was caused by a Thai Political
Force Majeure affecting EGAT or an EGAT Force
Majeure, such Force Majeure Offset Amounts payable
by EGAT to the Generator shall be calculated on the
basis of the relevant Weekly Force Majeure Dispatch
Shortfall Energy provided in Schedule 10; or (2) in the
event that the damage was caused by a Thai Political
Force Majeure affecting the Generator, such Force
Majeure Offset Amounts payable by EGAT to the
Generator shall be calculated on the basis of the
relevant Weekly Force Majeure Unavailability provided
in Schedule 10 of this Agreement; and

if the damage was caused by a Lao Political Force
Majeure (affecting EGAT or the Generator) or a
Generator Force Majeure, the Generator shall be
responsible for repairing such damage (including the
stringing of the Common Interconnection Facilities and
the removal of any damaged parts) and the Generator
shall be responsible for paying Force Majeure Offset
Amounts in accordance with Section 11.8.4 of this
Agreement on a monthly basis for such months
associated with the period starting from (and including)
the date of occurrence of damage up to (but excluding)
the date that the relevant portions of Interconnection
Facilities have been restored to the same or better
quality as prior to the damage as follows: (1) in the
event that the damage was caused by a Lao Political

Power Purchase Agreement Signing Copy - Volume One

Section 2 (Pages 91 to 160)
Page 113

602(



EGAT PPA - Xayaburi Hydroelectric Power Project 114

Obligations to Develop, Test and Operate Section 2

®

Force Majeure affecting EGAT, such Force Majeure
Offset Amounts payable by the Generator to EGAT
shall be calculated on the basis of the relevant Weekly
Force Majeure Dispatch Shortfall Energy provided in
Schedule 10; or (2) in the event that the damage was
caused by a Lao Political Force Majeure affecting the
Generator or a Generator Force Majeure, such Force
Majeure Offset Amounts payable by the Generator to
EGAT shall be calculated on the basis of the relevant
Weekly Force Majeure Unavailability provided in
Schedule 10 of this Agreement.

Upon the occurrence of damage to any portions of the
Interconnection Facilities, EGAT and the Generator shall
communicate with each other (whether on the telephone, by
meeting or otherwise) within twenty-four (24) hours of the
occurrence of damage and shall, within such twenty-four (24)
hours or such longer period as EGAT and the Generator may
agree, decide whether the damage was caused by the act or
omission of EGAT, the Generator, a Thai Political Force
Majeure, a Lao Political Force Majeure, an EGAT Force
Majeure or a Generator Force Majeure. In the event that:

) EGAT and the Generator agree on the causation of the
damage, the party responsible for the repair, the
determination of Monthly Energy Payment, payment of
any liquidated damages (in the case of damage caused
by the Generator) or, as the case may be, any Force
Majeure Offset Amounts (in the case of damage caused
by Force Majeure), shall be determined in accordance
with Section 2.6.5(e);

(ii)  EGAT and the Generator do not agree on the causation
of the damage, either Party may refer the dispute to the
arbitration tribunal in accordance with Section 13.2 and
the Generator shall repair the damage to the relevant
portions of the Interconnection Facilities and string the
Common Interconnection Facilities (including the
removal of any damaged parts). For the avoidance of
doubt, neither Party shall be liable to pay any Force
Majeure Offset Amounts or liquidated damages to the
other Party in respect of such damages during the
period of any such repair, stringing and removal
undertaken by the Generator unless and until it is
decided by the arbitration tribunal pursuant to Section
2.6.5(g) that such damage had been caused by either the
act or omission of such Party or a Force Majeure for
which such Party is responsible, as the case may be.

oe.
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(g) In the event that either Party refers the dispute as to the
causation of the damage to the Interconnection Facilities to the
arbitration tribunal in accordance with Section 13.2 and:

@) in the event that the arbitration tribunal decides that the
damage was caused by the act or omission of the
Generator, the Generator shall be liable to pay
liquidated damages for any Generator System Outage
arising during the period of repair and all costs
associated with the repair of the Interconnection
Facilities and the stringing of the Common
Interconnection Facilities (including the removal of any
damaged parts) and the Monthly Energy Payment to be
paid by EGAT to the Generator in respect of the period
of repair shall be based on the Final Declaration less the
Monthly Unavailability associated with such damage
determined in accordance with Schedule 3 of this
Agreement; or

(i)  in the event that the arbitration tribunal decides that the
damage was caused by the act or omission of EGAT,
EGAT shall be liable for all costs associated with the
repair of the Interconnection Facilities and the stringing
of the Common Interconnection Facilities (including the
removal of any damaged parts) and the Monthly Energy
Payment to be paid by EGAT to the Generator in
respect of the period of repair shall be based on Final
Declaration without taking into account the effect of any
Unavailability associated with such damage determined
in accordance with Schedule 3 of this Agreement; or

(iii)  in the event that the arbitration tribunal decides that the
damage was caused by a Thai Political Force Majeure,
a Lao Political Force Majeure, an EGAT Force Majeure
or, as the case may be, a Generator Force Majeure, the
relevant Party shall be liable for the payment of Force
Majeure Offset Amounts, determined in accordance
with Sections 2.6.5(e)(ii) or 2.6.5(e)(iii), as applicable,
to the other Party for the number of days required to
effect the repair to the relevant portions of
Interconnection Facilities and all costs associated with
the repair of the Interconnection Facilities and the
stringing of the Common Interconnection Facilities
(including the removal of any damaged parts); or

(iv)  in the event that the arbitration tribunal is unable to
determine the causation of the damage, in respect of the
period of time required to repair the Interconnection
Facilities and the stringing of the Common
Interconnection Facilities (including the removal of any

O @f{
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damaged parts): (1) neither Party shall be liable for
payment of Force Majeure Offset Amounts to the other
Party; (2) the Generator shall not be liable to pay
liquidated damages to EGAT for any Generator System
Outage; and (3) the Monthly Energy Payment to be
paid by EGAT to the Generator in respect of the period
of repair shall be based on the Final Declaration less the
Monthly Unavailability associated with such damage
determined in accordance with Schedule 3 of this
Agreement. In the event that the Generator has
undertaken the repair and stringing work for the
Common Interconnection Facilities (including the
removal of any damaged parts), EGAT shall, upon the
arbitration tribunal’s decision that it is unable to
determine the causation of the damage, reimburse the
Generator for half of all costs associated with such
repair and stringing work for the Common
Interconnection Facilities (including the removal of any
damaged parts) following submission to EGAT of
satisfactory evidence of such actual costs incurred.

2.7  Metering System

27.1 (a) (1) Subject to Section 2.7.3(e) and Paragraph 1.2 of Part II
of Schedule 14, the Generator shall procure, own,
Commission, operate, maintain, test (including all
Accuracy Tests), repair and replace, at its own cost and
expense and in accordance with Prudent Utility Practice
and the requirements of this Agreement:

(A) the Generator Metering System, comprising:
(aa) the Xayaburi Metering System and (bb) the
Unit Metering System; and

(B)  the Water Measuring System,

together with all associated equipment and facilities, all
being installed at the locations designated therefor in
the Generator System as specified in Parts II and III
respectively of Schedule 14. Such installation shall be
completed in accordance with the requirements set out
in Sections 2.1 and 2.10.

(1) EGAT shall procure, own, Commission, operate,
maintain, test (including all Accuracy Tests), repair and
replace, in accordance with Prudent Utility Practice and
the requirements of this Agreement, the Loei 2
Metering System and all associated equipment and
facilities, all being installed at the locations designated
therefor in the Loei 2 Substation as specified in Part [

DK . %DY
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VK.

(iii)

of Schedule 14. Such installation shall be completed in
accordance with the requirements set out in Sections
2.1 and 2.10.

Subject to Section 2.7.3(e) and Paragraph 3.2 of Part I
of Schedule 14, all such costs of the procurement,
Commissioning Testing, operation, maintenance
(including all Accuracy Tests), repair and replacement
of the Loei 2 Metering System and all associated
equipment and facilities at the Loei 2 Substation for the
entire Term shall be bome by the Generator in
accordance with Paragraph 3.1 of Part I of Schedule 14.
In connection therewith the Generator shall:

(A)  compensate EGAT on actual cost basis for such
cost for which the Generator is responsible in
accordance with Paragraph 3.1 of Part I of
Schedule 14 which is incurred by EGAT in the
procurement of such Loei 2 Metering System
(the “Generator’s LE2 Meter Procurement
Cost”), by paying EGAT two (2) installments
comprising: (1) a first installment equal to
seventy five percent (75%) of Generator’s LE2
Meter Procurement Cost upon delivery of the
Loei 2 Metering System to EGAT; and (2) a
second installment equal to twenty five percent
(25%) of Generator’s LE2 Meter Procurement
Cost upon completion of the Commissioning
Testing thereof. Such installments shall be paid
in US Dollars following submission to the
Generator of satisfactory evidence of such
actual costs incurred;

(B)  compensate EGAT for the servicing, Accuracy
Tests and maintenance of such Loei 2 Metering
System for each Contract Year throughout the
Term by paying EGAT an annual lump sum
equal to the greater of: (1) two percent (2%) of
Generator’s LE2 Meter Procurement Cost; and
(2) ten thousand (10,000) US Dollars, for such
servicing, Accuracy Tests and maintenance. The
Generator shall: (aa) pay the first annual lump
sum to EGAT upon the Commercial Operation
Date; and (bb) pay the subsequent annual lump
sums to EGAT upon each anniversary thereof;
and

©) in the event of failure of any equipment
comprised in such Loei 2 Metering System and

provided that it has been operated and _
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D).

(b)

272 (a)

(b)

maintained by EGAT in accordance with
Prudent Utility Practice and the requirements of
this Agreement, compensate EGAT for any
actual replacement cost (including any
additional cost related to any upgrade thereof
which has been agreed between the Parties),
following submission to the Generator of
satisfactory evidence of such costs incurred.

The purposes of the Metering System shall be set out as
follows:

(@)

(i)

(111)

The Loei 2 Metering System and the Generator
Metering System shall, at the Loei 2 Metering Point and
the Xayaburi Metering Point, respectively, measure the
active and reactive electrical energy as set out in
Schedule 14. Such measurement shall be used for the
calculation of the Total Gross Electrical Energy in
accordance with Part II of Schedule 7.

The Unit Metering System shall, at the respective Unit
Metering Point, measure the Unit Energy of the relevant
Generating Unit. Such measurement shall be used for
the calculation of the Test Energy comprised in the
Gross Electrical Energy transmitted at the Delivery
Point in accordance with Part II of Schedule 7. The
relevant amounts of active power and reactive. power
that are determined on the basis of such measurements
and stored in the relevant Unit Energy Meters in
accordance with Part I of Schedule 14 shall be used for
the purpose of monitoring and/or verifying the active
power, the reactive power and the relevant Operating
Characteristics, as applicable, in respect of each relevant
Generating Unit.

The Water Measuring System shall measure (1) the
discharge rate through the turbine; (2) the upstream
pond water level (3) the water level at tailrace channel
and (4) the opening positions of the radial gates, all as
provided in Part III of Schedule 14.

The respective readings of the Loei 2 Metering System, the
Generator Metering System and the Water Measuring System
shall be made at such intervals, recorded in such manner and
accessible by both Parties, in each case as provided in Schedule

14.

The data of the Loei 2 Metering System shall be accessible by
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(©)

(d)

(e)

®

€))

273 (a)

the Generator using the IP network and dial-up network
comprised in the Communication System, as main path and
back-up path, respectively

The data of the Generator Metering System shall be accessible
by EGAT using the IP network and dial-up networkcomprised
in the Communication System, as main path and back-up path,
respectively.

Both Parties shall cooperate in respect of the data required for
calculating or verifying the Monthly Energy Payment available
to each of them.

At any time after the Energization Date and upon giving not
less than forty-eight (48) hours written notice to the other
Party, the Generator shall have the right to read in situ the
display of any energy meter located in Thailand and EGAT
shall have the right to read in situ the display of any energy
meter located in the Lao PDR and any meter comprised in the
Water Measuring System for the purpose of making or
verifying any calculation required to be made under this
Agreement.

EGAT, in respect of the Loei 2 Substation, and the Generator,
in respect of the Xayaburi Switchyard, shall ensure that the
other Party is provided, subject to due compliance by that other
Party with such reasonable safety and procedural requirements
as may be stipulated from time to time by the Party in
possession and control of such property, access to such
property, buildings and the relevant energy meter located or
installed thereon, and otherwise give all such assistance as the
Party requesting such reading may reasonably require therefor.

The Party providing such access to the Party requesting the
reading referred to in Section 2.7.2(e) shall have the right to
have a representative present during any such reading. If the
representatives of both Parties are present at such reading then
such reading shall be jointly taken and recorded. If the
representative of the Party which is in possession and control
of the property on which such energy meter is located or
installed is absent at such reading, then the representative
present on behalf of the Party which requested the reading
referred to in Section 2.7.2(e) shall take and record such
reading together with a photographic record thereof. Both
Parties shall maintain a log of all such readings.

Once in every Contract Year and no later than one (1) Full
Calendar Month following the Term Termination Date, all
equipment comprised in the Generator Metering System and
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(b)

(©)

(d)

(e)

the Water Measuring System shall be inspected and tested by
the Generator and all equipment comprised in the Loei 2
Metering System shall be inspected and tested by EGAT. All
such inspections and testing shall be conducted in accordance
with the Post COD Testing Procedures as contemplated in
Section 2.11 and the results of the Accuracy Tests of the
energy meters shall be specified in the form of test report set
out in Schedule 28 unless otherwise agreed to by the Parties.

The specified accuracy for each Metering Equipment (the
“Specified Accuracy”) shall be set forth in Schedule 14.

Additional inspection of any Metering Equipment and
additional Accuracy Tests of any energy meter comprised in
the Loei 2 Metering System, the Generator Metering System or
the Water Measuring System in addition to the annual
inspection and testing referred to in Section 2.7.3(a) shall occur
at any time during a Contract Year pursuant to either: (1) the
Meter Reading Check Procedures set out in Part III of
Schedule 14, as applicable; or (ii) either Party’s written request
made to the other Party. Any such additional inspection and
testing shall be conducted in accordance with the Post COD
Testing Procedures as soon as reasonably practicable following
the conduct of such relevant Meter Reading Check Procedures
or the making of such written request therefor, as applicable.

Both annual and additional Accuracy Tests of energy meters
shall be performed using a reference meter. The accuracy class
of such reference meter shall: (i) be equal to or better than 0.1;
and (ii) be certified every two (2) years by a third party agreed
to by the Parties.

In the event that the additional Accuracy Tests occurs pursuant
to the request of either Party and the Tested Accuracy is found
to be no worse than the Specified Accuracy set out in Schedule
14, the Party requesting the additional Accuracy Tests shall
bear the costs of such Accuracy Tests.

In the event that the additional Accuracy Tests occurs pursuant
to either:

(D the Meter Reading Check Procedures; or

2) the request of either Party, and the Tested Accuracy is
found to be worse than the Specified Accuracy set out
in Schedule 14,

then in either case:

(1) the cost of any such inspection and Accuracy Tests of
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274 (a)

(b)

any equipment comprised in the Generator Metering
System and Water Measuring System shall be borne by
the Generator; and

(ii))  the cost of any such inspection and Accuracy Tests of
any equipment comprised in the Loei 2 Metering
System, other than the cost related to replacement or
procurement of spare parts reimbursable by the
Generator in accordance with Section 2.7.1(a)(iii)(C),
shall be borne by EGAT.

If the Tested Accuracy of any Metering Equipment is found
during any annual or additional inspection and Accuracy Tests
conducted in accordance with this Section 2.7.3 to be worse
than the Specified Accuracy set out in the relevant portions of
Schedule 14, such Metering Equipment shall as soon as
reasonably practicable thereafter be repaired or replaced, as
necessary and appropriate,

(1) by the Generator or another Person acceptable to
EGAT in the case of a piece of equipment comprised in
the Generator Metering System or Water Measuring
System; or

(i) by EGAT or another Person acceptable to the
Generator in the case of a piece of equipment
comprised in the Loei 2 Metering System,

and thereupon such Metering Equipment shall be tested as
aforesaid. Subject to the percentages set out in the table of
Paragraph 3.1 of Part 1 of Schedule 14 and Section
2.7.1(a)(1ii)(C) in the event that such Metering Equipment is
comprised in the Loei 2 Metering System, all the costs incurred
pursuant to and associated with the provisions in this Section
2.7.3(f) shall be borne solely by the Generator.

The Parties shall coordinate in order to perform any inspection
and additional Accuracy Tests that is required pursuant to the
Meter Reading Check Procedures set out in Part III of
Schedule 14 as soon as practicable.

In regard to all other inspections and testing of any Metering
Equipment conducted pursuant to Sections 2.7.3(a) and
2.7.3(c), the Party responsible for conducting such inspection
and testing hereunder shall give the other Party prior written
notice of any such inspection and testing at least fourteen (14)
days prior to the proposed date of each such inspection and
testing. The Party not responsible for conducting such
inspection and testing shall have the right to have an
authorized representative present at any such inspection and
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275 (a)
(b)
()
276 (a)
(b)

testing and during any Accuracy Tests, repair, or replacement
thereof, subject to compliance with such reasonable safety and
procedural requirements as may be specified from time to time
by the Party which is in possession and control of the property
on which such Metering Equipment (including such Metering
Equipment comprised in the Water Measuring System) is
located.

The Parties shall agree on the selection of energy meters to be
assigned as Main Energy Meters and Back-Up Energy Meters,
respectively, upon the completion of the Accuracy Tests of all
energy meters during the Commissioning Testing.

The Meter Readings of all energy meters shall be checked on a
daily basis using the procedures described in Part III of
Schedule 14 (the “Meter Reading Check Procedures”) in
order to determine their consistency and effectiveness, as
further defined in Paragraph 1.3 of Part III of Schedule 14.
Such consistency and effectiveness of any energy meter as
determined pursuant thereto may require that the accuracy of
the relevant energy meters be further confirmed by Accuracy
Tests as soon as reasonably practicable.

An energy meter may be declared faulty either:

1) by the Party responsible for such equipment either
initiated by the personnel of such Party (through

maintenance, servicing, Accuracy Tests, etc.) or

through the equipment’s self-diagnostic system; or

(ii) by either Party through the Meter Reading Check
Procedures or the Accuracy Tests pursuant thereto, as
applicable.

As soon as practicable following:

(1) any annual Accuracy Tests where the Tested Accuracy
of any energy meters has been found to be worse than
the Specified Accuracy as set out in the relevant part of
Schedule 14; or

(i) any additional Accuracy Tests performed pursuant to
either the Meter Reading Check Procedures or the
request of a Party as set out in the relevant part of
Section 2.7.3(c),

the Generator shall prepare and submit to EGAT a Meter
Reconciliation Statement.

The contents of a Meter Reconciliation Statement shall include:
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1) the period for which such Meter Reconciliation
Statement applies as proposed by the Generator together
with the reasons and information justifying that
proposal;

(i)  a confirmation or an adjustment of all the relevant data
set out in the Daily Confirmation Statements which are
necessary for the preparation of the Settlement
Confirmation Statement in respect of any day associated
with the period defined in paragraph (i) above for which
the Daily Confirmation Statement has already been
submitted by one Party to the other Party; and

(iii) a confirmation or an adjustment of all the relevant data
set out in the Settlement Confirmation Statement
already submitted by one Party to the other Party in
respect of each month which includes part or all of the
period defined in paragraph (i) above;

as further provided in Paragraph 2.3 of Part III of Schedule 14.

(©) The Generator shall submit such Meter Reconciliation
Statement in the format set out in Schedule 28 to EGAT.

277 (@ Each Metering Equipment, including the test switch used for
Accuracy Tests and the cables in the junction box associated
with the relevant energy meter, shall be sealed and the seal
shall be broken when required, in either case only in the
presence of personnel from both EGAT and the Generator. For
the avoidance of doubt, any injection connection for accuracy
check shall also be sealed. At all relevant locations sealing
shall comprise both EGAT’s seal and the Generator’s seal.

(b) In the event that the seal of any energy meter is broken for the
purpose of inspection and Accuracy Tests in accordance with
Sections 2.7.3(a) and 2.7.3(c), such energy meter shall be
resealed in accordance with Section 2.7.7(a) after it is
inspected and tested (and, if necessary, repaired or replaced, as
applicable).

© In the event that the seal of any energy meter is found to have
been broken otherwise than in the presence of personnel from
both EGAT and the Generator, then such energy meter shall as
soon as practicable be tested (and, if necessary, repaired or
replaced, as applicable), and thereafter resealed in accordance
with Section 2.7.7(a).

(d In the event that the seal of any energy meter is found to be

D) ’;}Y
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broken otherwise than in the presence of personnel from both
EGAT and the Generator, the Parties shall discuss and decide
whether or not the Meter Readings in respect of such energy
meter during the relevant period for which the seal is likely to
have been broken shall be checked retrospectively.

(e) The Party responsible for the relevant energy meter shall bear
the cost for such test, repair and reseal.

2.8 SCADA and Communication System

2.8.1

2.8.2

2.8.3
DL .

For the purposes of: (i) the collection, processing and dissemination of
data taken by the Metering Equipment and remote indications and data
to be provided hereunder; and (ii) the receiving and transmitting of
instructions, notifications and reports in accordance with this
Agreement and the Grid Code:

() the Generator shall, at its own expense and in accordance with
the requirements set forth in Part I of Schedule 15, procure the
design, supply, installation and Commissioning Testing of a
supervisory control and data acquisition system located in the
Lao PDR (the “Generator SCADA System”);

(b) EGAT shall, at its own expense, prepare a database in respect
of its existing supervisory control and data acquisition system
(the “EGAT SCADA System™);

(c) the Parties shall procure that the data exchange between (1) the
Generator SCADA System; and (2) the NCC , BCC and the
RCC, i1s achieved and satisfies such requirements set forth in
Part I of Schedule 15 and this Section 2.8.1; and

(d) the Parties shall procure the design, supply, installation and
Commissioning Testing of a communication system (the
“Communication System”) in accordance with Part II of
Schedule 15, including in particular Paragraph 4(a) thereof.

The Generator SCADA System, the EGAT SCADA System and the
Communication System together shall compose the “SCADA and

Communication System”.

Preparation in respect of Data Exchange

In connection with Sections 2.8.1(a), 2.8.1(b) and 2.8.1(c), the Parties
shall consult and collaborate to define the parameters used for the data
exchanges between the EGAT Control Centers and the Generator
SCADA System.

Procurement of the Communication System ,
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The Communication System shall comprise the following portions:

(A)

(B)

the “EGAT Communication System”, being the portion of
the Communication System located in Thailand; and

the “Generator Communication System”, being the portion
of the Communication System located in the Lao PDR.

Subject to Section 2.6.2 (c), EGAT and the Generator shall each
procure, install and commission, or cause to be procured, installed and
commissioned, at its own cost and expense the EGAT Communication
System and the Generator Communication System, respectively. In
connection therewith:

(a)

(b)

Commencing on a date that is no later than twenty-four (24)
Full Calendar Months prior to the Scheduled Connection Date,
the Parties shall consult and collaborate in the preparation of:

(1) all technical specifications for the procurement of such
portions of the EGAT Communication System and the
Generator Communication System that are identified as
the “Relevant Portion” in Table 15.2.1 of Schedule
15;

(ii) the specific method to connect the optical fiber cables
comprised in the EGAT Communication System and
the Generator Communication System;

(iii)  the installation plan of the Communication System as a
whole; and

(iv)  the relevant Commissioning Procedures (including all
relevant conditions related to the acceptance thereof).

Such technical specifications for the procurement of the
Relevant Portion referred to in Section 2.8.3(a)(i) shall be
finalized no later than twenty-one (21) Full Calendar Months
prior to the Scheduled Connection Date.

EGAT shall carry out the bidding of the EGAT
Communication System, with bidding documents consistent
with the main technical specification referred to in Section
2.8.3(a)(1). EGAT shall complete and notify the Generator in
writing of its selection of the winning bid, particularly such
relevant information associated with the procurement
requirement in respect of the Relevant Portion, by a date that is
no later than fifteen (15) Full Calendar Months prior to the

Scheduled Connection Date. bf (
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(c) The Parties shall coordinate with each other on the
Commissioning Testing of the Communication System as a
whole, which shall be conducted jointly by EGAT and the
Generator.

EGAT and the Generator shall operate the respective portions of the
SCADA and Communication System in accordance with Prudent
Utility Practice, the Grid Code and this Agreement. The operation,
maintenance and repair of the EGAT SCADA System and the EGAT
Communication System shall be conducted by EGAT at its own cost
and expense; the operation, maintenance and repair of the Generator
SCADA System and the Generator Communication System shall be
conducted by the Generator at its own cost and expense.

2.9  Protective System

2.9.1

2.9.2

In respect of the protection of the Transmission Line, EGAT shall
procure, install and maintain in the EGAT System the protective relays
and associated equipment (the “EGAT Protective System”).

In respect of the protection of the Transmission Line, the Generator
shall procure, install and maintain in the Generator Systems protective
relays and associated equipment (the “Generator Protective
System™).

The EGAT Protective System and the Generator Protective System
together shall compose the “Protective System”.

The principles and criteria for such EGAT Protective System and
Generator Protective System are provided in Schedule 16 (including in
particular Paragraph 3 thereof) and the Grid Code.

EGAT shall carry out the bidding of EGAT Protective System, with
bidding documents consistent with the requirements provided in
Schedule 16. EGAT shall complete and notify the Generator in
writing of its selection of the winning bid, particularly such relevant
information associated with the procurement of the Generator
Protective System as required by Schedule 16, by a date that is no later
than eighteen (18) Full Calendar Months prior to the Scheduled
Connection Date.

2.10 Commissioning Testing prior to the Commercial Operation Date

The requirements relating to Commissioning and testing that both Parties shall
comply with are set forth in this Section 2.10 and the applicable provisions of the

Grid Code.

2.10.1 Subsystems and Commissioning Phases

k.

¥
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Dic .

(b)

In respect of the Commissioning Testing of the facilities,
equipment or systems for which EGAT is responsible to
construct, install and Commission in accordance with this
Agreement, as applicable, such facilities, equipment or systems
are divided into the following subsystems (each of which being
an “EGAT Subsystem™):

(1) the EGAT Interconnection Facilities;

(i)  the EGAT Transmission Line;

(iii)  the Loei 2 Substation;

(iv)  the Loei 2 Metering System;
(v)  the EGAT SCADA System;
(vi)  the EGAT Communication System; and

(vii)  the EGAT Protective System.

Generator Subsystems

In respect of the Commissioning Testing of the facilities,
equipment or systems for which the Generator is responsible to
construct, instal]l and Commission in accordance with this
Agreement, such facilities, equipment or systems are divided
into the following subsystems (each of which being a
“Generator Subsystem™):

(1) the Generator Interconnection Facilities;

(i)  the Common Interconnection Facilities;
(iii)  the Generator Transmission Line;

(iv)  the Xayaburi Switchyard;

V) the Generator Metering System;

(vi)  the Generator SCADA System:;

(vii)  the Generator Communication System;

(viii) the Generator Protective System;

i
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(©

(ix) the First Generating Unit (including the Water
Measuring System);

(x) the Second Generating Unit;

(xi)  the Third Generating Unit

(xii) the Fourth Generating Unit;

(xiii) the Fifth Generating Unit;

(xiv) the Sixth Generating Unit;

(xv) the Seventh Generating Unit; and

(xvi) the Generator Subsystems in paragraphs (i) to (xv)
operating jointly as a whole.

The identification of each of the seven (7) Generating Units as
Generator Subsystems (ix) to (xv) shall occur upon the
respective Acceptance Date of the Certificate of Readiness for
Energization of the respective Generating Unit. The order
among the seven (7) Generating Units resulting from such
identification shall be fixed for the purposes of the calculation
of liquidated damages and Force Majeure Offset Amounts,
which may be different from any other orders established for
other purposes either prior to or after the respective Acceptance
Date referred to herein, such as to address any construction,
Commissioning Testing or operational issues.

Classification of Commissioning Testing

The Commissioning Testing of a Subsystem may be classified
according to the requirements to connect the relevant Generator
Subsystem with the EGAT System and to transmit electrical
energy between the Facility and the EGAT System in order to
conduct the respective Commissioning Testing as follows:

(1) Pre-Connection Commissioning

“Pre-Connection Commissioning” is defined as the
Commissioning Testing that could be independently
conducted by the Generator or, as the case may be,
EGAT without the connection of the relevant Generator

Subsystem with the EGAT System.

(ii)  Pre-Energization Commissioning
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“Pre-Energization Commissioning” is defined as the
Commissioning Testing jointly conducted by EGAT
and the Generator that requires the connection of the
relevant Generator Subsystem with the EGAT System.

(iii)  Post Energization Commissioning

“Post-Energization Commissioning” is defined as the
Commissioning Testing that could be carried out only
during the Post-Energization Commissioning Phase.

Schedule 17 provides the list of tests that are required to be
successfully performed for the issuance and acceptance of the
respective Certificate for such Subsystem and Commissioning
Phase.

(d) Commissioning Phases

The period during which Commissioning Testing of the EGAT
Subsystems and the Generator Subsystems is performed shall
be divided into the following phases (each of which being a
“Commissioning Phase™):

(1) the “Pre-Connection Commissioning Phase”, being
defined as the period starting from (and including) the
earliest of the dates of notification by the relevant Party
pursuant to Sections 2.10.1(e)(i) or 2.10.1(e)(ii) of the
completion of the construction and installation of any
such Subsystem until (but excluding) the Connection
Date;

(i)  the “Pre-Energization Commissioning Phase”, being
defined as the period starting from (and including) the
Connection Date until (but excluding) the Energization
Date; and

(iii) the “Post-Energization Commissioning Phase”, being
defined as the period starting from (and including) the
Energization Date until (but excluding) the Commercial
Operation Date.

The Commissioning Testing that is to occur in a given
Commissioning Phase may involve all Subsystems or only
some Subsystems, the details of which are provided in
Schedule 17.

(e) Commencement of the Pre-Connection Commissioning Phase

PA. éf‘i‘
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) EGAT shall notify the Generator of the completion of
the construction and installation of each EGAT
Subsystem as soon as reasonably practicable thereafter.

(i)  The Generator shall notify EGAT of the completion of
the construction and installation of each Generator
Subsystem as soon as reasonably practicable thereafter.

(iii) For the purpose of witnessing any Pre-Connection
Commissioning of any Subsystem, the Party that is
responsible for such Subsystem shall notify the other
Party of the schedule of such Pre-Connection
Commissioning as soon as reasonably practicable, and in
any event at least five (5) Business Days prior to the date
on which such Pre-Connection Commissioning starts. If
the other Party fails to attend the witnessing of the Pre-
Connection Commissioning after receiving such advance
notice, the Party giving such notice may perform such
Pre-Connection Commissioning in the absence of the
other Party and shall inform the other Party of the results
of such Pre-Connection Commissioning (which results
shall be binding on and accepted as accurate by both
Parties).

2.10.2 Commissioning Procedures

(a) Acceptance Tests, Information Tests and Completion Tests

The Parties agree that any test conducted for the purpose of
Commissioning Testing shall be classified to be either:

(1) an “Acceptance Test”, being defined as part of the
Commissioning Testing of the relevant Subsystem
conducted during a Commissioning Phase in order to
determine if the Certificate of Readiness for
Connection, the Certificate of Readiness for
Energization or the Certificate of Readiness for
Operation, respectively, of that Subsystem can be issued
and accepted in accordance with the acceptance criteria
specified in such Acceptance Test; or

(ii) an “Information Test”, being defined as part of the
Commissioning Testing of the relevant Subsystem of a
given Party for which the other Party may witness the
performance thereof and provide any comments which
it may have to the first Party.  The results of any one
Information Test shall not in and of itself constitute a
basis for refusing the acceptance of the Certificate of
Readiness for Connection, the Certificate of Readiness

bic. éf)(
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for Energization or the Certificate of Readiness for
Operation for the relevant Subsystem, unless the results
of such Information Test (either singly or collectively
with other Information Tests) indicate that there is
defect and/or deficiency in such Subsystem that would
adversely affect the ability of the Party to perform its
obligations in accordance with this Agreement; or

(i) a “Completion Test”, being defined as part of the
Commissioning Testing in respect of a given Subsystem
that comprises such activities associated with the
Commissioning Testing for which the Party that is
responsible therefor shall provide documentary
evidence of the execution of such test and its results.
The non-responsible Party may provide any comments
which it may have to the responsible Party based on the
documentary evidence submitted by such responsible
Party. Other than in respect of the Commissioning
Testing for any Commissioning Phase of a particular
Subsystem as provided in Part II of Schedule 17 that
comprises solely Completion Test, the results of any
Completion Test shall not in and of itself constitute a
basis for refusing the acceptance of the Certificate of
Readiness for Connection, the Certificate of Readiness
for Energization or the Certificate of Readiness for
Operation for the relevant Subsystem, unless there is
reasonable evidence indicating that either:

(1) such documentary evidence is either invalid or not
applicable for the relevant Subsystem that has
been actually delivered and installed; or

(2) the actual design, characteristics or features of
such relevant Subsystem is inconsistent with any
of the responsible Party’s obligations in
accordance with this Agreement.

For the avoidance of doubt, granting of a Party’s
acceptance to the relevant Certificate in respect of any of
the other Party’s Subsystems as provided in Section 2.10.4
shall be based on the results of the Acceptance Tests, the
Information Tests and the Completion Tests of such
Subsystem, as applicable, for the relevant Commissioning
Phase in accordance with Sections 2.10.2(a)(i), 2.10.2(a)(ii)
and 2.10.2(a)(iii) above.

(b)  In respect of the EGAT Subsystems (i) to (iv) or the Generator
Subsystems (i) to (v)

6)) EGAT (in respect of an EGAT Subsystem referred to in
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Section 2.10.1(a)(i) to (iv)) or the Generator (in respect
of a Generator Subsystem referred to in Section
2.10.1(b)(3) to (v)) (the “Preparing Party”) shall, no
later than seven (7) Full Calendar Months prior to the
Scheduled Connection Date, submit to the other Party a
proposed draft of Commissioning Procedures prepared
in accordance with Prudent Utility Practice (the
“Proposed Commissioning Procedures”) for such
Subsystem in respect of the Acceptance Tests,
Information Tests and Completion Tests identified in
Part II and any other test referred to in Paragraph 7 of
Part 1 of Schedule 17 to determine that each such
Subsystem is able to operate and function for the
purposes contemplated by this Agreement.

(i1) The other Party shall within thirty (30) days following
the delivery by the Preparing Party of such Proposed
Commissioning Procedures pursuant to Section
2.10.2(b)(i) above either:

(1) confirm by notice in writing its agreement with
the Proposed Commissioning Procedures
(together with the expected conditions of the
EGAT System to carry out the tests in the case
of the Proposed Commissioning Procedures
prepared by the Generator) and the Proposed
Commissioning Procedures shall become the
Commissioning Procedures for the respective
Subsystem; or

) notify the Preparing Party of any reasonable
variations to such Proposed Commissioning
Procedures (including a demonstration that such
variations are necessary to ensure consistency
with Parts 1 to IV of Schedule 17 and/or to
prevent adverse impact on the EGAT System or
the Generator System, as the case may be) or of
any further information required by such other
Party in respect of the Proposed Commissioning
Procedures.

In the event the other Party neither so confirms nor so
notifies the Preparing Party within the said thirty (30)-
day period, the other Party shall be deemed to have
agreed to such Proposed Commissioning Procedures,
which shall become the Commissioning Procedures for
the respective Subsystem.

(iiiy  The Preparing Party shall within thirty (30) days

Djc. @Y
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following the delivery by the other Party of its
notification pursuant to Section 2.10.2(b)(ii)(2) above
revise and submit to the other Party the revised draft of
the Proposed Commissioning Procedures (the “Revised
Commissioning Procedures™) to take into account: (i)
to the extent agreed to by the Preparing Party, any
reasonable variations thereto so requested by the other
Party; and (ii) any other information so provided by the
other Party. If requested by the Preparing Party on
reasonable notice, the other Party shall meet with the
Preparing Party to discuss the revisions to the Proposed
Commissioning Procedures for the purpose of issuing
the Revised Commissioning Procedures.

(iv)  The other Party shall within thirty (30) days following
the delivery by the Preparing Party of any Revised
Commissioning  Procedures pursuant to Section
2.10.2(b)(iii) above either:

(1) confirm by notice in writing its agreement with
the Revised Commissioning Procedures (together
with the expected conditions of the EGAT
System to carry out the tests in the case of the
Revised Commissioning Procedures prepared
by the Generator) and the Revised
Commissioning Procedures shall become the
Commissioning Procedures for the respective
Subsystem; or

(2)  notify the Preparing Party of any reasonable
variations to Such Revised Commissioning
Procedures (including a demonstration that such
variations are necessary to ensure consistency
with Parts I to IV of Schedule 17 and/or to
prevent adverse impact on the EGAT System or
the Generator System, as the case may be).

In the event the other Party neither so confirms nor so
notifies the Preparing Party within the said thirty (30)-
day period, the other Party shall be deemed to have
agreed to the Revised Commissioning Procedures,
which shall become the Commissioning Procedures for
the respective Subsystem.

(V) If the other Party notifies the Preparing Party under
Section 2.10.2(b)(iv) above of any variations to the
Revised Commissioning Procedures and demonstrates
the reasons therefor, then any such variations shall be
discussed and agreed between the Parties within a
further thirty (30) days following the expiry of the

DI 5}9/
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period specified in Section 2.10.2(b)(iv) or, in the event
that the Parties are unable to agree to such matters
within such period, then such matters shall be referred
to the arbitration tribunal for decision pursuant to the
provisions of Section 13.2.

(©) In respect of the EGAT Subsystems (v), (vi) and (vii) or the

Generator Subsystems (vi), (vii) and (viii)

@

(i1)

(iii)

The Generator shall, no later than the date that is six (6)
Full Calendar Months prior to the Scheduled
Connection Date in respect of: (1) the EGAT SCADA
System and the Generator SCADA System; (2) the
EGAT Communication System and the Generator
Communication System; and (3) the EGAT Protective
System and the Generator Protective System, submit to
EGAT the Proposed Commissioning Procedures for
each such group of Subsystems in respect of the
Acceptance Tests, Information Tests and Completion
Tests identified in Part IT and any other test referred to
in Paragraph 7 of Part I of Schedule 17 to determine
that each such group of Subsystems is able to operate
and function for the purposes contemplated by this
Agreement.

EGAT shall within thirty (30) days following the delivery
by the Generator of such Proposed Commissioning
Procedures pursuant to Section 2.10.2(c)(i) above
either:

(1) provide the input requested by the Generator in
such Proposed Commissioning Procedures; or

(2) notify the Generator of any reasonable
variations to such Proposed Commissioning
Procedures or of any further information
required by EGAT in respect of the Proposed
Commissioning Procedures.

The Generator shall within thirty (30) days following
the delivery by EGAT of its input pursuant to Section
2.10.2(c)(i1)) above revise and submit to EGAT the
Revised Commissioning Procedures to take into
account: (1) the input provided by EGAT further to the
Generator’s request; (2) to the extent agreed to by the
Generator, any reasonable variations thereto so
requested by EGAT; and (3) any other information so
provided by EGAT. If requested by the Generator on
reasonable notice, EGAT shall meet with the Generator
to discuss the revisions to the Proposed Commissioning
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(iv)

W)

Procedures for the purpose of issuing the Revised
Commissioning Procedures.

EGAT shall within thirty (30) days following the
delivery by the Generator of any Revised
Commissioning Procedures pursuant to Section
2.10.2(c)(ii1) above either:

(D confirm by notice in writing its agreement with
the Revised Commissioning Procedures together
with the expected conditions of the EGAT
System to carry out the tests and the Revised
Commissioning Procedures shall become the
Commissioning Procedures for the respective
Subsystem; or

(2) notify the Generator of any reasonable
variations to such Revised Commissioning
Procedures (including a demonstration that such
variations are necessary to ensure consistency
with Parts I to IV of Schedule 17 or to prevent
adverse impact on the EGAT System).

In the event EGAT neither so confirms nor so notifies
the Generator within the said thirty (30)-day period,
EGAT shall be deemed to have agreed to the Revised
Commissioning Procedures, which shall become the
Commissioning Procedures for the respective
Subsystem,

If EGAT notifies the Generator under Section
2.10.2(c)(iv) above of any variations to the Revised
Commissioning Procedures and demonstrates the reasons
therefor, then any such variations shall be discussed and
agreed between the Parties within a further thirty (30)
days following the expiry of the period specified in
Section 2.10.2(c)(iv) or, in the event that the Parties are
unable to agree to such matters within such period, then
such matters shall be referred to the arbitration tribunal
for decision pursuant to the provisions of Section 13.2.

(d) In respect of Generator Subsystems (ix). (x), (xi), (xii), (xiii),

(xiv), (xv) and (xvi)

)

The Generator shall, no later than seven (7) Full
Calendar Months prior to the Scheduled Connection
Date, submit to EGAT the Proposed Commissioning
Procedures for the Generator Subsystems (ix), (x), (xi),
(xii), (xiii), (xiv), (xv) and (xvi) in respect of the

ygfv
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(iii)

(i)

Acceptance Tests, Information Tests and Completion
Test, as identified in Part II and any other test referred
to in Paragraph 7 of Part I of Schedule 17, together with
the expected conditions of the EGAT System for
performing such tests, as applicable, to determine that
each such relevant Generator Subsystem is able to
operate and function for the purposes contemplated by
this Agreement.

EGAT shall within thirty (30) days following the
delivery by the Generator of such Proposed
Commissioning Procedures pursuant to Section
2.10.2(d)(i) above either:

(1) confirm by notice in writing its agreement with
the Proposed Commissioning Procedures
together with the expected conditions of the
EGAT System to carry out the tests and the
Proposed Commissioning Procedures shall
become the Commissioning Procedures for the
respective Subsystem; or

2) notify the Generator of any reasonable
variations to such Proposed Commissioning
Procedures (including a demonstration that
such variations are necessary to ensure
consistency with Parts I to IV of Schedule 17
and/or to prevent adverse impact on the EGAT
System) or of any further information required
by EGAT 1in respect of the Proposed
Commissioning Procedures.

In the event EGAT neither so confirms nor so notifies
the Generator within the said thirty (30)-day period,
EGAT shall be deemed to have agreed to the Proposed
Commissioning Procedures by the Generator, which
shall become the Commissioning Procedures for the
respective Subsystem.

If EGAT notifies the Generator under Section 2.10.2(d)(ii)(2)
above of any variations to the Proposed Commissioning
Procedures and demonstrates the reasons therefor or of any
further information required by EGAT in respect of such
Proposed Commissioning Procedures (which information shall

be provided as soon as reasonably practicable by the

Generator), then any such variations or any other variations or
alternative procedures reasonably proposed by EGAT pursuant
to any further information submitted by the Generator at
EGAT’s request shall be discussed and agreed between the

Power Purchase Agreement Signing Copy - Volume One

Section 2 (Pages 91 to 160)
Page 136



EGAT PPA — Xayaburi Hydroelectric Power Project 137

Obligations to Develop, Test and Operate Section 2

D)( .

Parties within a further thirty (30) days following the expiry of
the period specified in Section 2.10.2(d)(ii) or, in the event that
the Parties are unable to agree such matters within such period,
then such matters shall be referred to the arbitration tribunal for
decision pursuant to the provisions of Section 13.2.

2.10.3 Scheduling and Coordination for Commissioning Testing of Generator

Subsystems

(a)

(b)

For the purposes of enabling the Generator to prepare a
tentative general program pursuant to Section 2.10.3(b)(i) (I),
EGAT shall submit to the Generator a tentative general
program for the Commissioning Testing of all the EGAT
Subsystems, by five (5) Full Calendar Months prior to the
Scheduled Connection Date.

For the purposes of scheduling and coordinating the
Commissioning Testing of the Generator Subsystems, the
Parties shall prepare, submit and review the programs therefor
as follows:

(1) D No later than three (3) Full Calendar Months
prior to the Scheduled Connection Date, the
Generator shall submit to EGAT a tentative
general program for the Commissioning Testing
of all the Generator Subsystems and all the
EGAT Subsystems (by incorporating the
general program submitted by EGAT pursuant
to Section 2.10.3(a)).

(I))  EGAT shall review the general program and
shall inform the Generator, within thirty (30)
days after delivery thereof to EGAT, of:

(1)  the type of tests which EGAT has or
might have problems in scheduling in
accordance with the general program
due to conditions prevailing on the
EGAT  System  (including  any
operational problems) at the time
proposed by the Generator and the
nature and consequence of such tests,
and the alternative scheduling therefor;

(2) the expected conditions of the EGAT
System for performing any such tests set

out in the general program;
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3) details relating to the low demand
periods and the high demand periods
occurring during the entire period
associated with the Commissioning
Testing;

4) the particular Information Tests which
EGAT intends to witness; and

(5) any other comments which EGAT may
have;

In respect of each month comprised in the
period starting from the month immediately
following the month of submission of the general
program provided in Section 2.10.3(b)(i)(I) until
the completion of the Commissioning Testing, no
later than ten (10) days prior to the
commencement of such month, the Generator
shall submit to EGAT a tentative monthly
program for the Commissioning Testing of the
relevant Generator Subsystems and the relevant
EGAT Subsystems (by incorporating the general
program submitted by EGAT pursuant to Section
2.10.3(a)) in that month. The Generator shall
incorporate EGAT’s response to the general
program in preparing the monthly programs.

EGAT shall review each monthly program and
shall inform the Generator, within five (5)
Business Days after delivery thereof to EGAT,
of:

(1) the type of tests which EGAT has or
might have problems in scheduling in
accordance with the monthly program
due to conditions prevailing on the EGAT
System (including any operational
problems) at the time proposed by the
Generator and the nature and consequence
of such tests and the alternative
scheduling therefor;

(2)  the expected conditions of the EGAT
System for performing the tests set out

in the monthly program;
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3)

4)

)

i) (D

details relating to the low demand periods
and the high demand periods occurring
during that month;

the particular Information Tests which
EGAT intends to witness; and

any other comments which EGAT may
have;

No later than 10 am. of Wednesday of the

immediately preceding week of a given week
starting from three (3) weeks prior to the

commencement of the

first in time Pre-

Connection Commissioning of the relevant
Generator Subsystem until the completion of the
Commissioning Testing, the Generator shall
submit to EGAT a tentative weekly program for
the Commissioning Testing of the relevant
Generator Subsystems and the relevant EGAT
Subsystems in that given week. The Generator
shall incorporate EGAT’s response to the
monthly program for the month in which the
relevant week falls in preparing the tentative
weekly program and shall identify in the
tentative weekly program the Acceptance Tests,
the Information Tests and the Completion Tests

scheduled to be performed during that week.

(II)  EGAT shall review the tentative weekly program
and shall provide the Generator by Friday of such
immediately preceding week of:

(1

)

)/

the type of tests which EGAT has or
might have problems in scheduling in
accordance with the tentative weekly
program submitted by the Generator due
to conditions prevailing on the EGAT
System (including any operational
problems) at the time proposed by the

Generator and the nature and
consequence of such tests;
a revised scheduling (the “Revised

Weekly Commissioning Program™) for
performing the Commissioning Testing
of the relevant Generator Subsystems
and the relevant EGAT Subsystems in

that week;
’Bf%
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3) the particular Information Tests which
EGAT intends to witness; and

4 any other comments which EGAT may
have.

Subject to Sections 2.10.4(f)(ii), 2.10.4(g)(ii)
and 2.10.4(g)(iii):

(A) EGAT shall use its best efforts in
accordance with Prudent Ultility Practice
to include in the Revised Weekly
Commissioning Program all the tests
contained in the tentative weekly
program submitted by the Generator to
occur within that given week; and

(B)  in case EGAT has difficulties to include
a given test contained in the tentative
weekly program submitted by the
Generator in the Revised Weekly
Commissioning Program to occur within
that given week, then EGAT shall
include that test in the Revised Weekly
Commissioning  Program for the
immediately subsequent week.

(iv)  No later than 10 a.m. of the immediately preceding
Business Day of a given day starting from the
commencement of the first in time Pre-Connection
Commissioning of the relevant Generator Subsystem
until the completion of the Commissioning Testing, the
Generator shall submit to EGAT a daily program for the
Commissioning Testing of the relevant Generator
Subsystems and the relevant EGAT Subsystems (the
“Daily Commissioning Program”) which shall
provide the schedules of the Acceptance Tests, the
Information Tests and the Completion Tests to be
conducted on that given day. The Generator shall use its
best efforts in accordance with Prudent Utility Practice
to schedule such Daily Commissioning Program in
accordance with the Revised Weekly Commissioning
Program referred to in Section 2.10.3(b)(iii)(I)(2) and
to be ready for Commissioning Testing in accordance
with such Daily Commissioning Program.

(©) EGAT shall use its best efforts in accordance with Prudent Utility
Practice not to postpone any Acceptance Tests, Information Tests

D, /sfx/
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and Completion Tests scheduled in the Daily Commissioning
Program submitted by the Generator to EGAT in accordance
with Section 2.10.3(b)(iv), provided that such Daily
Commissioning Program is prepared in accordance with the
Revised Weekly Commissioning Program referred to in
Section 2.10.3(b)(1ii)(I1)(2).

The Parties agree that:

(1) “low demand period” is defined to mean any SE Period
or any part thereof or such other meaning as the Parties
may from time to time agree;

(ii)  “high demand period” is defined to mean any PE Period
or any part thereof or such other meaning as the Parties
may from time to time agree;

(iii) full load tests shall not be performed during low
demand periods; and

(iv)  frequency response tests shall not be performed during
high demand periods.

2.104 Certificate of Readiness for Connection, Certificate of Readiness for

Energization and Certificate of Readiness for Operation

(a)

General Principles relating to issuing and acceptance of

Certificates

) Without prejudice to the requirements set forth in
Section 2.3.1(i), the Party responsible for the
Commissioning Testing of a Subsystem shall provide to
the other Party the results and supporting evidence thereof
in respect of a Commissioning Testing as soon as such
results and evidence are available.

(ii))  Upon meeting all applicable requirements related to the
performance of the Commissioning Testing for the
respective Commissioning Phase in respect of each
Subsystem specifically provided in each Subsection of
Section 2.10.4(b), (c), (d), (e), (f) and (g), the Party
responsible for such Subsystem shall issue to the other
Party therefor a Certificate of Readiness for Connection, a
Certificate of Readiness for Energization or a Certificate
of Readiness for Operation (each a “Certificate”), as the
case may be.

(iii) Upon delivery of such Certificate by the Party
responsible for such Subsystem, the other Party shall,
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(iv)

within three (3) Business Days after such delivery
either:

(1) issue a written acknowledgement of the
Certificate, whereupon the “Acceptance Date”
shall be deemed to be the date of such written
acknowledgement; or

(2) issue a written notification to the Party
responsible for such Subsystem (the “Neon-
Acceptance Notification™) notifying that such
other Party does not agree that the relevant
Subsystem meets the applicable requirements,
together. with evidence supporting such
notification.

In the event that the other Party issues a Non-
Acceptance  Notification  pursuant to  Section
2.10.4(a)(iii)(2), the Parties shall immediately meet to
discuss for a period of not more than three (3) Business
Days or such other longer period as the Parties may
agree.

In the event that the Parties agree that all applicable
requirements for the respective Commissioning Phase
have been met, the Acceptance Date of the Certificate
shall be deemed to be the date immediately following
the expiry of such three (3)-Business Day period after
the delivery of such Certificate to the other Party.

In the event that the Parties agree that any applicable
requirement for the respective Commissioning Phase
has not been met, the Certificate shall be deemed not
have been issued.

In the event that the Parties do not agree, the dispute
shall be referred to the arbitration tribunal for decision
pursuant to the provisions of Section 13.2. If the
arbitration tribunal decides that all applicable
requirements for the respective Commissioning Phase
have been met prior to the date of issuance of such
Certificate, the Acceptance Date of the Certificate shall
be the date falling three (3) Business Days after the
delivery of such Certificate to the other Party.

In the event that the other Party does not issue a written
confirmation or a Non-Acceptance Notification within
the said three (3)-Business Day period, the other Party
shall be deemed to have agreed to and accepted the
Certificate and the Acceptance Date thereof shall be

i
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deemed to be the date immediately following the expiry
of such three (3)-Business Day period.

(vi)  Inthe event that the relevant part of Part II of Schedule
17 specifies the requirements regarding Commissioning
Testing in respect of a given Subsystem and a given
Commissioning Phase as ‘Not applicable’, the
Certificate corresponding to such Subsystem and such
Commissioning Phase shall not be required.

(b)  Certificate of Readiness for Connection in respect of all EGAT
Subsystems (i) to (vii) and all Generator Subsystems (i) to (viii)

6)) Promptly upon the commencement of the Pre-
Connection Commissioning Phase, the Parties shall
procure that each of the EGAT Subsystems (i) to (vii)
and each of the Generator Subsystems (i) to (viii) are
tested in accordance with the applicable
Commissioning Procedure in respect of the Acceptance
Tests, the Information Tests and the Completion Tests,
as applicable, that are set out in Part IT of Schedule 17
for such Pre-Connection Commissioning Phase.

(i) If the relevant Subsystem meets all applicable
requirements regarding such relevant Acceptance Tests,
Information Tests and Completion Tests, the Party
responsible for such Subsystem shall issue to the other
Party a Certificate of Readiness for Connection therefor
whereupon the acceptance thereof shall be determined
in accordance with Section 2.10.4(a).

(© Certificate of Readiness for Energization in respect of EGAT
Subsystems (ii) to (vii) and the Generator Subsystems (ii) to

(viil)

@) Promptly upon the commencement of the Pre-
Energization Commissioning Phase, the Parties shall
procure that each of the EGAT Subsystems referred to
in Section 2.10.1(a)(ii)) to (vii) and each of the
Generator Subsystems referred to in Section
2.10.1(b)(ii1) to (viii) are tested in accordance with the
applicable Commissioning Procedure in respect of the
Acceptance Tests, the Information Tests and the
Completion Tests, as applicable, that are set out in Part
I of Schedule 17 for such Pre-Energization
Commissioning Phase.

(i1) If the relevant Subsystem meets all applicable
requirements regarding such relevant Acceptance Tests,
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Information Tests and Completion Tests, as applicable,
the Party responsible for such Subsystem shall issue to
the other Party a Certificate of Readiness for
Energization therefor whereupon the acceptance thereof
shall be determined in accordance with Section 2.10.4(a).

(d)  Certificate of Readiness for Energization in respect of the
Generator Subsystems (ix), (x), (xi), (xii), (xiii), (xiv) and (xv)

(1) Promptly upon the commencement of the Pre-
Energization Commissioning Phase, the Generator shall
as soon as practicable procure that each Generator
Subsystem referred to in Section 2.10.1(b)(ix) to (xv)
are tested in accordance with the applicable
Commissioning Procedure in respect of the Acceptance
Tests, the Information Tests and the Completion Tests,
as applicable, that are set out in Part II of Schedule 17
for such Pre-Energization Commissioning Phase.

(i1) If the relevant Generator Subsystem meets the applicable
requirements regarding such relevant Acceptance Tests,
Information Tests and Completion Tests, as applicable,
the Generator shall issue to EGAT a Certificate of
Readiness for Energization therefor whereupon the
acceptance thereof shall be determined in accordance with
Section 2.10.4(a).

(e) Certificate of Readiness for Operation in respect of EGAT
Subsystems (iii) to (vii) and the Generator Subsystems (iv) to

(viil)

(1) Promptly upon the commencement of the Post-
Energization Commissioning Phase, subject to Section
2.10.4(a)(v1), the Parties shall procure that each of the
EGAT Subsystems referred to in Section 2.10.1(a)(iii)
to (vii) and each of the Generator Subsystems referred
to in Section 2.10.1(b)(iv) to (viii) are tested in
accordance with the applicable Commissioning
Procedure in respect of the Acceptance Tests, the
Information Tests and the Completion Tests, as
applicable, that are set out in Part II of Schedule 17 for
such Post-Energization Commissioning Phase.

(ii) If the relevant Subsystem meets all applicable
requirements regarding such relevant Acceptance Tests,
Information Tests and Completion Tests, as applicable,
the Party responsible for such Subsystem shall issue to
the other Party a Certificate of Readiness for Operation

T
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therefor whereupon the acceptance thereof shall be
determined in accordance with Section 2.10.4(a).

Certificate of Readiness for Operation in respect of the

Generator Subsystems (iX), (x). (x1), (xii), (xiii), (xiv) and (xv)

@

(i)

(iii)

Promptly upon the commencement of the Post-
Energization Commissioning Phase, the Generator shall
procure that each of the Generator Subsystems (ix), (x),
(x1), (xii), (xiii), (xiv) and (xv) are tested in accordance
with the applicable Commissioning Procedure in
respect of the Acceptance Tests and the Information
Tests, that are set out in Part II of Schedule 17 for such
Post-Energization Commissioning Phase.

Unit Trial Run Test

The Unit Trial Run Test for each such Generator
Subsystem referred to in paragraph (i) above shall be
scheduled as a single test consisting of first, the
Continuous Operation Test and second, the Start and
Stop Test. The Unit Trial Run Test shall be included in
the scheduling programs referred to in Section 2.10.3,
provided that in addition thereto the Generator shall
also give EGAT no less than seven (7) day’s prior
written notice of its readiness to commence the Unit Trial
Run Test for the relevant Generator Subsystem. If EGAT
fails to schedule such Unit Trial Run Test for the relevant
Generator Subsystem being tested on a date within seven
(7) days after the readiness date set out in such prior
notice, such Generator Subsystem shall be deemed to
have passed the Unit Trial Run Test on the eighth (8™)
day following the readiness date set out in such prior
notice.

If the relevant Generator Subsystern meets all applicable
requirements regarding such relevant Acceptance Tests
and Information Tests, as applicable, and passes or is
deemed to have passed the Unit Trial Run Test and
provided that the Generator has issued the Provisional
Acceptance Certificate (as defined in the EPC Contracts)
for the relevant Generating Unit to the EPC Contractors,
the Generator shall issue to EGAT a Certificate of
Readiness for Operation therefor whereupon the
acceptance thereof shall be determined in accordance with
Section 2.10.4(a).

For the avoidance of doubt, the Provisional Acceptance
Certificate issued in accordance with the EPC Contracts

Power Purchase Agreement Signing Copy - Volume One

Section 2 (Pages 91 to 160)
Page 145

€



EGAT PPA - Xayaburi Hydroelectric Power Project 146

Obligations to Develop, Test and Operate Section 2

for each Generating Unit and any deficiencies and/or
reservations therein shall not in and of itself constitute a
basis for EGAT to withhold its acknowledgement for
such Certificate of Readiness for Operation, unless
EGAT demonstrates to the Generator that such
deficiencies and/or reservation materially and adversely
impact on the ability of the Generator to perform its
obligations in accordance with this Agreement and,
when connected to the EGAT System, would have a
material adverse impact on the safety, security and/or
reliability of the EGAT System once interconnected
with the Generator System.

(2) Certificate of Readiness for Operation in respect of the
Generator Subsystem (xvi)

(1) Subject to Section 2.10.4(a)(vi), following the
acceptance of the Certificate of Readiness for Operation
for all Generator Subsystems referred to in Sections
2.10.1(b)(iv) to (xv), the Generator shall procure that
the Generator Subsystem (xvi) be Commissioned in
accordance with the applicable Commissioning
Procedure in respect of the Acceptance Tests and the
Information Tests, that are set out in Part II of Schedule
17 for such Post-Energization Commissioning Phase.

(i)  Registered Capacity Test

(1) The Registered Capacity Test shall be included
in the scheduling programs referred to in
Section 2.10.3, provided that EGAT shall
include the Registered Capacity Test which has
been included in a given tentative weekly
program 1in the relevant Revised Weekly
Commissioning Program or the Revised Weekly
Commissioning Program of the immediately
subsequent week in accordance with Section
2.103(M)ai)ANH(B),  failing  which  the
Registered Capacity Test shall be deemed to be
met on the last day of the second week following
the date of issuance of the Generator’s tentative
weekly program and the Registered Capacity shall
be deemed to be the Contracted Capacity as set
out in Table 1.1.1 of Schedule 1.

(2) In the event that the Registered Capacity Test is
deemed to be met pursuant to Section
2.10.4(g)3)(1) above, EGAT may, after the

O . Commercial Operation Date, request for the
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Registered Capacity Test to be conducted. The
Registered Capacity pursuant to such test shall,
with effect from the date of such test, be
determined as set out in Part IV of Schedule 17.
For the avoidance of doubt, until such time as the
Registered Capacity Test is conducted, the
Registered Capacity shall be deemed to be the
corresponding Contracted Capacity as set out in
Table 1.1.1 of Schedule 1.

(ii1))  Global Trial Run Test

The Global Trial Run Test shall be included in the
scheduling programs referred to in Section 2.10.3,
provided that EGAT shall include the Global Trial Run
Test which has been included in a given tentative
weekly program in the Revised Weekly Commissioning
Program or the Revised Weekly Commissioning
Program of the immediately subsequent week in
accordance with Section 2.10.3(b)(ii1)(II)(B), failing
which all the Generator Subsystems shall be deemed to
have passed the Global Trial Run Test on the last day of
the second week following the date of issuance of the
Generator’s tentative weekly program.

(iv)  If the Generator Subsystem (xvi) meets all applicable
requirements regarding such relevant Acceptance Tests
and Information Tests, as applicable, and passes or is
deemed to have passed the Global Trial Run Test, the
Generator shall issue to EGAT a Certificate of
Readiness for Operation therefor whereupon the
acceptance thereof shall be determined in accordance
with Section 2.10.4(a).

(h) Correction associated with the Commissioning Testing

(1) In the event that the conduct of the Commissioning
Testing (including inspection) evidences that any
Subsystem does not meet the applicable criteria of any
Acceptance Test, the Party responsible for such
Subsystem shall make best efforts to rectify such
relevant defect or deficiency, provided that if such failure
1s a defect or deficiency that involves any Contracted
Operating Characteristics or any Generator Stability Data
for which Section 9.5.7, Section 9.5.8 and/or Part II of
Schedule 1 shall apply, the Generator may elect not to
remedy such defect or deficiency.

(i1) The relevant Subsystem referred to in Section
2.10.4(h)(i) shall, following the carrying out of the

by
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remedial work, be submitted or re-submitted (as
appropriate) for inspection or Commissioning Testing
(where appropriate) in accordance with this Section
2.10.

(iii) In the event that the rectification referred to in Section
2.10.4(h)(1) requires a design modification either in an
EGAT Subsystem or a Generator Subsystem in order to
comply with the requirements of this Agreement, a
design modification report shall be prepared by the
Party responsible for such Subsystem. The design
modification report shall be reviewed by the other Party
within five (5) Business Days after such issuance,
provided that such review period shall be extended to a
longer duration as the Parties may agree depending on
the extent and complexity of such design modification.

Waiver of Commissioning Testing

Notwithstanding: (i) any other provision in this Agreement to
the contrary; and (ii) the lists of Acceptance Tests provided in
Part II of Schedule 17, either Party shall have the right to

waive:

(1 the performance of any Acceptance Test or any
Information Test; or

2) any requirement regarding the Acceptance Test,

which, for the avoidance of doubt, such Acceptance Test or
Information Test shall not be a Compulsory Test, for the
purpose of the issuance of a Certificate associated with a
Subsystem responsible by the other Party.

Upon notification by such Party to the other Party of such
waiver the corresponding test shall be deemed to have been
successfully completed on the date of such notification.

For the avoidance of doubt, where such a waiver pertains to a
test within the Post-Energization Commissioning Phase the
purpose of which is to establish a Registered Operating
Characteristic, EGAT may, after the Commercial Operation
Date, request for such test to be conducted. The Registered
Operating Characteristic pursuant to such test shall, with effect
from the date of such test, be determined as set out in Part IV of
Schedule 17. Until such time as the relevant test is conducted,
such relevant Registered Operating Characteristic shall be
deemed to be the corresponding Contracted Operating

Characteristic as set out in Part I1I of Schedule 1. @TY
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2.10.5 Rights to Inspect and Monitor Commissioning Testing of the Other
Party

(a) EGAT shall provide to the Generator, subject to due
compliance by the Generator with such reasonable safety and
procedural requirements as may be stipulated from time to time
by EGAT, access to inspect and monitor the Commissioning
Testing of any EGAT Subsystem upon reasonable prior written
notice from the Generator to EGAT. The Generator shall bear
its own costs and expenses relating to any such inspection and
monitoring.

EGAT shall prepare and make ready all necessary documents for
the Generator’s representative in witnessing the test, including
Construction Drawings and single line diagram of the Loei 2
Substation and final settings for the EGAT Protective System.

(b)  The Generator shall provide to EGAT, subject to due
compliance by EGAT with such reasonable safety and
procedural requirements as may be stipulated from time to time
by the Generator, access to inspect and monitor the
Commissioning Testing of any Generator Subsystem upon
reasonable prior written notice from EGAT to the Generator.
EGAT shall bear its own costs and expenses relating to any
such witnessing, inspection and monitoring.

The Generator shall prepare and make ready all necessary
documents for EGAT’s representative in witnessing the test,
including Construction Drawings and single line diagram of
the main equipment such as generator, transformer, the
Xayaburi Switchyard and final settings for the Generator
Protective System.

(©) Each Party shall give the other Party not less than twenty-four
(24) hours of its intention to attend any Commissioning
Testing. If the first Party does not attend at the agreed time and
the relevant place, the other Party may proceed with the
relevant Commissioning Testing, and the Commissioning
Testing shall then be deemed to have been made in the first
Party’s presence and the results of such Commissioning
Testing shall be binding on and accepted as accurate by both
Parties save in the case of fraud, misrepresentation or manifest
error.

2.10.6 Test Energy Delivered to the EGAT Svystem

(a) During any Commissioning Testing of any Generating Unit
where the operating conditions of such Generating Unit and the
operating conditions of any Generating Unit that has then been

Dic. bf{
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(b)

Commissioned are equivalent, EGAT shall Dispatch such
Generating Unit being Commissioned in priority to
Dispatching such Commissioned Unit.

Subject to the compliance of the electrical energy supplied by
such Generating Unit with the industry standards and practices
regarding the performance that could reasonably be achieved
by a generating unit during its commissioning, EGAT shall
Dispatch in accordance with the relevant Commissioning
Procedures and purchase, at the Test Energy Tariff as provided in
Section 4.2.1, electrical energy produced by each Generating Unit
during its Commissioning Testing, provided that such
electrical energy has been supplied in accordance with the
relevant Commissioning Procedures.

2.10.7 Energy Supplied by EGAT in respect of Commissioning Testing

EGAT shall provide necessary electrical energy for Commissioning
Testing of each Generator Subsystem as required by the relevant
Commissioning Procedures and upon the request from the Generator.
The Generator shall pay for all Imported Energy provided in
accordance with this Section at the rate specified in Section 5.4.

Testing Post Commercial Operation Date

2.11.1 Annual Testing

(a)

(b)

Commencing on the second Contract Year, the Generator shall,
at its own cost and expense, conduct the annual tests (each such
annual test being referred to as an “Annual Testing”) in
accordance with Part VI of Schedule 17 and the Post COD
Testing Procedures referred to in Section 2.11.1(b) and at such
times provided in the testing schedules determined in
accordance with Section 2.11.1(c) in order to determine the
then effective Registered Operating Characteristics defined in
Part III of Schedule 1. For the avoidance of doubt Design
Limits shall not be subject to any Annual Testing or Additional
Testing.

Post COD Testing Procedures

(1) The Generator shall, no later than three (3) Full
Calendar Months after the Commercial Operation Date,
submit to EGAT a draft of detailed annual testing
procedures (the “Proposed Post COD Testing
Procedures™) in respect of the Annual Testing and the
Additional Testing, such Proposed Post COD Testing
Procedures to be consistent with Parts V and VI of

Schedule 17. %‘3\/
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(i)

(iii)

EGAT shall within sixty (60) days following the
delivery by the Generator of such Proposed Post COD
Testing Procedures pursuant to Section 2.11.1(b)(i)
above either:

(1)  confirm by notice in writing its agreement with
the Proposed Post COD Testing Procedures
together with the expected EGAT System
conditions to carry out the tests and such
Proposed Post COD Testing Procedures shall
become the procedures to be used for both
Annual Testing and Additional Testing (the
“Post COD Testing Procedures™); or

(2)  notify the Generator of any reasonable variations
to such Proposed Post COD Testing Procedures
(including a demonstration that such variations
are necessary to ensure consistency with the
Schedule 17 and/or to prevent adverse impact on
the EGAT System) or of any further information
required by EGAT in respect of the Proposed
Post COD Testing Procedures.

In the event EGAT neither so confirms nor so notifies
the Generator within the said sixty (60)-day period,
EGAT shall be deemed to have agreed to the Proposed
Post COD Testing Procedures and such Proposed Post
COD Testing Procedures shall become the Post COD
Testing Procedures.

If EGAT notifies the Generator under Section
2.11.1(b)(ii)(2) above of any variations to the Proposed
Post COD Testing Procedures and demonstrates the
reasons therefor or of any further information required
by EGAT in respect of such Proposed Post COD
Testing Procedures (which information shall be
provided as soon as reasonably practicable by the
Generator), then any such variations or any other
variations or alternative procedures reasonably
proposed by EGAT pursuant to any further information
submitted by the Generator at EGAT’s request shall be
discussed and agreed between the Parties within a
further sixty (60) days following the expiry of the
period specified in Section 2.11.1(b)(ii) or, in the event
that the Parties are unable to agree on such matters
within such period, then such matters shall be referred
to the arbitration tribunal for decision pursuant to the

provisions of Section 13.2. E ,
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(c) Scheduling of Annual Testing

@A) The Generator shall submit to EGAT the proposed
schedules and plan of the Annual Testing for the Initial
First Period, the Initial Second Period, as applicable,
and each subsequent Contract Year at the same time as
the Generator submits to EGAT the Proposed Initial
First Period Planned Outage Program, the Proposed
Initial Second Period Planned Outage Program, as
applicable, and the Proposed Seven-Year Rolling
Program, respectively, all as pursuant to Paragraph 1.1
of Part I of Schedule 3. These proposed schedules for
Annual Testing in respect of the respective Initial First
Period, Initial Second Period, as applicable, and
subsequent Contract Years (the “Annual Testing
Schedules™) shall be reviewed by EGAT and finalized
between the Parties at the same time as both Parties
discuss and finalize such relevant Initial First Period
Planned Outage Program, Initial Second Period Planned
Outage Program, as applicable, and Annual Planned
Outage Program, respectively.

(i)  The Parties agree to adopt the following principles in
finalizing the Annual Testing Schedules in respect of
the respective Initial First Period, Initial Second Period,
as applicable, and subsequent Contract Years:

(1)  in order to minimize the effects on the Final
Declaration for each such relevant period, any
tests which affect the operation of any
Generating Unit or require such Generating Unit
to be shut down in preparation for such tests
and/or during the performance of such tests shall
be scheduled during the SE Period;

(2)  any tests comprised in the Annual Testing for
the Initial First Period, the Initial Second Period,
as applicable and any given subsequent Contract
Year which require any Generating Unit to be
Unavailable during any PE Period shall not be
scheduled if the aggregate duration that such
Generating Unit is Unavailable due to all tests
associated therewith exceeds:

(aa)  in the case of the Initjal First Period or a
Contract Year any of which comprising

twelve (12) months, sixteen (16) hours;
Die. or éf/
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(bb) in the case of the Initial First Period, the
Initial Second Period, as applicable, or a
Contract Year any of which comprising
less than twelve (12) months, a duration
corresponding to such sixteen (16) hours
prorated to the actual duration of the
Initial First Period, the Initial Second
Period, as applicable, or such Contract
Year;

(3)  full load tests and frequency response tests shall
be performed in accordance with Section
2.10.3(d).

(iii) In respect of any tests in the Annual Testing which
requires the Generator System or any portion thereof to
be connected with the EGAT System during the
performance of such tests, EGAT shall review the
proposed Annual Testing Schedule submitted by the
Generator and inform the Generator of:

(1)  the type of tests which EGAT has or might have
problems in scheduling due to conditions
prevailing on the EGAT System at the proposed
time and the nature and consequence of such
tests, and the alternative scheduling therefor;

) the expected EGAT System conditions for
performing any such tests; and

3) details relating to the low demand periods and
the high demand periods occurring during the
Annual Testing period.

EGAT shall schedule such Annual Testing requested to
be performed in a given month no later than five (5)
Business Days before the date when the Weekly
Declaration is to be issued by the Generator according
to Paragraph 1.2 of Part I of Schedule 3 for that month.

(d) The Generator shall provide to EGAT, subject to due
compliance with reasonable safety and procedural requirements
stipulated by the Generator, access to witness and monitor such
tests. EGAT shall bear its own costs and expenses relating to
any such witnessing and monitoring. EGAT shall give the
Generator prior notice of its intention to attend any Annual
Testing no later than twenty-four (24) hours before the conduct
of such Annual Testing. The Generator shall prepare and make

Ve C}}V
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(e)

ready all necessary documents for EGAT’s representative in
witnessing the test, including As-Built Drawings, single line
diagrams and final service setting for the main equipment of
the Generator System (generator, transformer and the
Generator Protective System).

If EGAT does not attend at the agreed time and the relevant
place, the Generator may proceed with the relevant Annual
Testing, and the Annual Testing shall then be deemed to have
been made in EGAT’s presence and the results of the Annual
Testing shall be binding on and accepted as accurate by both
Parties save in the case of fraud, misrepresentation or manifest
eITor.

2.11.2 Additional Testing

(a) Either Party may from time to time after the Commercial

Operation Date, at its option, request by giving the other Party

a written notice of the conduct of any test in addition to the

Annual Testing (each such test being referred to as an

“Additional Testing”) to determine or verify:

@A) any of the Registered Operating Characteristics as
defined in Part III of Schedule 1, to be carried out in
accordance with Part VI of Schedule 17 and the
applicable Post COD Testing Procedures; or

(i)  any Generator Stability Data (except Unit inertia) to be
carried out in accordance with the applicable
Commissioning Procedures referred to in Section
2.10.2.

The Party responsible for all costs and expenses of each

Additional Testing shall be determined in accordance with

Section 2.11.5.

(b) The Party requesting the Additional Testing shall specify in its
written notice of request:

@) the Registered Operating Characteristics or the
Generator Stability Data (other than Unit inertia) to be
tested and support its request with documentation
which adequately evidences the need to perform such
Additional Testing. For the avoidance of doubt, a Party
may request the Additional Testing to demonstrate or to
verify the results pursuant to the remedy of any
Registered Operating Characteristics that was found

Dic. defective in previous testing; and %BX
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(c)

(d)

(e)

(ii) the proposed scheduling of such Additional Testing,
being a date no earlier than thirty (30) days after the
date of the request.

The Parties shall, upon issuance of a request for Additional
Testing, discuss for a period of not more than five (5) days the
scheduling of such Additional Testing. The Parties agree that
they shall use their best efforts to schedule the Additional
Testing during the SE Period. In the event that the Parties are
unable to agree on a date, the matter shall be referred to the
arbitration tribunal for decision pursuant to the provisions of
Section 13.2.

The Additional Testing referred to in Section 2.11.2(a) shall be
carried out, at the request of either Party, not more than two (2)
times in any Contract Year (reduced on pro rata basis to the
nearest whole number in respect of any Contract Year that is
less than twelve (12) full calendar months), provided that either
Party may at any time request the testing of the generating
capacity of any Generating Unit and the Facility if it provides
evidence, including such evidence resulting from on-line
monitoring, that either: (1) there has been a deterioration in the
generating capacity of the Facility in accordance with Section
9.6.1(a) or a deterioration of any Registered Operating
Characteristics in accordance with Section 9.6.7; or (2) there
has been an improvement in the generating capacity of the
Facility or an improvement in any Registered Operating
Characteristics from the value determined by the most recent
Annual Testing or Additional Testing (as the case may be). For
the avoidance of doubt, the limit regarding the number of
Additional Testing referred to in this Section 2.11.2(d) shall not
be applicable to such tests that are carried out by On-Line
Testing.

EGAT shall have the right to witness and monitor any tests
conducted by the Generator under this Section 2.11.2, subject
to compliance with such reasonable safety and procedural
requirements as may be stipulated by the Generator. EGAT
shall bear its own costs and expenses relating to any such
witnessing and monitoring. EGAT shall give the Generator
prior notice of its intention to attend any Additional Testing no
later than twenty-four (24) hours before the conduct of such
Additional Testing. The Generator shall prepare and make
ready all necessary documents for EGAT’s representative in
witnessing the test, including As-Built Drawings, single line
diagrams and final service setting for the main equipment of
the Generator System (generator, transformer and the
Generator Protective System). @fg
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If EGAT does not attend at the agreed time and the relevant

place, the Generator may proceed with the relevant Additional

Testing, and the Additional Testing shall then be deemed to
have been made in EGAT’s presence and the results of the
Additional Testing shall be binding on and accepted as accurate
by both Parties save in the case of fraud, misrepresentation or
manifest error.

2.11.3 Test Reports

2.114

(a)

(b)

The Generator shall, no later than thirty (30) days after the
performance of any Annual Testing or Additional Testing,
submit to EGAT the test report setting out the results of such
test.

EGAT shall within thirty (30) days following the delivery by
the Generator of any test report pursuant to Section 2.11.3(a)
above either:

(1) confirm by notice in writing its agreement with the test
report; or

(i)  notify the Generator of any disagreement with the test
report, setting out the reasons for such disagreement
together with documentation which adequately
evidences the same.

In the event EGAT neither so confirms nor so notifies the Generator
within the said thirty (30)-day period, EGAT shall be deemed to have
agreed to the test report submitted by the Generator.

Adjustments to Registered Operating Characteristics pursuant to

Annual Testing or Additional Testing

Within thirty (30) days after the completion of any Annual Testing or
Additional Testing, EGAT and the Generator shall in good faith and
using all reasonable endeavors seek to agree to:

(a)

any revision of the Registered Capacity Tables and the
Registered XYB Unit Capacity Tables (Tables 1.3.1, 1.3.2,
1.4.1, 1.4.2 and 1.4.3 set out in Part III of Schedule 1,
respectively) in order to reflect the results of such Annual
Testing or Additional Testing, applying the methodology set
out in Part IV of Schedule 17. In the absence of any
agreement within such period, such matter shall be referred to
the arbitration tribunal for decision in accordance with Section
13.2. The respective Registered Capacity Tables and
Registered XYB Unit Capacity Tables shall be deemed for all
purposes under this Agreement to be adjusted by any variation

éfv
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agreed to between the Parties or decided by arbitration, on the
date of such agreement by the Parties or of such decision by
the arbitration tribunal, respectively, and the generating
capacity in respect of each Generating Unit as so adjusted and
reflected in the Registered XYB Unit Capacity Tables shall
constitute ~ the  corresponding  Registered  Operating
Characteristic until the occurrence of the next adjustment in
accordance with this Section 2.11.4; and

(b) any revision of other Registered Operating Characteristics
which are the subject of such Annual Testing or Additional
Testing. In the absence of any agreement within such period,
such matter shall be referred to the arbitration tribunal for
decision in accordance with Section 13.2. The relevant
Registered Operating Characteristics shall be deemed for all
purposes of this Agreement to be adjusted by any variation
agreed to between the Parties or decided by arbitration, on the
date of such agreement by the Parties or of such decision by
the arbitration tribunal, respectively, and that relevant
Registered Operating Characteristics in respect of the
respective Generating Unit as so adjusted shall constitute the
corresponding Registered Operating Characteristic until the
occurrence of the next adjustment in accordance with this
Section 2.11.4.

2.11.5 Costs and Expenses of Additional Testing

(a) If any Additional Testing is conducted in accordance with
Section 2.11.2 in respect of any of the Registered Operating
Characteristics other than generating capacity at a request
made by EGAT, EGAT shall bear all costs and expenses
relating to such Additional Testing if such Additional Testing
establishes that the achievable value of such Registered
Operating Characteristics resulting from the test is no worse
than the value which shall be the latest of:

(1) the Registered Operating Characteristics as determined
by the Annual Testing pursuant to Section 2.11.1;

(ii)  the Registered Operating Characteristics as determined
by the Additional Testing pursuant to Section 2.11.2;
and

(iii)  the Declared Operating Characteristics.

Otherwise the costs and expenses relating to such Additional
Testing shall be borne by the Generator.

(b)  If any Additional Testing is conducted in accordance with

D !s,o{
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Section 2.11.2 in respect of generating capacity at a request
made by EGAT, EGAT shall bear all costs and expenses
relating to such Additional Testing if such Additional Testing
establishes that there has been no diminution of generating
capacity from the value determined by the Annual Testing
under Section 2.11.1 or the Additional Testing under Section
2.11.2 (whichever value shall be the later).

Otherwise the costs and expenses relating to such Additional
Testing shall be borne by the Generator.

(c) Where the Generator is liable for the costs and expenses of the
relevant Additional Testing, any interruption or diminution of
the Availability arising during the period of such Additional
Testing shall be deemed to be a Generator Maintenance Outage
in the ordinary course for all purposes under this Agreement.

(d) Where EGAT is liable for the costs and expenses of the
relevant Additional Testing, any interruption or diminution of
the Availability arising during the period of such Additional
Testing shall not be accounted as Unavailability for the purpose
of the determination of Final Declaration as provided in
Schedule 3.

2.11.6 Test Energy in respect of Tests Conducted other than bv On-Line
Testing

Where any Annual Testing or Additional Testing is conducted other
than by way of On-Line Testing under the terms of this Agreement,
EGAT shall Dispatch and purchase, at the Test Energy Tariff as
provided in Section 4.3(f), electrical energy produced by each
Generating Unit during such Annual Testing or Additional Testing,
subject to such electrical energy being supplied in accordance with the
relevant Post COD Testing Procedures referred to in Section 2.11.1(b).

2.12 Repair and Maintenance Costs

The costs arising from the carrying out of repairs or maintenance of the
EGAT System (or any part thereof) shall be borne by EGAT and the costs
arising from the carrying out of repairs or maintenance to the Generator
System (or any part thereof) shall be borne by the Generator except:

(a) if any such repair or maintenance in respect of the EGAT
Transmission Facilities shall be solely attributable to any fault or
defect of the Generator System or any default or negligence of the
Generator, all such costs shall be borne by the Generator; and

(b) if any such repair or maintenance in respect of the Generator
Transmission Facilities shall be solely attributable to any fault or

Oje. gj;(
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defect of the EGAT System or any default or negligence of EGAT, all
such costs shall be borne by EGAT;

and each Party shall pay such costs for which it is responsible within thirty
(30) days after receipt of a Payment Invoice from the other Party requiring
payment and giving reasonable details of:

(i) the repair or maintenance and the costs related thereto; and

(i)  the alleged fault, defect, default or negligence.

2.13 Coordinated Development and Construction of the EGAT Transmission
Facilities and the Generator System

2.13.1 Delaved Effectiveness of EGAT’s Obligations related to the EGAT
Transmission Facilities

Notwithstanding any provision to the contrary in this Agreement,
EGAT shall not be obligated to commence procurement of any
components, equipment or facilities thereof, construction and
installation of the EGAT Transmission Facilities, or to commence
making any expenditures thereon or related thereto, and all obligations
of EGAT related thereto, other than as set forth in Sections 1.5 and 2.2
of this Agreement, shall not become effective until the EGAT
Construction Obligation Commencement Date.

2.13.2 Obligations to Meet. Notify and Inform

(@ Upon reasonable prior written notice, the Generator shall meet
with EGAT and shall provide such information as may be
reasonably requested in writing by EGAT regarding the status
of the development, construction, operation and maintenance
of the Generator System. If, at any time prior to the
Commercial Operation Date, the Generator becomes aware of
any problem, difficulty or other event or circumstance which
might reasonably be expected to threaten materially the
commercial, financial or legal viability of the development,
construction or operation of the Generator System or the
achievement of the Commercial Operation Date thereof in
accordance with the terms of this Agreement (including any
suspension of or restriction on the funding capability of the
Generator or any material limitations on the authority of the
Lenders to release funding to the Generator or on the capability
of the Generator to draw down funding under the Financing
Documents) or obtains written notice from the Lenders or the
Security Agent of any such concerns or of a potential material
breach by the Generator of one or more of the Financing
Documents or Project Agreements on the part of one or more
of the Lenders or its contractors thereunder, respectively, the
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(b)

Generator shall immediately notify EGAT in writing of such
problem, difficulty, event, circumstance and/or written notice
and furnish as soon as possible thereafter to EGAT in writing
with full particulars of any such problem, difficulty, event or
other circumstance.

Upon reasonable prior written notice, EGAT shall meet with
the Generator and representatives of Lenders designated by the
Generator and shall provide such information as may be
reasonably requested in writing by the Generator on its own
behalf and on behalf of the Lenders regarding the status of the
acquisition of the EGAT Access Rights and construction and
installation of the EGAT Transmission Facilities. If, at any
time prior to the Commercial Operation Date, EGAT becomes
aware of any problem, difficulty or other event or circumstance
which might reasonably be expected to threaten materially the
acquisition of the EGAT Access Rights or the construction,
installation and Commissioning Testing of the EGAT
Transmission Facilities or the achievement of the Commercial
Operation Date, EGAT shall immediately furnish the Generator
in writing with full particulars of any such problem, difficulty,

event or other circumstance.
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3.

3.1

3.2

Di .

OPERATING ARRANGEMENTS

Obligations to Provide Energy Availability and to Deliver Electrical
Energy

3.1.1

@)

(b)

In respect of a given week of any Contract Year, subject to
Sections 3.6.8(a), the Generator shall make Declarations, make
the Facility and each Generating Unit thereof Available in
accordance with such Declarations and generate and deliver
electrical energy, all in accordance with the terms and
conditions of this Agreement.

The Generator shall throughout the Term operate, maintain and
repair the Generator System as required by this Agreement,
Prudent Utility Practice, the Grid Code and all applicable Law
to ensure the technical capability of the Generator System for
the purpose of: (i) providing the Availability of the Facility up
to the relevant Registered Capacity; (ii)) providing the
Registered Operating Characteristics; and (iii) delivering
electrical energy to the Delivery Point for the EGAT System as
Dispatched by EGAT.

3.1.2 The generation and delivery of electrical energy from the Generator
System to the Delivery Point for the EGAT System shall comply with
the terms and conditions of this Agreement and its Schedules,
including all of the Contracted Supply Conditions provided in
Schedule 1.

Quality Of Supply From The Generator System

3.2.1

@)

(b)

The Generator shall maintain all Registered Operating
Characteristics at the respective value of the Threshold
Operating Characteristics. The consequences of such failure to
maintain any Registered Operating Characteristics at the
respective value of the Threshold Operating Characteristics are
set out in Section 9.6.7.

If at any time during the Term either the Generator is unable to
maintain the relevant Registered Operating Characteristics or
the generation and delivery of electrical energy from the
Generator System does not comply with any of the applicable
requirements of this Agreement (including those requirements
related to Contracted Operating Characteristics or Registered
Operating Characteristics, as applicable) or the Grid Code for
any reason other than attributable solely to operational failure
of any relevant part of the EGAT System, the Generator shall
use its reasonable endeavors in accordance with Prudent Utility
Practice to remedy such non-compliance or deficiencies as
soon as reasonably practicable. /é7%/
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3.2.2 Notwithstanding any other provisions of this Agreement to the
contrary, the Generator shall not at any time during the Term issue or
allow to remain outstanding:

(a)

(b)

with respect to Machine Availability, a Derived Declaration of
generating capacity at such levels inferior to the Registered
Capacity at the relevant time; or

with respect to both water availability and Machine
Availability, a Weekly Declaration of Energy Availability at
such levels or values that is unreasonably lower than that the
Facility would have been able to provide based on the actual
measurement or estimated value of Operating Water Head and
the available information on Generator Planned Outage,
Generator Maintenance Qutage and/or Generator Affected
Force Majeure Outage at the relevant time;

except, in either case:
(1) with the written consent of EGAT;

(i)  to the extent of repairing or maintaining the Generator
System or any portion thereof necessary for the
operation of the Facility, where such repair or
maintenance cannot be, in accordance with Prudent
Utility Practice, deferred to the scheduled time of the
next Generator Planned Outage;

(iii)  where necessary to avoid an imminent risk of injury to
persons or material damage to property (including the
Generator System);

(iv)  to the extent that the operation of the Generator System
is constrained by any Operational Limitation referred to
in Section 3.5.1(b)(i); or

(v)  to the extent that the Generator or the Generator System
is affected by a Force Majeure;

provided that the affected portion of the Registered Capacity or Energy
Availability shall be deemed to be Unavailable in respect of each of
such events or conditions, and the consequences thereof be accounted
for in accordance with this Agreement.

3.3  Compliance with the Grid Code
3.3.1 Subject to Section 12.2, the Generator shall at all times throughout the
Term comply with the Grid Code.
N /7“?
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If at any time there is a conflict or inconsistency between the Grid
Code, as applied in accordance with Section 1.2.1(b), and the terms of
this Agreement, the provisions of the Grid Code shall prevail.

EGAT shall use its reasonable endeavors to provide written advance
notification (in any event, being no less than ten (10) days) of any
proposed Change of Grid Code, including a description thereof and the
period then intended for the Generator to comply with such Change of
Grid Code. The Generator may provide comments to EGAT in regard
to such proposed change. EGAT shall give due consideration to any
such comment.

Upon receipt of notice of a Change of Grid Code pursuant to Section
3.3.3, the Generator shall comply with the requirements of any Change
of Grid Code within the period stipulated in such notice of a Change of
Grid Code as has been provided by EGAT to the Generator pursuant to
Section 3.3.3; provided, however, that:

(a)  the Generator may only be required by such notices to comply
immediately with any Change of Grid Code as may be the
subject of any such advance notices which do not:

) require modifications of the Generator System;

(i)  adversely affect the operation of the Generator System;
and/or

(iii)  represent any of the circumstances or result in any of the
effects set forth in Sections 12.2.5(b)(1), 12.2.5(b)(ii) or
12.2.5(b)(iii); and

(b)  if modifications of the Generator System are required or the
Generator System’s operation would be adversely affected by a
Change of Grid Code, the Generator shall, as soon as
practicable after obtaining notice thereof, advise EGAT in
writing of the need for such modifications and/or the mitigation
of such adverse operational effects, and the anticipated length
of time required in order for the Generator, acting diligently in
accordance with Prudent Utility Practice, to modify the
Generator System, its operations and/or procedures in order to
comply as required by the terms of this Agreement with such
Change of Grid Code.Thereupon, unless otherwise notified in
writing by EGAT to discontinue such effort, the Generator
shall, subject to Section 12.2, take immediate steps to comply
with any such Change of Grid Code in accordance with the
terms of such advance notice as such advance notice may
thereafter be revised by EGAT to so accommodate the need and
schedule for the Generator to effectuate such modification or

mitigation. "bf)’
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3.4 Main Characteristics regarding Operation and Control of the Generator
System

(a) The Generator shall operate the Facility as a Fully Dispatchable power
generating facility and in compliance with EGAT’s Dispatch
Instructions given in accordance with this Agreement and as required
during System Emergency as provided in Section 3.9.1.

(b)  The Parties shall coordinate operational and maintenance planning of
the Generator System with the requirements of the EGAT System, on
an annual, monthly, weekly, and daily basis, as well as such other basis
as the Parties may mutually agree to in writing.

(c) Without prejudice to the Generator’s obligations in accordance with
Section 3.1 and EGAT’s right to Dispatch in accordance with Section
3.8.2(c), the Generator shall manage the use of water through the
Declaration Procedures in accordance with this Agreement.

3.5 Declaration of Availability after the Commercial Operation Date

351 (a) The Declaration Procedures

The Generator shall throughout the Term periodically Declare
to EGAT the Energy Availability and the Declared Operating
Characteristics by issuing declarations thereof (the
“Declarations”) in accordance with the terms and conditions of
this Agreement including Schedule 3.

(b) Technical requirements regarding Declarations

1) The Generator shall take into account the effects of any
and all physical and contractual constraints that restrict
the operation of the Facility (the “Operational
Limitations™) in all its Declarations:

(1) the Machine Limitation;
2) the Water Supply Limitation; and
3) the Tailwater Level Limitation.

(i1))  In the event any Dispatched operation of the Facility
based upon a Declaration that violates or ignores the
effects of the Operational Limitations,

¢y the Generator shall remain solely responsible for
any damage to the Generator System as a result
thereof or in connection therewith; and

DK 'I\7OX
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2) in the event that EGAT is required to
compensate a third party in respect of any
physical losses or damages suffered or incurred
by such third party in the Lao PDR as a result
thereof or in connection therewith, the Generator
shall hold EGAT harmless therefor.

(c) Provision and effect of Incremental Capacity

The Generator shall design, construct and install the Facility,
all Generating Units and all relevant facilities such that the
Facility shall be capable of providing Incremental Capacity for
EGAT’s Dispatch in accordance with the terms and conditions
in this Agreement. Such capacity and capability to provide
Incremental Capacity shall be considered a Contracted
Operating Characteristics that the Generator is obliged to
provide to EGAT.

Subject to the condition that EGAT’s Dispatch complies with
the limitation provided in Section 3.8.2(b), for the purposes of
determining liquidated damages pursuant to any shortfall in the
achieved generating capacity with respect to each and all
Settlement Periods comprised in a given Incremental Capacity
Period on and after the Commercial Operation Date, being
equal to the positive difference resulting from the relevant
Daily Declared Capacity less the achieved generating capacity,
as applicable, the relevant Incremental Capacity for such
Incremental Capacity Period shall be deemed to be the Daily
Declared Capacity to be used for the determination of the said
liquidated damages. In respect of the period prior to the
Commercial Operation Date, the effect of Incremental
Capacity shall not be taken into account for the determination
of the said liquidated damages.

3.5.2 Limitations in respect of the Generator’s Declaration

The Energy Availability that the Generator is entitled to Declare for
each week during the Term shall comply with all the following
limitations:

(a) Weekly Maximum Primary Energy Declaration

The Weekly PE Availability that the Generator may Declare in
any given week in its Weekly Declaration shall not exceed the
amount of electrical energy equal to the Weekly Declared
Capacity for the given week times sixteen (16) hours per
Weekday, multiplied by the number of Weekdays comprised in
such week, net of any and all relevant Week Ahead
Unavailability in respect of the PE Period that has been

Dic. {sfg(
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included in such Weekly Declaration. Such amount of energy
shall be defined as “Weekly Maximum Primary Energy
Declaration” in respect of such week.

(b) Weekly Maximum Secondary Energy Declaration

The Weekly SE Availability that the Generator may Declare in
any given week in its Weekly Declaration shall not exceed the
“Weekly Maximum Secondary Energy Declaration” in
respect of such week, being defined as the amount of electrical
energy equal to the Weekly Declared Capacity for the given
week times the number equal to the sum of:

1) five point three five (5.35) hours per Weekday
multiplied by the number of Weekdays comprised in
such week; and

(1)  eight (8) hours per Sunday comprised in such week;

net of any and all relevant Week Ahead Unavailability in
respect of the SE Period that has been included in such Weekly
Declaration.

The Additional Energy Availability that the Generator is
entitled to Declare for each day for which the Daily Declared
Capacity is greater than the relevant Weekly Declared Capacity
shall comply with all the following limitations:

() Daily Maximum Additional Primary Energy Declaration

The Daily Additional PE Availability that the Generator may
Declare in any given day in its Derived Declaration shall not
exceed the amount of electrical energy equal to the Daily
Additional Declared Capacity for the given day times sixteen
(16) hours per Weekday. Such amount of energy shall be
defined as “Daily Maximum Additional Primary Energy
Declaration” in respect of such day.

(d)  Daily Maximum AdditionalSecondary Energy Declaration

The Daily Additional SE Availability that the Generator may
Declare in any given day in its Derived Declaration shall not
exceed the “Daily Maximum Additional Secondary Energy
Declaration” in respect of such day, being defined as the
amount of electrical energy equal to the Daily Additional
Declared Capacity for the given day times the number equal to
either:

6] for a Weekday, five point three five (5.35) hours; or
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(i)  for Sunday, eight (8) hours.

3.5.3 Effectiveness and Validity of the Declaration Procedures

(a) Achievability of Declarations

Except as provided in Section 3.8.2, all Declarations of
Availability of the Facility for the respective periods associated
with the relevant Weekly Declaration or Derived Declaration,
as applicable, shall be able to be continuously and sustainably
achievable in respect thereof upon EGAT’s Dispatch in
accordance with Section 3.8.1, for the whole range of operation
for which it has been Declared to be Available and for any
Settlement Period (and any portion thereof) within each such
period associated with the relevant Weekly Declaration or
Derived Declaration, as applicable.

(b) Adjustability of Declarations

Energy Availability that has been Declared by the Generator
may be adjusted downwards through the Generator’s later
Declaration or by EGAT’s verification regarding the relevant
Machine Limitation, Water Supply Limitation or Tailwater
Level Limitation, including through actual Dispatch. Any such
adjustment by the Generator after a Weekly Declaration or a
Derived Declaration shall not be deemed to be a revision or a
substitution of such original Weekly Declaration or such
original Derived Declaration that has been submitted to EGAT.

Any actual Availability that is better than that contained in any
Declaration shall not be included in the determination of the

Final Declaration.

3.5.4 Effect of the Declaration Procedures

Subject to Section 3.8.2, EGAT’s daily and weekly operation, both
scheduled and actual, shall be based on the information provided by
the Generator’s Declaration and the relevant quantity derived
therefrom, including the relevant Daily Declared Capacity and the
relevant Unit Operating Range, all as defined or determined in
accordance with Schedule 3.

3.5.5 In respect of any Weekly Declaration or any Derived Declaration
delivered to EGAT by the Generator, without prejudice to EGAT’s
right to issue Post Event Notice as provided in Section 3.5.7 or the
Generator’s responsibility for its Declaration under this Agreement,
EGAT shall be entitled at any time prior to the commencement of the
relevant period associated with the relevant Weekly Declaration or
Derived Declaration, as applicable, to notify the Generator of:

DL. NN
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(a) any errors in or any proposed variation to such Declarations;
and/or

(b)  the Generator’s failure to comply with the provisions of this
Agreement and/or its Schedules in providing such Declarations.

In the event that the Generator agrees on any corrections or variation
proposed by EGAT in respect of any such original Weekly Declaration
or Derived Declaration, the Generator shall as soon as practicable
thereafter deliver to EGAT a revised Weekly Declaration or a revised
Derived Declaration (as the case may be), for the relevant period
associated with the relevant Weekly Declaration or Derived
Declaration, as applicable, which shall substitute the original Weekly
Declaration or Derived Declaration for all purposes under this
Agreement.

3.5.6 Any Derived Declaration or Interim Declaration may be given by
telephone in accordance with the Grid Code or by electronic mail.
The respective notice shall be confirmed by facsimile issued by the
Generator or via internet webpages submitted by the Generator, or by
using another newly available technology as requested by EGAT, as
soon as possible thereafter and in any event shall be sent to EGAT
within two (2) hours following such notice by telephone or electronic
mail. Where such confirmation is so sent by a facsimile, it shall state
clearly that it is in confirmation of a notice already given by telephone
or electronic mail and must state the exact time at which the notice
was given by telephone.

3.5.7 Post Event Notice

(a) Without prejudice to EGAT’s right to review and dispute any
Generator Daily Confirmation Statement, Generator Weekly
Confirmation Statement, Meter Reconciliation Statement
and/or Generator Payment Invoice in accordance with Sections
6 and 7, EGAT may issue a Post Event Notice to the Generator
if either:

(1) monitoring carried out pursuant to the Grid Code
demonstrates that either:

(1)  the generating capacity that is actually Available
for any Settlement Period differs from the
generating capacity that has been Declared for
such Settlement Period; and/or

(2) any actual Operating Characteristic of any
Generating Unit or the Facility differs from the
relevant Registered Operating Characteristics or
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Declared  Operating  Characteristics,  as
applicable; or

(ii)  any Declaration made by the Generator does not comply
with the applicable terms of this Agreement, including
violating any Operational Limitations.

(b) EGAT shall notify the Generator of a Post Event Notice by
telephone and confirm the same by delivering the Post Event
Notice in writing to the Generator and in any event such Post
Event Notice shall be delivered to the Generator not later than
5 p.m. on the date falling on:

6y for Post Event Notices issued pursuant to Section
3.5.7(a)(i), the fifth Business Day after the day on which
the relevant event occurred; and

(ii))  for Post Event Notices issued pursuant to Section
3.5.7(a)(ii), the fifth Business Day after the day to
which a Derived Declaration or Interim Declaration
relates or the end of the week in which the relevant
Weekly or Final Declaration was delivered, as
applicable.

(©) A Post Event Notice shall specify:

() the Settlement Period during which the relevant event
occurred or the relevant Declaration or determination
was related to; and

(i1))  the matters which EGAT disagrees with the Generator’s
Declaration.

(d The relevant matter specified in a Post Event Notice may be
related to any or all items of the following:

(i) Weekly Declaration;

(i1)  Derived Declaration;
(ii1) Interim Declaration; and
(iv)  Final Declaration.

(e) For any week associated with one or more Post Event Notices,
the Generator shall take into account the information contained
in such Post Event Notices that is known to the Generator at the
relevant time in its preparation of Generator Daily
Confirmation Statements and Generator Weekly Confirmation
Statements, as applicable, provided that if the Parties are unable

D - R
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to agree on any matter related to such information and to the
extent that such disagreement affects any amount in the
Generator Daily Confirmation Statement or the Generator
Weekly Confirmation Statement, such amount shall be
considered as a disputed amount to be resolved in accordance
with Sections 6 and 7.

3.6  Outages and Unavailability in respect of the Generator System

The outage that affects the Generator in performing its obligation shall be

classified according to the nature of its cause into three mutually exclusive

categories:

(1) Outage that is related to a Machine Limitation referred to in Section
3.5.1(b)(1)(1), such outage being referred to as an “Machine Outage™;

(2) Outages that is related to a Water Supply Limitation or a Tailwater
Level Limitation, such outages being referred to as a “Water Supply
Outage” and “Tailwater Level Outage”, respectively; and

3) Outage that is related to Force Majeure, as further provided in Section
3.6.8.

A Machine Outage, a Water Supply Outage or a Tailwater Level Outage shall

be classified or defined based on the prior notice time that the Generator

informs EGAT of the occurrence thereof as follows:

(1) a Machine Outage shall be classified as either a Generator Planned
Outage or a Generator Unplanned Outage, to be further provided in
Sections 3.6.1 and 3.6.2, respectively;

(i) a Machine Outage that is associated with a Generator Unplanned
Outage shall be defined as an “Unplanned Machine Outage”, to be
further provided in Section 3.6.6;

(iii) a Water Supply Outage a Water Supply Outage or a Tailwater Level
Outage shall be classified as a Generator Unplanned Outage, to be
further provided in Sections 3.6.7; and

(iv) a Generator Unplanned Outage, regardless of whether it is an
Unplanned Machine Outage, a Water Supply Outage or a Tailwater
Level Outage, shall, subject to Section 3.6.9, be classified into a
Generator Maintenance Outage, a Generator Short Notice Outage or a
Generator Forced Outage, as further provided in Sections 3.6.3, 3.6.4
and 3.6.5; or an Exceptional Outage in accordance with Paragraph 1.7
of Part I of Schedule 3, respectively.

3.6.1 Generator Planned Outages

DK D‘TK
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(a) Table 20.3 of Part I of Schedule 20 sets out the Maintenance
Plan which provides an indicative schedule for the number,
duration, intervals and maintenance works of the respective
Maintenance Type associated with Generator Planned Outages
during the Term.

(b) The Generator shall submit to EGAT the program of Generator
Planned Outages, the respective scheduled outage start times
(each a “Scheduled Outage Start Time”) and the respective
scheduled outage finish times (each a “Scheduled Outage
Finish Time”) therefor for any Contract Year in accordance
with Paragraph 1.1 of Part I of Schedule 3.

(©) For the avoidance of doubt:

(1) EGAT may reschedule any Generator Planned Outage
by notifying the Generator of such rescheduling at any
time no less than three (3) Full Calendar Months prior
to the relevant Scheduled Outage Start Time. In the
event that EGAT notifies the Generator of such
rescheduling at a time that is less than three (3) Full
Calendar Months prior to the relevant Scheduled
Outage Start Time, Section 9.6.8 shall apply.

Any Generator Planned Outage which has been
rescheduled pursuant to EGAT’s notification above
shall be deemed to cancel the previous Generator
Planned Outage and to constitute a new Generator
Planned Outage.

(i1) Without prejudice to the procedures regarding the
Initial Period Planned Outage Program provided in
Paragraph 1.1.1 of Part I of Schedule 3, subject to the
compliance with the Grid Code and the prior written
approval of EGAT (such approval not to be
unreasonably withheld or delayed), the Generator may
reschedule any Generator Planned Outage at such times
and for such duration as it shall consider to be
necessary or appropriate by notifying EGAT no less
than one (1) Full Calendar Month prior to the
Scheduled Outage Start Time of such Generator
Planned Outage. Subject to Section 3.7.2(B)(b), any
Generator Planned Outage which has been so
rescheduled shall be deemed to cancel the previous
Generator Planned Outage and to constitute a new
Generator Planned Outage.

(iii)  Nothing shall prevent the Generator from carrying out
any emergency maintenance or other maintenance or
DC. repair of the Generator System (or any facility,
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equipment, or system thereof) which cannot, in
accordance with Prudent Utility Practice, be deferred
until the period scheduled for the next Generator
Planned Outage, provided that such emergency
maintenance or other maintenance or repair shall be
considered as a Generator Maintenance QOutage, a
Generator Short Notice Outage or a Generator Forced
Outage in accordance with Sections 3.6.3, 3.6.4 or 3.6.5
or an Exceptional Outage in accordance with Paragraph
1.7 of Part I of Schedule 3, respectively.

(iv)  Subject to Sections 3.6.9 and 3.7.2(B), the relevant
Generating Unit shall be deemed to be Unavailable for
the purpose of the determination of Final Declaration
on and after the applicable Scheduled Outage Start
Time.

(V) Subject to Sections 3.5.3, 3.6.9 and 3.7.2(B), the
relevant Generating Unit shall be deemed to be
Available for the purpose of the determination of Final
Declaration on and after the applicable Scheduled
Outage Finish Time.

3.6.2 Generator Unplanned Outages

(a) Obligation to notify in respect of Generator Unplanned Outages

The Generator shall provide notice to EGAT of:

(1) the expected outage start time and the expected outage
finish time of any Generator Unplanned Outage;

(i)  the characterization of such Generator Unplanned
Outage as to whether it is an Unplanned Machine
Outage or a Water Supply Outage or a Tailwater Level
Outage;

(iii) in the case of an Unplanned Machine Outage, the
identification of the Generating Unit(s) in association
therewith; and

(iv) any change in the Scheduled Outage Start Time,
Notified Outage Start Time, Scheduled Outage Finish
Time or Notified Outage Finish Time of any Generator
Unplanned Outage, as applicable,

as soon as 1s reasonably practicable.

(b)  Inthe event of a Generator Maintenance Outage, such expected
outage start time provided in Section 3.6.2(a) shall be defined
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as the “Scheduled Outage Start Time” of such Generator
Maintenance Outage, and such expected outage finish time
provided in Section 3.6.2(a) shall be defined as the “Scheduled
Outage Finish Time” of such Generator Maintenance Outage.

(c) In the event of a Generator Short Notice Qutage or a Generator
Forced Outage, such expected outage start time provided in
Section 3.6.2(a) shall be defined as the “Notified Outage Start
Time” of such Generator Short Notice Outage or Generator
Forced Outage, respectively, and such expected outage finish
time provided in Section 3.6.2(a) shall be defined as the
“Notified Outage Finish Time” of such Generator Short
Notice Outage or Generator Forced Outage, respectively.

In the event that the Generator notifies EGAT of the occurrence
for a Generator Forced Outage after its occurrence, the Notified
Outage Start Time of such Generator Forced Outage shall be
the time at which such Generator Forced Outage actually starts.

(d)  Inrespect of an Unplanned Machine Outage, subject to Section
3.6.9,

6)) the relevant Generating Unit shall be deemed to be
Unavailable for the purpose of the determination of
Final Declaration on and after the Scheduled Outage
Start Time or Notified Outage Start Time, as applicable;
and

(i)  subject to Sections 3.5.3 and 3.7.2(B), the relevant
Generating Unit shall be deemed to be Available for the
purpose of the determination of Final Declaration on
and after the Scheduled Outage Finish Time or Notified
Outage Finish Time, as applicable.

(e) In respect of a Water Supply Outage or a Tailwater Level
Outage:

) the expected outage start time provided in Section
3.6.2(a) shall be the earliest time after which the
Facility shall, other than due to the limitation set forth
in Section 3.8.2(b), no longer be continuously and
sustainably Available for EGAT’s Dispatch at the
Registered Capacity for the maximum number of
Generating Units that has been Declared Available for
such day;

(i1) the expected outage finish time provided in Section
3.6.2(a) shall be the end of the day immediately prior to
the day for which the Facility shall, subject to Section
3.8.2, be able to be continuously and sustainably

D)L
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3.6.3

3.64

®

Available for EGAT’s Dispatch at the Registered
Capacity for the maximum number of Generating Units
that has been Declared Available for such day; and

(iii)  the Generator shall notify EGAT from time to time of
the Unavailability associated with any Water Supply
Outage or any Tailwater Level Outage of the relevant
day, as applicable.

Obligation to mitigate in respect of the Generator Unplanned

Outages

The Generator shall use its reasonable endeavors to remedy the
action or condition giving rise to a Generator Short Notice
Outages or a Generator Forced Outage as soon as practicable in
accordance with Prudent Utility Practice.

Generator Maintenance Qutages

In the event that either:

(@)

(b)

©

the notice of occurrence for a Generator Unplanned Outage
provided in Section 3.6.2(a) is delivered to EGAT at least
twenty two (22) hours prior to its occurrence;

the continuance of a Generator Short Notice Outage provided
in Section 3.6.4(a) is included in the relevant Derived
Declaration in accordance with Section 3.6.4(b); or

the continuance of a Generator Forced Outage provided in
Section 3.6.5(a) is included in the relevant Derived Declaration
in accordance with Section 3.6.5(c),

such Generator Unplanned Outage in Section 3.6.3(a), such continuing
portion of Generator Short Notice Outage in Section 3.6.3(b) or such
continuing portion of Generator Forced Outage in Section 3.6.3(c), as
applicable, shall be classified as a Generator Maintenance Outage.

Generator Short Notice Qutages

(@)

(b)

In the event that the notice of occurrence for a Generator
Unplanned Outage provided in Section 3.6.2(a) is delivered to
EGAT at a time at least thirty (30) minutes but less than twenty
two (22) hours prior to its occurrence, such Generator
Unplanned Outage shall, subject to Section 3.6.4(b), be
classified as a Generator Short Notice Outage.

In the event that:
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(1) the relevant Generating Unit is unable to resume
operation; or

(i)  the Water Supply Outage or the Tailwater Level
Outage does not cease,

prior to the beginning of the day for which the next Derived
Declaration relates, the original Generator Short Notice Outage
shall cease and the continuing portion of such Generator Short
Notice Outage shall become a Generator Maintenance Outage
after that continuing portion has been included in such Derived
Declaration, whereupon the Generator shall also specify the
Scheduled Outage Finish Time of such Generator Maintenance
Outage. Such conversion, and also the Notified Outage Finish
Time of the original Generator Short Notice Outage and the
Scheduled Outage Start Time of the Generator Maintenance
Outage, shall occur upon the commencement of the day that
such Derived Declaration relates.

(c) For the avoidance of doubt, a Generator Short Notice Outage
associated with a Water Supply Outage or a Tailwater Level
Outage shall include shortfall in generating capacity for which
the Daily Declared Capacity is less than the relevant Weekly
Declared Capacity, determined on the basis of the positive
difference resulting from the relevant Weekly Declared
Capacity less the relevant Daily Declared Capacity, provided
that the Notification Time Factor for the purposes of
determining the relevant liquidated damages shall be equal to
one (1) under such circumstances.

3.6.5 Generator Forced Qutage

(a) In the event that the notice of occurrence for a Generator
Unplanned Outage provided in Section 3.6.2(a) is delivered to
EGAT either less than thirty (30) minutes prior to its
occurrence or after its occurrence, such Generator Unplanned
Outage shall, subject to Section 3.6.5(c), be classified as a
Generator Forced Outage.

(b)  Without prejudice to Section 3.6.2(a), the Generator shall
provide to EGAT as soon as practicable (and in any event no
later than one (1) hour after the occurrence of such Generator
Forced Outage) and in accordance with the Grid Code:

(1) an explanation of the cause of such Generator Forced
Outage; and

(i)  the Notified Outage Finish Time of such Generator

Forced Outage. )
D~ v’éfX
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© In the event that:

@) the relevant Generating Unit is unable to resume
operation; or

(i)  the Water Supply Outage or the Tailwater Level Outage
does not cease,

prior to the beginning of the day for which the next Derived
Declaration relates, the original Generator Forced Outage shall
cease and the continuing portion of such Generator Forced
Outage shall become a Generator Maintenance Outage after
that continuing portion has been included in such Derived
Declaration, whereupon the Generator shall also specify the
Scheduled Outage Finish Time of such Generator Maintenance
Outage. Such conversion, and also the Notified Outage Finish
Time of the original Generator Forced Outage and the
Scheduled Outage Start Time of the Generator Maintenance
Outage, shall occur upon the commencement of the day that
such Derived Declaration relates.

(d For the avoidance of doubt, a Generator Forced Outage
associated with an Unplanned Machine Outage shall include
shortfall in generating capacity due to:

(1) start-up failure or start-up delays;

(i)  failure to achieve the Unit Dispatch Level according to
Part IV of Schedule 7; and

(1))  tripping of a Generating Unit.

3.6.6 Unplanned Machine Qutage

In the event either pursuant to the Generator’s Declarations or EGAT’s
Dispatch, the generating capacity of the Generating Units that are
Available for EGAT’s Dispatch is less than the corresponding
Registered Capacity due to Machine Limitation, net of any effect
associated with Generator Planned Outages and Generator Affected
Force Majeure Outage, an Unplanned Machine Outage shall have
occurred.

3.6.7 Water Supply Outage and Tailwater Level Qutage

In the event either pursuant to the Generator’s Interim Declarations or
EGAT’s Dispatch, the the maximum amount of electrical energy that
is achievable upon EGAT’s Dispatch during the PE Period or the SE
Period of the relevant day, as applicable, is less than the respective
Daily Machine Unavailability Limited Energy calculated in

pIC &? -
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3.6.8

DR

accordance with Paragraph 2.2.2 of Part II of Schedule 3, either a
Water Supply Outage or a Tailwater Level Outage shall have occurred,
which shall be classified as a Generator Maintenance Outage, a
Generator Short Notice Outage or a Generator Forced Outage in
accordance with Sections 3.6.3, 3.6.4 and 3.6.5.

The effect of a Water Supply Outage or a Tailwater Level Outage, as
the case may be, on the calculation of Weekly Unavailability shall be
determined in accordance with Paragraphs 1.3, 1.4, 2.2.3 and 2.2.4 of
Part II of Schedule 3.

In respect of any Water Supply Outage or any Tailwater Level Outage,
as the case may be, liquidated damages shall be payable by the
Generator in respect of the associated Generator Maintenance Outage,
Generator Short Notice Outage or Generator Forced Outage pursuant
to Sections 9.6.4, 9.6.3 or 9.6.2, as applicable.

Generator Affected Force Majeure Outage and Weekly Force Majeure

Unavailability

(a) In respect of a given week after the Commercial Operation
Date, in the event that the Generator’s obligation to make
Declarations in accordance with this Agreement or to provide
Energy Availability and deliver electrical energy to the
Delivery Point for the EGAT System in accordance therewith
is wholly or partially affected by a Force Majeure, such
obligation shall be suspended in accordance with Section 11 to
the extent of the Unavailability resulting therefrom. The
outage associated therewith shall be defined as a “Generator
Affected Force Majeure QOutage” and the month during
which such Generator Affected Force Majeure Outage occurs
shall be defined as a “Generator Affected FM Week”.

(b) For the purpose of determining the relevant Final Declaration,
the effect of the Generator Affected Force Majeure Outage is
set out in Section 3.7.2(A).

(©) For the purpose of determining Force Majeure Offset
Amounts, the relevant Weekly Force Majeure Unavailability
for each Generator Affected FM Week, including the
adjustment associated with any Generator Excused FMOA
Period, as applicable, shall be calculated in accordance with
Paragraph 1 of Schedule 10.

(d) Depending on the cause of the relevant Generator Affected
Force Majeure Outage that occurs, either Party shall pay Force
Majeure Offset Amounts in respect of such Generator Affected
Force Majeure Outage to the other Party on the basis of the
relevant Weekly Force Majeure Unavailability, as further
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determined in accordance with Paragraph 1 of Schedule 10,
Section 11.7.4 and Section 11.8.4, as applicable.

3.6.9 Effects of Change in or Deviation from the Expected Outage Start

Time or Expected Outage Finish Time

For the purpose of this Agreement:

) the “Original Outage Start Time” shall be defined as the
scheduled outage start time that is comprised in the program of
a Generator Planned Outage or the expected outage start time
of a Generator Unplanned Outage that the Generator first
notifies EGAT in accordance with Section 3.6.2(a), as the case
may be; and

(i)  the “Original Outage Finish Time” shall be defined as the
scheduled outage finish time that is comprised in the program
of a Generator Planned Outage or the expected outage finish
time of a Generator Unplanned Outage that the Generator first
notifies EGAT in accordance with Section 3.6.2(a), as the case
may be;

(i)  the “Actual Outage Start Time” shall be defined as the time at
which the out of service condition associated with such
Generator Planned Outage or such Generator Unplanned
Outage referred to in paragraph (i) above actually starts, as
evidenced by either the notification of the Generator or the Post
Event Notice of EGAT in association therewith, as the case
may be; and

(iv)  the “Actual Outage Finish Time” shall be defined as the time
at which the out of service condition associated with such
Generator Planned Outage or such Generator Unplanned
Outage referred to in paragraph (ii) above actually finishes, as
evidenced by either the notification of the Generator or the Post
Event Notice of EGAT in association therewith, as the case
may be.

Without prejudice to Section 3.7, in the event that either: (1) the
Generator notifies EGAT of any new expected outage start time or new
expected outage finish time regarding the out of service condition
associated with any Generator System Outage that is different from the
relevant Original Outage Start Time or the relevant Original Outage
Finish Time; or (2) the Actual Outage Start Time or the Actual Outage
Finish Time associated with any Generator System Outage is different
from the relevant Original Outage Start Time or the relevant Original
Outage Finish Time, as the case may be, in order to determine the
number and types of Generator System Outages for the purpose of

calculating liquidated damages, ! 5
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(1) the relevant Original Outage Start Time shall define the earliest
start time; and

(i)  the relevant Original Outage Finish Time shall define the latest
finish time,

for which the type of such Generator Planned Outage or such
Generator Unplanned Outage corresponding to such Original Outage
Start Time or Original Outage Finish Time shall remain and no new
Generator System Outage is established. The results of such
notification or deviation may be either: (I} a Generator System Outage
of the same type as the one prior to such notification or deviation; or
(IT) a separate Generator Unplanned Outage; or (III) a combination of
(D) and (II), which shall be provided as follows:

(A)  The cases where either: (1) the new expected outage finish time
or the Actual Qutage Finish Time, as the case may be, is earlier
than the Original Outage Start Time; or (2) the new expected
outage start time or the Actual Outage Start Time, as the case
may be, is later than the Original Outage Finish Time

Other than the establishment of a new Generator Planned
Outage and the cancellation of the related original Generator
Planned Outage pursuant to Sections 3.6.1(c)(i) or 3.6.1(c)(ii),
in the event that either: ,

(1) the Generator notifies EGAT of any new expected
outage finish time of any Generator System Outage that
is earlier than the Original Outage Start Time; or

(ii)  the Actual Outage Finish Time of any Generator System
Outage is earlier than the Original Outage Start Time; or

(1) the Generator notifies EGAT of any new expected
outage start time of any Generator System Outage that
is later than the Original Outage Finish Time; or

(iv)  the Actual Outage Start Time of any Generator System
Outage is later than the Original Outage Finish Time,

then: (1) the Generator System Outage that is associated with
such Original Outage Start Time or Original Qutage Finish
Time, as the case may be, shall be cancelled; and (2) a separate
Generator Unplanned Outage shall be deemed to have occurred.
Such separate Generator Unplanned Outage shall be classified
as a Generator Maintenance Outage, a Generator Short Notice
Outage or a Generator Forced Outage in accordance with
Sections 3.6.3, 3.6.4 and 3.6.5.

i (B)  All cases that do not satisfy any condition provided in (A) *7;{
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(b)

ol . (©)

Other than the establishment of a new Generator
Planned Outage and the cancellation of the related
original Generator Planned Outage pursuant to Sections
3.6.1(c)(i) or 3.6.1(c)(ii), in the event that either:

(1) the Generator notifies EGAT of any new
expected outage start time of any Generator
System Outage that is earlier than the Original
Outage Start Time; or

(i)  the Actual Outage Start Time of any Generator
System Outage is earlier than the Original
Outage Start Time,

then: (1) the type of the Generator System Outage that is
associated with such Original Outage Start Time shall
remain unchanged for the determination of liquidated
damages; and (2) a separate Generator Unplanned
Outage with Outage duration equal to such additional
portion of outage time shall be deemed to have
occurred. Such separate Generator Unplanned Outage
shall be further classified as a Generator Maintenance
Outage, a Generator Short Notice Outage or a Generator
Forced Outage in accordance with Sections 3.6.3, 3.6.4
and 3.6.5.

Other than the establishment of any new Generator
Planned Outage and the cancellation of the related
original Generator Planned Outage pursuant to Sections
3.6.1(c)d) or 3.6.1(c)(ii) and subject to Section
3.7.2(B)(b), in the event that either:

(i) the Generator notifies EGAT of any new
expected outage start time of any Generator
System Outage that is later than the Original
Outage Start Time; or

(i)  the Actual Outage Start Time of any Generator
System Outage is later than the Original Outage
Start Time,

then the type of the Generator System Outage that is
associated with such Original Outage Start Time shall
remain unchanged for the determination of liquidated

damages.

In the event that either:

Power Purchase Agreement Signing Copy - Volume One

Section 3 (Pages 161 to 197)
Page 180



EGAT PPA - Xayaburi Hydroelectric Power Project 181

Operating Arrangements Section 3

(1) the Generator notifies EGAT of any new
expected outage finish time of any Generator
System Outage that is later than the Original
Outage Finish Time; or

(i)  the Actual Outage Finish Time of any Generator
System Outage is later than the Original Outage
Finish Time,

then: (1) the type of the Generator System Outage that is
associated with such Original Outage Finish Time shall
remain unchanged for the determination of liquidated
damages; and (2) a separate Generator Unplanned
Outage with Outage duration equal to such additional
portion of outage time shall be deemed to have
occurred. Such separate Generator Unplanned Outage
shall be further classified as a Generator Maintenance
Outage, a Generator Short Notice Outage or a Generator
Forced Outage in accordance with Sections 3.6.3, 3.6.4
and 3.6.5.

(d) Subject to Section 3.7.2(B)(b), in the event that either:

(1) the Generator notifies EGAT of any new
expected outage finish time of any Generator
System Outage that is earlier than the Original
Outage Finish Time; or

(ii)  the Actual Outage Finish Time of any Generator
System Outage is earlier than the Original
Outage Finish Time,

then the type of the Generator System Outage that is associated
with such Original Outage Finish Time shall remain unchanged
for the determination of liquidated damages.

3.7  Effects of Outage and Unavailability in respect of the Generator System

3.7.1 For the purposes of accounting the effects that the Facility or any
portion thereof is not Available for Dispatch:

(a) the classification scheme for events that is based on
categorization of Unavailability in respect of the Generator
System as set forth in Section 3.7.2(A) shall be used for the
purposes of determining Final Declaration;

(b) the classification scheme for events that is based on
categorization of Generator System Outages as set forth in

D,
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Section 3.7.3(a) shall be used for the purposes of determining
liquidated damages;

() the classification scheme for events that is based on
categorization of Force Majeure as set forth in Sections
3.7.2(A)a) and 3.7.2(A)(c) shall be used for the purposes of
determining the Final Declaration; and

(d) the classification scheme for events that is based on
categorization of Force Majeure as set forth in Sections 3.6.8,
3.8.4, 11.7 and 11.8 shall be used for the purposes of
determining the Force Majeure Offset Amounts payable by
either Party.

3.7.2 Effects of Unavailability in respect of Final Declaration

(A)  Classification of Unavailability

For the purpose of the determination of Final Declaration, the
effects of Unavailability in respect of the Generator System are
categorized as follows:

(a) Pre Declared Unavailability shall be defined as the
Unavailability associated with any Machine Outage
and/or any Generator Affected Force Majeure Outage
the effect of which has been included in the Weekly
Declaration and/or the Derived Declaration.

Pre Declared Unavailability shall be classified as
follows:

(1) Week Ahead Unavailability, defined as
Unavailability associated with any Machine
Outage and/or any Generator Affected Force
Majeure Outage the effect of which is included
in the relevant Weekly Declaration; and

(ii) Day Ahead Unavailability, defined as
Unavailability associated with any Machine
Outage and/or any Generator Affected Force
Majeure Outage the effect of which is not
included in the relevant Weekly Declaration but
is included in the relevant Derived Declaration.

For the avoidance of doubt, notwithstanding that
all Unavailability associated with a Machine
Outage and/or a Generator Affected Force
Majeure Outage that is included in the relevant
Weekly Declaration shall be Declared in the

D %fY(
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Derived Declaration, the effect of such
Unavailability shall have been taken into
account in the Weekly Declaration and is
therefore not classified as Day Ahead

Undeclared Unavailability shall be defined as the
Unavailability associated with any Machine Outage the
effect of which has not been included in the Derived

Undeclared Force Majeure Unavailability shall be
defined as the Unavailability associated with any
Generator Affected Force Majeure Outage the effect of
which has been included in neither the Weekly
Declaration nor the Derived Declaration, and shall be
accounted for in the same way as Pre Declared
Unavailability regardless of the timing that the relevant
Force Majeure is notified by the Generator to EGAT.

Water Supply Unavailability shall be defined as the

Unavailability associated with any Water Supply

Tailwater Level Unavailability shall be defined as the
Unavailability associated with any Tailwater Level

Operating Arrangements
Unavailability.
(b)
Declaration.
(c)
(d)
Outage.
(e)
Outage.
(B)  Determination of Unavailability Period

DI,

(2)

Additional Unavailability Period

For the purpose of the determination of Final
Declaration, in respect of the relevant Unavailability
associated with any given Generator System Outage, in
the event that the period during which the relevant
Generating Unit is actually Unavailable due to Machine
Outage differs from the original Unavailability Period
that has been Declared by the Generator, the portion of
such actual duration which the relevant Generating Unit
is Unavailable due to Machine Outage that is outside the
original Unavailability Period notified by the Generator,
either due to an earlier start or a later finish of the
relevant Generator System Outage, shall be considered
as an additional Unavailability Period associated with
either a Pre Declared Unavailability or an Undeclared
Unavailability according to the criteria provided in

Sections 3.7.2(A)(a) and 3.7.2(A)(b), respectively. [
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Pre Declared Unavailability

In the event that the Generator notifies EGAT regarding
any change in the expected outage start time or expected
outage finish time of any Generator Planned Outage or
Generator Maintenance Outage after a given Weekly
Declaration, the Unavailability Period of such Pre
Declared Unavailability in such Weekly Declaration
that is associated with such Generator Planned Outage
or Generator Maintenance Outage shall not be affected
by such notification for the purpose of determining the
Final Declaration of such week.

Undeclared Unavailability

Notwithstanding such notification of Notified Outage
Finish Time of a Generator Short Notice Outage or a
Generator Forced Outage but subject to Section 3.6.9
and the conversion to Generator Maintenance Outage in
accordance with Sections 3.6.4(b) and 3.6.5(c), the
Unavailability Period for any Undeclared Unavailability
associated with such Generator Short Notice Outage or
Generator Forced Outage shall be defined as the period
starting from the actual start time of such relevant
Generator Short Notice Outage or Generator Forced
Outage until the later of: (aa) the Notified Outage Finish
Time; (bb) the time at which such Generator Short
Notice Outage or Generator Forced Outage actually
finishes or is reclassified to be a new type of Generator
Unplanned Outage in accordance with Sections 3.6.9,
3.6.4(b) or 3.6.5(c), as applicable; and (cc) the end of
the Notifying Period.

In respect of the cessation for a Generator Short Notice
Outage or a Generator Forced Outage, the “Notifying
Period” thereof shall be defined to be the four (4) hour
period starting from the time when such outage
cessation notice, which notifies EGAT that the relevant
Generator System Outage has finished and the relevant
Generating Units are Available for EGAT’s Dispatch, is
delivered to EGAT.

In connection with the computation of such Notifying
Period, for the purpose of the determination of Final
Declaration, such Unavailability associated with any
Generator Short Notice Outage or Generator Force
Outage occurring during the PE Period may continue

into the SE Period, and vice versa.
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DK.

(d) The application of the effects of Unavailability in
respect of the Generator System for the purpose of the
determination of Final Declaration shall be in
accordance with Schedule 3.

3.7.3 Effects of Outage in respect of Liquidated Damages

Subject to Section 3.6.9, for the purpose of determining liquidated
damages in respect of any Generator Unplanned Outage:

(@)

(b)

the Generator Unplanned Outage shall be classified in
accordance with Sections 3.6.2(a), 3.6.3, 3.6.4 and 3.6.5; and

the outage duration shall be the period starting from either: (I)
the time at which such Generator Unplanned Outage actually
starts; or (II) the time at which such Generator Unplanned
Outage is deemed to have occurred in accordance with Sections
3.6.9, 3.6.4(b) or 3.6.5(c), as applicable, until the earlier to
occur of: (i) the time at which such Generator Unplanned
Outage actually finishes; and (ii) the time at which such
Generator Unplanned Outage is reclassified to be a new type of
Generator Unplanned Outage in accordance with Section 3.6.9
or is converted to a Generator Maintenance Outage pursuant to
Sections 3.6.4(b) and 3.6.5(c), as applicable.

Dispatch Scheduling And Dispatch

3.8.1 EGAT’s Rights to Dispatch and EGAT’s Obligation to Maintain its

Capability to Dispatch the Facility and to Receive Electrical Energy

generated therefrom

(@)

(b)

Subject to the limitations set forth in Section 3.8.2 and other
than as required pursuant to Sections 2.10.6 and 2.11.6, EGAT
shall have the right and discretion, but not the obligation, to
Dispatch any Generating Unit or any combination of
Generating Units at any time, for any duration and at any Unit
Dispatch Level, taking into account the order of Dispatch
priority among Generating Units set forth by the Generator.
Such Dispatch by EGAT shall be on a Unit by Unit basis.

Notwithstanding the absence of a contractual obligation on the
part of EGAT to Dispatch any Generating Unit Declared to be
Available by the Generator, EGAT shall throughout the Term
maintain the capability of the EGAT System in order to
Dispatch a Generating Unit or a combination of Generating
Units and to receive the electrical energy that is Available to be
generated thereby to be delivered to the Delivery Point for the

EGAT System. X
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In the event that EGAT’s obligation to maintain the capability
of the EGAT System in order to Dispatch a Generating Unit or
a combination of Generating Units and to receive the electrical
energy generated thereby is wholly or partially affected by a
Thai Political Force Majeure, a Lao Political Force Majeure or
an EGAT Force Majeure, the interruption or diminishment of
the capability of the EGAT System to Dispatch a Generating
Unit or a combination of Generating Units and to receive the
electrical energy that is Available to be generated thereby due
to such Force Majeure shall be defined as an “EGAT Affected
Force Majeure Outage”. The week during which such
EGAT Affected Force Majeure Outage occurs shall be defined
as an “EGAT Affected FM Week”.

(c) Each Generating Unit shall operate in accordance with the
Dispatch Instruction, including through voice communication
or the Automatic Generation Control (AGC) and Automatic
Generation Voltage Control (AGVC) signals issued from the
National Control Center, separately transmitted to such
Generating Unit through the SCADA and Communication
System on a Unit by Unit basis.

EGAT shall set the level of generating capacity that is to be
generated by each Generating Unit (each such level is referred
to as an “Unit Dispatch Level”). The sum of all relevant Unit
Dispatch Levels as per a particular Dispatch Instruction is
defined as the “Facility Dispatch Level”. Any Unit Dispatch
Level shall be referred to at the high side of the Generator
transformer of the respective Generating Unit.

For the avoidance of doubt,

6)] Any reference to EGAT’s Dispatch of the Facility provided in
this Agreement shall be construed as EGAT’s Dispatch of each
Generating Unit that is Available at such time of Dispatch.

(i1))  If any Generating Unit is unable, solely due to the Generator,
to process the Automatic Generation Control (AGC) or the
Automatic Generation Voltage Control (AGVC) signal issued
by EGAT, as applicable, and such inability to comply
continues for more than twenty-four (24) hours, such
Generating Unit shall be deemed to be Unavailable during the
period for which it is so unable to comply in excess of twenty-
four (24) hours for the purpose of the determination of Final
Declaration. The relevant Unavailability Period in connection
therewith shall be associated with a Pre Declared
Unavailability. The determination of electrical energy that is
deemed to have been delivered to the EGAT System in respect
of such Generating Unit either during such period of AGC

Dlc . bk

Power Purchase Agreement Signing Copy - Volume One Section 3 (Pages 161 to 197)
Page 186




EGAT PPA - Xayaburi Hydroelectric Power Project 187

Operating Arrangements Section 3

failure or during such period when EGAT instructs the
Generator to turn off the AGC function shall be in accordance
with Paragraph 4 of Part II of Schedule 7.

(iii) The primary frequency regulation of each Generating Unit
shall always be on duty during the period that such Generating
Unit is Available. EGAT shall have the right to request the
Generator to change the setting of the governor droop from
time to time during the Term within the range specified in Part
IT of Schedule 11.

(iv)  The active power output of any Generating Unit that is in
response to the primary frequency regulation shall be deemed
to have been Dispatched by EGAT.

v) The issuance of a Dispatch Instruction and the manner of
Dispatch upon the issuance of a Dispatch Instruction shall
comply with Prudent Utility Practice, the Grid Code and all
applicable Laws.

3.8.2 Limitations in respect of EGAT’s Dispatch

Subject to the information available to EGAT at the time of Dispatch
regarding the relevant Machine Outage as Declared by the Generator
for the relevant day, in respect of the generating capacity of each
Generating Unit, being referred to at the Unit Metering Point for any
Settlement Period and in respect of any Daily Generation Program or
actual Dispatch, EGAT may Dispatch:

(a) subject to Section 3.8.2(b) below, up to but not exceeding the
Registered XYB Unit Maximum Capacity as Declared in the
relevant Derived Declaration; and

(b)  with respect to an Incremental Capacity Period comprised in a
relevant day on and after the One Unit Operation Ready Date,
up to but not exceeding the relevant Incremental Capacity;
provided further that the total amount of electrical energy
Dispatched by EGAT for the entire twenty-four (24) hours of
any given day shall not exceed the respective Daily
Incremental Capacity Constraint.

3.8.3 Daily Generation Program

(a) In respect of each day comprised in a Contract Year following
the Commercial Operation Date, EGAT shall provide to the
Generator a Daily Generation Program in respect of each
Generating Unit that has been Commissioned, in such form and
manner as is provided in the Grid Code via internet web page
technology or by using another newly available technology.
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Such Daily Generation Program shall contain the indicative
schedule to Dispatch the generating capacity and Energy
Availability Declared by the Generator for the relevant day.

(b)  The Daily Generation Program shall observe the limitations on
EGAT’s Dispatch of each Generating Unit and/or the Facility
set forth in Section 3.8.2, as determined on the basis of relevant
information available to EGAT at the time of preparing such
Daily Generation Program.

(c) The Daily Generation Program shall in no way prejudice or
restrict EGAT’s right and flexibility to issue Dispatch
Instruction to the Facility that may vary therefrom, as further
provided in this Section 3.8.

3.8.4 OQutages and Unavailability in respect of the EGAT Transmission
Facilities

(A)  EGAT Transmission Facilities Outages

(@) EGAT shall provide as soon as practicable to the
Generator: (i) the scheduling of any EGAT
Transmission Facilities Outage that is required in order
to conduct any maintenance activity; and (ii) any
revision thereof.

(b)  Table 20.4 of Part II of Schedule 20 sets out the cycle,
duration and maintenance work for the planned
maintenance of the EGAT Transmission Facilities that
may affect the delivery of the electrical energy from the
Generator System; and

(c) EGAT shall notify the Generator as soon as practicable
regarding the occurrence and the cessation of any
EGAT Transmission Facilities Outage.

The Generator shall use its best effort to coordinate to the
extent reasonably practicable the occurrence of any relevant
Generator Planned Outage or Generator Maintenance Outage
with the EGAT Transmission Facilities Outage.

(B) EGAT Affected Force Majeure Outage

In case an EGAT Affected Force Majeure Outage occurs:

(a)  the Weekly Force Majeure Dispatch Shortfall Energy
for the relevant EGAT Affected FM Week shall be
determined in accordance with paragraphs 2(a)(B) and
2(b)(B) of schedule 10; and
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(b) the Weekly Supply of either Committed Energy
Component for the relevant EGAT Affected FM Week
shall be deducted by the relevant component comprised
in such Weekly Force Majeure Dispatch Shortfall

Energy.

3.8.5 Dispatch before, during and after an Unavailability Period

In respect of a given Generator System Outage,

(a) in the event there is no notification regarding the change in the
expected outage start time or the expected outage finish time of
such Generator System Outage, EGAT shall be entitled to
Dispatch any Energy Availability of the relevant Generating
Unit during the period that is either:

(1) before the relevant Scheduled Outage Start Time or the
relevant Notified Outage Start Time, as applicable; or

(i)  on and after the relevant Scheduled Outage Finish Time
or the relevant Notified Outage Finish Time, as
applicable;

(b) in the event there is notification regarding the change in the
expected outage start time or the expected outage finish time of
such Generator System Outage, notwithstanding the definition
and determination of Unavailability Period associated with
such Generator System Outage, EGAT shall be entitled to
Dispatch any Energy Availability of the relevant Generating
Unit during the period that is either:

(i) Dbefore the new expected outage start time, regardless of
whether it is earlier or later than the Original Outage Start
Time; or

(ii) on and after the new expected outage finish time,
regardless of whether it is earlier or later than the
Original Outage Finish Time.

3.9  Operation under Exceptional Circumstances

3.9.1 System Emergency

(a) The Generator shall comply with the relevant provisions of the
Grid Code in respect of any System Emergency that may arise.

(b) The Generator shall always comply with EGAT’s Dispatch
Instruction regarding System Emergency, as evidenced by
stating that such Dispatch Instruction has been issued under
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System Emergency, provided that in the event that:

(D the frequency of the EGAT System stays within neither
the normal frequency range nor the exceptional
frequency range; or

(2)  the voltage of the EGAT System stays within neither
the normal voltage range nor the exceptional voltage
range; or

3) the negative phase sequence current exceeds the agreed
limit,

all such ranges and limit being as stated in Paragraph 4 of
Schedule 12, then the Generator shall not be required to
comply with such Dispatch Instructions and the Facility shall
not be required to remain in service.

For the avoidance of doubt, in the event that any Generating
Unit is tripped due to the frequency, voltage or negative
sequence current of the EGAT System exceeding the respective
Design Limit of such Generating Unit as set forth in Paragraph
4.1 of Part II of Schedule 11:

@) the Generator shall not be liable to pay to EGAT any
liquidated damages as a result of such tripping; and

(i)  the Final Declaration for such month shall not be
affected by the Unavailability associated with such

tripping.

3.9.2 Operation when there is only one Generating Unit

In the event that some or all generating units are not in operation and
only one Generating Unit is synchronized, there may be a need to trip
one transmission circuit between the Loei 2 Substation and the
Xayaburi Switchyard in order to maintain the voltage at all relevant
locations to be within the respective ranges defined in Paragraph 4.1 of
Part 11 of Schedule 11. The relevant monitoring and actions shall be
under EGAT’s control and responsibility.

Under such mode of operation:

(a) the circuit breaker to be operated first shall be that located at
the Xayaburi Switchyard;

(b) if the second transmission circuit between the Loei 2
Substation and the Xayaburi Switchyard trips during such

mode of operation, then:
DIC.
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(1) if the outage of such second transmission circuit is due
to a fault in the EGAT Transmission Facilities or
caused by system voltage problem, the Final
Declaration shall not be affected by the associated
Unavailability and the Generator shall not be liable to
pay liquidated damages in respect of the Generator
System Outage that occurs pursuant to such line outage;
or

(i)  if the outage of such second transmission circuit is due
to a fault in the Generator System, the Final Declaration
shall be reduced by the associated Unavailability and
the Generator shall be liable to pay liquidated damages
in respect of the Generator System Outage that occurs
pursuant to such line outage.

3.9.3 Operation when there is only one Transmission Circuit between the
Loei 2 Substation and the Xavaburi Switchvard other than Section
3.9.2

Other than pursuant to Section 3.9.2, in the event that one transmission
circuit between the Loei 2 Substation and the Xayaburi Switchyard is
out of service:

(a) if the outage of such transmission circuit is due to a Generator
System Outage or any cause attributable to the Generator, in
the event that the Generator Declares that the Weekly Declared
Capacity is higher than eight hundred (800) MW during such
relevant Settlement Periods:

@) Pre Declared Unavailability associated with such
generating capacity that is in excess of eight hundred
(800) MW in respect of the duration of such outage
shall be deemed to occur for the purpose of determining
the Adjusted Weekly PE Availability and Adjusted
Weekly SE Availability as provided in Paragraphs 1.4.1
and 1.4.2 of Part II of Schedule 3, as applicable; and

(i)  the determination of Weekly Derived PE Availability
and Weekly Derived SE Availability in respect of such
Settlement Periods as provided in Paragraphs 2.3.3 and
2.3.4 of Part I of Schedule 3, respectively, shall be
calculated on the basis of such the respective Daily
Declared Capacity of the Facility;

(b)  if the outage of such transmission circuit is due to (1) an EGAT
Transmission Facilities Outage; or (2) an EGAT System
Characteristics Outage, the Final Declaration shall not be
affected by such operation with only one transmission circuit;
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and

(©) if the outage of such transmission circuit is due to either: (1) a
Coordinated Line Maintenance Outage; or (2) certain cause
that is unknown or not attributable to either the Generator or
EGAT, then:

1) the Generator shall not be liable to pay to EGAT any
liquidated damages as a result of such transmission
circuit outage; and

(1)  the Final Declaration for such week shall be deducted
by the Unavailability associated with such generating
capacity that is in excess of eight hundred (800) MW in
accordance with Paragraph 3.3 of Part II of Schedule 3.

3.9.4 Accounting of Unavailability associated with Outages in respect of
both Transmission Circuits between the Loei 2 Substation and the
Xayabun Switchyard

In the event that both transmission circuits between the Loei 2
Substation and the Xayaburi Switchyard are out of service:

(a) if the outage of both transmission circuits is due to a Generator
System Outage or any cause attributable to the Generator,
depending on the prior notice time that the Generator informs
EGAT of such outage:

@) either Pre Declared Unavailability or Undeclared
Unavailability associated with all Generating Units that
are Declared to be Available in respect of the duration
of such outage shall be deemed to occur for the purpose
of determining the Final Declaration as provided in
Schedule 3; and

(ii) a Generator Maintenance Outage, a Generator Short
Notice Outage or a Generator Forced Outage in respect
of the duration of such outage shall be deemed to occur
and the Generator shall be liable to pay the respective
liquidated damages to EGAT in accordance with
Sections 9.6.4, 9.6.3 or 9.6.2, as applicable;

(b)  if the outage of both transmission circuits is due to an EGAT
Transmission Facilities Outage or an EGAT System
Characteristics Outage, the Final Declaration shall not be
affected by such outage;

(c)  if the outage of both transmission circuits is due to a Thai
Political Force Majeure (affecting EGAT or the Generator) or

Dic. fbﬂ,

Power Purchase Agreement Signing Copy - Volume One Section 3 (Pages 161 to 197{
Page 192




EGAT PPA - Xayaburi Hydroelectric Power Project 193

Operating Arrangements Section 3

an EGAT Force Majeure, EGAT shall be responsible for
paying Force Majeure Offset Amounts in accordance with
Section 11.7.4 on a monthly basis for such months associated
with the duration of such outage as follows:

(i) in the event that the outage was caused by a Thai
Political Force Majeure affecting EGAT or an EGAT
Force Majeure, such Force Majeure Offset Amounts
payable by EGAT to the Generator shall be calculated
on the basis of the relevant Weekly Force Majeure
Dispatch Shortfall Energy provided in Schedule 10; or

(i)  in the event that the outage was caused by a Thai
Political Force Majeure affecting the Generator, such
Force Majeure Offset Amounts payable by EGAT to
the Generator shall be calculated on the basis of the
relevant Weekly Force Majeure Unavailability provided
in Schedule 10;

(d) if the outage of both transmission circuits is due to a Lao
Political Force Majeure (affecting EGAT or the Generator) or a
Generator Force Majeure, the Generator shall be responsible for
paying Force Majeure Offset Amounts in accordance with
Section 11.8.4 on a monthly basis for such months associated
with the duration of such outage as follows:

1) in the event that the outage was caused by a Lao
Political Force Majeure affecting EGAT, such Force
Majeure Offset Amounts payable by the Generator to
EGAT shall be calculated on the basis of the relevant
Weekly Force Majeure Dispatch Shortfall Energy
provided in Schedule 10; or

(ii) in the event that the outage was caused by a Lao
Political Force Majeure affecting the Generator or a
Generator Force Majeure, such Force Majeure Offset
Amounts payable by the Generator to EGAT shall be
calculated on the basis of the relevant Weekly Force
Majeure Unavailability provided in Schedule 10; and

(e) if the outage of both transmission circuits occurs pursuant to
either: (1) a Coordinated Line Maintenance Outage; or (2)
certain cause that is unknown or not attributable to either the
Generator or EGAT, in respect of the duration of such outage:

(1) neither Party shall be liable for payment of Force
Majeure Offset Amounts to the other Party;

(11) the Generator shall not be liable to pay liquidated
damages to EGAT in respect of such outage; and
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(iii)  the Final Declaration of the relevant week shall be
adjusted in accordance with Paragraph 3.3 of Part II of
Schedule 3.

3.10 Operation and Maintenance Matters

3.10.1 No later than three (3) Full Calendar Months prior to the Scheduled
Connection Date, the Generator shall submit to EGAT (i) a
notification as to whether the Generator or a third party is to operate
and maintain the Generator System; and (11) in the event that a third
party is to be hired to operate and maintain the Generator System, the
identity and qualifications of such third party (such third party being
referred to as the “O&M Contractor”).

3.10.2 The appointment by the Generator of the O&M Contractor to operate
and maintain the Generator System shall not relieve the Generator of
any liability under this Agreement resulting from the act or omission
of such person or from a breach by the Generator of any term or
condition of this Agreement.

3.10.3 The appointment by EGAT of any contractor to operate and maintain
the EGAT System shall not relieve EGAT of any liability under this
Agreement resulting from the act or omission of such person or froma
breach by EGAT of any term or condition of this Agreement.

3.10.4 In connection with the Generator System, the Generator shall procure
that the Generator shall employ, whether directly or indirectly, only
personnel who are adequately qualified and experienced for operating
and monitoring the Generator System and for coordinating operations
of the Generator System with the EGAT System.

3.10.5 In connection with the EGAT System, EGAT shall procure that EGAT
shall employ, whether directly or indirectly, only personnel who are
adequately qualified and experienced for operating and monitoring the
EGAT System and for coordinating operations of the EGAT System
with the Generator System.

3.10.6 The Generator shall procure that appropriate personnel are on duty at
the Facility and EGAT shall procure that appropriate personnel of
EGAT are on duty at the National Control Center and the Regional
Control Center, at all times and in each case, twenty-four (24) hours a
day and seven (7) days a week commencing on the One Unit
Operation Ready Date.

3.10.7 Each Party shall provide to the other up-to-date details of names,
positions, responsibilities, normal working times and working
locations of:

(a) in the case of the Generator, all such personnel that are

Dc . E 15 /
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3.11

DL .

(b)

employed by the Generator or the O&M Contractor (as
appropriate) and are responsible for coordination of the
operations of the Generator System with the EGAT System; or

in the case of EGAT, all such personnel that are employed by
EGAT and are responsible for coordination of the operations of
the EGAT System with the Generator System and/or directly
involved in the Dispatch of the Generator System.

3.10.8 At least once in each calendar quarter, the Generator shall submit to
EGAT a report summarizing all major maintenance work performed
during the immediately preceding calendar quarter.

3.10.9 The Generator shall provide EGAT before the end of February of each
Contract Year with a report summarizing the operations and
maintenance activities of the immediately prior Contract Year.

Operating Records

3.11.1 Each Party shall keep complete and accurate records and all other data
required by each of them for the purposes of the proper administration
of this Agreement.

3.11.2 (a)

(b)

Among other records and data required to be kept under this
Section 3.11, the Generator shall maintain an accurate and up-
to-date operating log at the Xayaburi power station with records
of:

(1) all readings and measurements taken by the Generator
Metering System and the Water Measuring System;

(i)  changes in its Operating Characteristics and incidents
of Generator System Outages;

(iii)  all material and unusual conditions found, including
during inspections of the Generator System conducted
by the Generator; and

(iv)  the results of all Commissioning Testing, all Annual
Testing and all Additional Testing conducted in
accordance with Sections 2.10 and 2.11 and Schedule
17.

Among other records and data required to be kept under this
Section 3.11, EGAT shall maintain an accurate and up-to-date
operating log at EGAT headquater of:

(1) all readings and measurements taken by the Loei 2

Metering System;
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(i)  incidents of EGAT Transmission Facilities Outages and
EGAT System Characteristics Outages;

(i)  all material and unusual conditions found, including
during inspection of any relevant part of the EGAT
System conducted by EGAT that have effects on the
operation and maintenance of the Generator System;
and

(iv)  the results of all Commissioning Testing and relevant
planned maintenance of the EGAT Transmission
Facilities conducted in accordance with this Agreement.

All records and data shall be maintained for a minimum of sixty (60)
Full Calendar Months after their occurrence, provided, however, that
either Party shall be entitled to dispose of or destroy any such records
and data maintained by it after such sixty (60) month period if it has
given at least thirty (30) days prior written notice of such intention to
the other Party and the other Party has not within such period notified
the Party maintaining such records or data that it requires such records
or data to be delivered to it instead, in which event, if it has, the Party
maintaining such records or data shall deliver the same to the other
Party at the other Party’s cost.

Either Party shall have the right, upon giving reasonable prior written
notice to the other Party and subject to due compliance with such
reasonable safety and procedural requirements as may be stipulated by
the other Party from time to time, to examine and, at its own expense,
take copies of the records and data of the other Party required to be
maintained under this Agreement at any time during normal office
hours within the period such records and data are required hereunder
to be maintained.

Provision of Imported Energy

3.12.1

3.12.2

EGAT shall at the Generator’s request provide Imported Energy for
Commissioning Testing, start up and testing of the Facility or any
Generating Unit in accordance with Section 2.10.7.

On and after the Energization Date, in the event that the Generator
does not deliver electrical energy to the Delivery Point (including the
case when the Facility is completely shutdown), EGAT shall, subject
to any operational requirements of the EGAT System, energize the
Transmission Line from the Loei 2 Substation to the Xayaburi
Switchyard, starting from the time when no electrical energy is
delivered to the Delivery Point by the Generator.

The electrical energy in association with the line charging current for
the portion of one transmission circuit from the Delivery Point to the

ik

Power Purchase Agreement Signing Copy - Volume One Section 3 (Pages 161 to 1975

Page 196



EGAT PPA - Xayaburi Hydroelectric Power Project 197

Operating Arrangements Section 3

3.13

pic-

Facility, estimated as three hundred (300) kW plus the electrical losses
that occur in the line shunt reactor installed on such transmission
circuit multiplied by the duration (in hours) of such event, shall be
regarded as one type of Imported Energy and shall be for the
Generator’s account.

3.12.3 The provisions of Imported Energy under this Section 3.12 shall all be
subject to following conditions:

(a) any interruption or diminution of the availability of the EGAT
System to generate or deliver electrical energy to the Generator
System;

(b) any fault or deficiency in the Common Interconnection
Facilities during the relevant time; and

(c) EGAT being satisfied as to the ability of the Generator System
to meet the requirements regarding the Contracted Operating
Characteristics.

Exclusivity of Supply

Commencing from the Commercial Operation Date until the end of the Term,
the Generator shall not deliver or sell electrical energy generated from the
Facility to any third party without the prior written approval of EGAT,
regardless of: (i) the location of such third party; and (i1) whether or not there
is utilization of the EGAT Transmission Facilities. #EGAT may withhold
approval of such sale at its sole discretion, or grant approval subject to
whatever technical and/or commercial conditions as EGAT considers
appropriate. The Generator’s violation of this Section 3.13 shall be a
Generator Event of Default in accordance with Section 10.2.1(0).

Y
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4. SALE AND PURCHASE OF ELECTRICAL ENERGY
4.1  Classification of Electrical Energy into Energy Components

4.1.1 Energy Components

(a) In respect of each week after the Commercial Operation Date,
both:

(i) the amount of electrical energy that the Generator
Declares to be Available pursuant to Section 3 and
Schedule 3; and

(i1) the amount of electrical energy that is Dispatched by
EGAT and delivered to the Delivery Point for the
EGAT System pursuant to EGAT’s Dispatch;

shall each comprises “Primary Energy”, “Secondary Energy”

and “Excess Energy”.

(b) Primary Energy, Secondary Energy and Excess Energy are
referred to in this Agreement as “Energy Components™.

(c) The determination of Energy Components that are comprised
in the amount of electrical energy that is Declared to be
Available by the Generator and the amount of electrical energy
that is delivered to the Delivery Point for the EGAT System
pursuant to EGAT’s Dispatch are respectively provided in
Schedules 3 and 4 and the tariff applicable thereto is provided
in Schedule 2.

(d) The tariff rate and the conditions associated with sale and
purchase of electrical energy for a given week shall vary for
each of such Energy Components in accordance with this
Agreement.

4.1.2 Committed Energy

In respect of a week after the Commercial Operation Date, the

“Committed Energy” that the Generator Declares to be Available for

any week shall be defined as the aggregate amounts of Primary Energy

and Secondary Energy that the Generator Declares to be Available, as
applicable, corresponding to the Final PE Availability and the Final SE

Availability for that week.

The values of Final PE Availability and/or Final SE Availability in

each case shall be calculated in accordance with Paragraph 3.3 of Part

_ IT of Schedule 3.
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4.1.3 Excess Energy

4.2

o,

In respect of a week after the Commercial Operation Date, the Excess
Energy that the Generator Declares to be Available for any week shall
be defined as the Final EE Availability for that week.

The values of Final EE Availability shall be calculated in accordance
with Paragraph 3.3 of Part II of Schedule 3.

Sale and Purchase of Electrical Energy prior to the Commercial
Operation Date

4.2.1

422

423

Sale of Test Energy that occurs prior to the Commercial Operation
Date

Prior to the Commercial Operation Date, EGAT shall Dispatch and
pay for the amount of Test Energy that occurs during Commissioning
Testing in accordance with Section 2.10.6 at the Test Energy Tariff.
The term Test Energy referred to in this Agreement shall include:

(a) such amount of electrical energy that occurs pursuant to any
test requested to be performed by the Generator; and/or

(b) such amount of electrical energy generated by any
Commissioned Units that occurs under the circumstances that
such Commissioned Units are required to be Dispatched in
order to carried out the relevant Commissioning Testing.

Energy Sale during the Unit Operation Period

(a) No later than 10 a.m. of the immediately preceding day during
the Unit Operation Period, the Generator shall declare the total
energy availability in respect of the Commissioned Unit(s) of
the relevant day. The “Unit Operation Energy” shall be
defined as the electrical energy that is declared by the
Generator and delivered to the Delivery Point for the EGAT
System pursuant to EGAT’s Dispatch in respect of any and all
such Commissioned Unit(s) during the Unit Operation Period,
which shall be separated into Unit Primary Energy, Unit
Secondary Energy and Unit Excess Energy in proportional to
57:24:19. EGAT shall purchase such Unit Operation Energy at
EGAT’s discretion.

(b) EGAT shall pay for all Unit Primary Energy, Unit Secondary
Energy and Unit Excess Energy at the respective energy tariff
provided in Paragraph 2.2 of Schedule 2.

During the Unit Operation Period, the electrical energy delivered by
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the Generator to the Delivery Point for the EGAT System in each
week shall include Test Energy, Unit Primary Energy, Unit Secondary
Energy and Unit Excess Energy respectively provided in Sections
4.2.1 and 4.2.2, which shall be measured and calculated in accordance
with Paragraphs 2 and 3 of Part II of Schedule 7, respectively.

4.3  Purchase Obligation and Dispatch Right on and after the Commercial
Operation Date

(a) In respect of a given week after the Commercial Operation Date,
subject to the terms and conditions of this Agreement (including
Section 4.8), EGAT shall purchase the Committed Energy comprised
in the Final Declaration in respect of all relevant weeks or portion
thereof comprised in such month, as determined in accordance with
this Agreement.

Regarding such obligation,

1) EGAT shall pay Monthly Energy Payment to the Generator
determined in accordance with Section 5 and Schedule 5; and

(ii)) EGAT shall have the right to Dispatch the Facility in
accordance with this Agreement, including such right to
Dispatch the Accumulated Dispatch Shortfall Energy for Make-
Up purposes in accordance with Section 4.5.

(b) Subject to Section 4.6, any shortfall of EGAT’s Dispatch compared to
the Committed Energy for a given week as calculated in accordance
with Paragraph 3(a)(A) of Schedule 4 shall be defined as the “Weekly
Dispatch Shortfall Energy”, which shall be accumulated into the
“Dispatch Shortfall Energy Account” without distinguishing
between the Committed Energy Components that constitute such
Monthly Dispatch Shortfall Energy. The balance of the Dispatch
Shortfall Energy Account shall be updated in accordance with this
Agreement and the updated balance of the Dispatch Shortfall Energy
Account at a given point of time shall be defined as the “Accumulated
Dispatch Shortfall Energy”.

(c) EGAT shall have the right to Make-Up, in accordance with Section
4.5, part or all of the Accumulated Dispatch Shortfall Energy in the
subsequent months up to the end of the Term. After purchasing all
Committed Energy for a given week, EGAT may either purchase the
Excess Energy Declared for such week or exercise its Make-Up rights
in stead.

(d) For a given week during which the Generator declares Daily
Additional Energy Availability for some or all of the days comprised
in such week, EGAT may either purchase part or all of the electrical
energy delivered to the Delivery Point for the EGAT System pursuant
to EGAT’s Dispatch that is in excess of the Final Total Availability for
the relevant week (the “Weekly Additional Energy™) or exercise its
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Make-Up rights in stead. In the event that EGAT elects to purchase
Weekly Additional Energy, EGAT shall pay for such Weekly
Additional Energy by paying the Monthly Energy Payment determined
in accordance with Section 5 and Schedule 5.

(e) EGAT shall have the right, but no obligation, to Dispatch and purchase
part or all of the Excess Energy in any week. In the event that EGAT
decides that it wishes to purchase Excess Energy declared for a given
week, EGAT shall pay for such Excess Energy by paying the Monthly
Energy Payment determined in accordance with Section 5 and
Schedule 5. The payment due from EGAT for such Excess Energy that
has been Dispatched in any month shall be defined as the “Monthly
Excess Revenue”, which shall be accumulated into the “Excess
Revenue Account”.

® EGAT shall pay the Generator at the Test Energy Tariff for the amount
of Test Energy that occurs during the Annual Testing and the
Additional Testing in accordance with Section 2.11.6, including for the
amount of electrical energy that occurs pursuant to any test requested
to be performed by the Generator, as calculated in accordance with
Paragraph 2 of Part II of Schedule 7.

44  Conditions in respect of Supply and Purchase on and after the
Commercial Operation Date

44.1 Settled Energy Limit and Annual Supply Target

(a) Settled Energy Limit

In respect of the period comprising Relevant Period 1 and
Relevant Period 2, the total amount of Monthly Settled Energy
for each Committed Energy Component shall be limited to the
“Settled Energy Limit One” of that Committed Energy
Component.

In respect of the period comprising Relevant Period 3 and
Relevant Period 4, the total amount of Monthly Settled Energy
for each Committed Energy Component shall be limited to the
“Settled Energy Limit Two” of that Committed Energy
Component.

In respect of the period comprising Relevant Relevant Period 5

. and Relevant Period 6, the total amount of Monthly Settled
Energy for each Committed Energy Component shall be
limited to the “Settled Energy Limit Three” of that
Committed Energy Component.

Each of Settled Energy Limit One, Settled Energy Limit Two
and Settled Energy Limit Three shall be determined in

L. EQK
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accordance with Paragraphs 4(a), 4(b) and 4(c) of Part I of
Schedule 1, respectively. The respective sum of all Monthly
Supply in respect of PE and SE over the respective period
relating to each of Settled Energy Limit One, Settled Energy
Limit Two and Settled Energy Limit Three that is in excess of
the corresponding Settled Energy Limit shall be converted into
Excess Energy at the end of such respective period associated
and in accordance with the reconciliation process provided in
Section 5.2.3(a) and Paragraph 4(a) of Schedule 5.

(b) Annual Supply Target for a Contract Year

For the purpose of determining each Settled Energy Limit and
the Annual Settled Energy Target, the “Annual Supply
Target” in respect of each Committed Energy Component and
for a given Contract Year shall be defined as follows:

(1) For such Contract Year that is a full calendar year and
all seven (7) Generating Units have been
Commissioned on or before 1 January of such Contract
Year

The Annual Supply Target in respect of each
Committed Energy Component for such Contract Year
shall be as specified in the following table, provided
that in respect of any Contract Year during which a
Force Majeure affects either or both of the Parties, the
corresponding Annual Supply Target for such Contract
Year shall be deducted on pro rata basis taking into
account the number of days comprised in that Contract
Year associated with such Force Majeure.

Committed Energy Component Annual Supply Target
Primary Energy 4,299 GWh
Secondary Energy 1,410 GWh

(ii)  For all other Contract Years

The Annual Supply Target in respect of each
Committed Energy Component for such Contract Year
and, in the event that the Scheduled Termination Date is
extended in accordance with Section 8.1.2(f), the Total
29-Year Related FM Extended Period, shall be defined
as the amount of electrical energy that is determined on
the basis of the respective portions of such Contract
Year or the duration of the Total-29 Year Related FM
Extended Period, as applicable, that are associated with
the corresponding Commissioned Units in accordance

bic. hyX
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with Paragraph 3 of Part I of Schedule 1.

The Annual Supply Targets shall not impose any restriction on
the Generator’s Declarations in any particular Contract Year.

In respect of a given Contract Year,

¢)) the Annual Supply Target in respect of Primary Energy
defined in Sections 4.4.1(b)(i) or 4.4.1(b)(ii) shall be
defined as the “Annual PE Supply Target”; and

(2)  the Annual Supply Target in respect of Secondary

Energy defined in Sections 4.4.1(b)(i) or 4.4.1(b)(ii)
shall be defined as the “Annual SE Supply Target”.

4.42 Annual Settled Energy Target and Monthly Settled Energy Target

(@) Annual Settled Energy Target

In respect of each Committed Energy Component, the “Annual
Settled Energy Target” shall be defined as follows:

) for any given Contract Year other than the first
Contract Year, the sum of the respective Annual Supply
Target for such Contract Year and the respective
Accumulated Supply Shortfall Energy as at the end of
the previous Contract Year; and

(i)  for the first Contract Year, the respective Annual
Supply Target for such first Contract Year;

as further provided in Paragraph 2(a) of Schedule 4.

(b) Monthly Settled Energy Target

In respect of each Committed Energy Component and a given
month comprised in a Contract Year, the “Monthly Settled
Energy Target” shall be defined as the Annual Settled Energy
Target for such Contract Year (in GWh) deducting an amount
equal to the sum of the Monthly Supply for all preceding
months of such Contract Year, as further provided in Paragraph
2(b) of Schedule 4.

4.43 Weekly Supply, Monthly Supply and Monthly Settled Energy

(a) Weekly Supply

In respect of each Committed Energy Component and a given
week comprised in a Contract Year, the “Weekly Supply”

Dr 170{
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on -

(b)

©

shall be defined as:

@) for a week that is not an EGAT Affected FM Week, the
sum of the relevant Final Declaration and the
corresponding amount of Committed Energy
Component comprised in the Weekly Additional
Energy for such week; or

(i)  for a week that is an EGAT Affected FM Week, the
relevant Final Declaration:

(aa) plus the corresponding amount of Committed
Energy Component comprised in the Weekly
Additional Energy for such week; or

(bb) less the corresponding amount of Committed
Energy Component comprised in the Weekly
Force Majeure Dispatch Shortfall Energy for
such week;

the calculation for either case is further provided in Paragraphs
1(a)(i) and 1()(ii) of Schedule 4, respectively.

For the avoidance of doubt, the determination of the amount of
Weekly Supply and each Committed Energy Component
comprised therein shall not depend on:

9] the proportion of EGAT’s Dispatch in respect of the PE
Period and the SE Period comprised in such week; and

(2)  the level of generating capacity that EGAT Dispatches
the Facility in respect of any and all Settlement Periods
comprised in such week.

The Weekly Supply in respect of the Excess Energy and a
given week comprised in a Contract Year, shall be defined as
the sum of the Weekly Excess Energy and the Weekly
Additional Excess Energy for such week;

Month End Supply

In respect of each Energy Component and a given month
comprised in a Contract Year, the “Month End Supply” shall
be defined as the portion of the Monthly Supply of such given
month in respect of the Month End Period of such month, as
further provided in Paragraph 1(b) of Schedule 4.

Month Start Supply

byl
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4.5

4.6

D)L .

In respect of each Energy Component and a given month
comprised in a Contract Year, the “Month Start Supply” shall
be defined as the Weekly Supply for such Energy Component
for the Overlapping Week associated with the beginning part of
the given month less the Month End Supply for such Energy
Component of the immediately preceding month, as further
provided in Paragraph 1(c) of Schedule 4.

(d  Monthly Supply

In respect of each Energy Component and a given month
comprised in a Contract Year, the “Monthly Supply” shall be
defined as the sum of: (i) all Weekly Supply for all Non
Overlapping Weeks comprised in such month; (ii) the relevant
Month Start Supply for such month; and (iii) the relevant
Month End Supply for such month, all in respect of the
relevant Energy Component, as further provided in Paragraphs
1(d) of Schedule 4.

(e) Monthly Settled Energy

In respect of each Committed Energy Component and a given
month comprised in a Contract Year, the “Monthly Settled
Energy” shall be defined as the lesser of the Monthly Supply
and the Monthly Settled Energy Target for such month, as
further provided in Paragraph 1(a) of Schedule 5.

Make-Up of Accumulated Dispatch Shortfall Energy

After the occurrence of Weekly Dispatch Shortfall Energy, EGAT shall be
entitled, in any subsequent week of the Term, to Make-Up the Accumulated
Dispatch Shortfall Energy at EGAT’s own discretion after EGAT has
Dispatched all of the Generator’s Final Declaration for all Committed Energy
for that week, in substitution to the purchase of either Weekly Excess Energy
or Weekly Additional Energy, as applicable, as provided in Sections 4.3(c)
and 4.3(d). The amount of electrical energy that is Dispatched by EGAT for
Make-Up purpose shall be respectively defined as the “Weekly First Make-
Up Energy” and “Weekly Second Make-Up Energy”, which shall be
determined in accordance with Paragraphs 4(a) and 5(a) of Schedule 4.

The Generator shall use its best effort to enhance EGAT’s chances to Make-
Up the Accumulated Dispatch Shortfall Energy, including but not limiting to
maximizing the Availability of the Facility.

Purchase Obligation during an EGAT Affected FM Week

In respect of an EGAT Affected FM Week, EGAT’s obligation to purchase
the Committed Energy Declared for the relevant week shall be suspended to
the extent of the Weekly Force Majeure Dispatch Shortfall Energy that occurs

vviry

Power Purchase Agreement Signing Copy - Volume One Section 4 (Pages 198 to 209)

Page 205



DX -

EGAT PPA - Xayaburi Hydroelectric Power Project 206

Sale and Purchase of Electrical Energy | Section 4

4.7

4.8

4.9

in such month determined in accordance with Paragraphs 2(a)(B) and 2(b)(B)
of Schedule 10; and:

(a)

(b

EGAT shall have no liability to make Monthly Energy Payment to the
Generator in respect of such Weekly Force Majeure Dispatch Shortfall
Energy; and

i) EGAT shall pay Force Majeure Offset Amounts to the
Generator determined in accordance with Section 11.7.4 and
Paragraphs 2(b)(B) and 2(c) of Schedule 10, as applicable, for
each Committed Energy Component comprised in such
Weekly Force Majeure Dispatch Shortfall Energy, if such
EGAT Affected Force Majeure Outage is caused by an EGAT
Force Majeure or a Thai Political Force Majeure; or

(ii)  The Generator shall pay Force Majeure Offset Amounts to
EGAT determined in accordance with Section 11.8.4 and
Paragraph 2(b)(B) of Schedule 10 for each Committed Energy
Component comprised in such Weekly Force Majeure Dispatch
Shortfall Energy, if such EGAT Affected Force Majeure
Outage is caused by a Lao Political Force Majeure.

Transmission Loss

(a)

(b)

(©)

The Transmission Loss incurred on the Thailand side of the Delivery
Point in respect of the transmission of electrical energy between the
Generator System and the EGAT System shall be for EGAT's account.
The Transmission Loss incurred on the Lao PDR side of the Delivery
Point in respect of the transmission of electrical energy between the
Generator System and the EGAT System shall be for the Generator's
account.

The effect of the Transmission Loss upon the determination of the
Gross Electrical Energy is provided in Paragraph 1 of Part II of
Schedule 7.

The Parties shall keep records on the number of transmission circuit(s)
between the Xayaburi Switchyard and the Loei 2 Substation that is or
are in service and the causes of the outage, as applicable, during each
relevant Settlement Period.

Title and Risk of Loss

Title to and risk of loss for Gross Electrical Energy shall pass from the
Generator to EGAT and title to and risk of loss for Imported Energy shall pass
from EGAT to the Generator, in each case, at the Delivery Point.

Clearing the Dispatch Shortfall Energy Account before the end of the

Term
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In respect of each week comprised in the MU-AD Period, EGAT shall have
no obligation to Dispatch or purchase any quantity of electrical energy
Declared by the Generator for such week and:

@)

(b)

©

@)

(e)

)

(®

(h)

DK.

the Generator shall make Weekly Declaration and Derived Declaration
as set out in the Paragraphs 1.2 and 1.4 of Part I of Schedule 3, such
Weekly Declaration and Derived Declaration to be made in
consistency with and in compliance with Section 3.2.2;

there shall be no determination of the Final Declaration and, subject to
Section 4.9(c), the values of the Final PE Availability, the Final SE
Availability and the Final EE Availability as referred to in Paragraph
3.3 of Part II of Schedule 3 shall be defined as zero (0);

the Weekly Declared EC Percentage shall be determined as set out in
Paragraph 5 of Part II of Schedule 3, provided that: (i) the values of the
Final PE Availability, the Final SE Availability and the Final EE
Availability to be used for such purposes shall each be equal to four
thousand two hundred and ninety-nine (4,299), one thousand four
hundred and ten (1,410) and one thousand two hundred and twenty
(1,220), respectively; and (ii) the Weekly Declared Additional EC
Percentage for each Energy Component shall be equal to the
corresponding Weekly Declared EC Percentage of the same Energy
Component;

subject to Section 4.9(II), the Weekly Supply of Primary Energy, the
Weekly Supply of Secondary Energy and the Weekly Supply of Excess
Energy shall be determined as set out in Paragraph 1(a) of Schedule 4;

the Monthly Supply of Primary Energy, the Monthly Supply of
Secondary Energy and the Monthly Supply of Excess Energy shall be
determined as set out in Paragraph 1(d) of Schedule 4;

the Monthly Settled Energy Targets in respect of Primary Energy and
Secondary Energy shall be determined as set out in Paragraph 2(b) of
Schedule 4;

the Weekly Dispatch Shortfall Energy and the Weekly Dispatch
Shortfall Payment shall be equal to zero (0), and all Net Electrical
Energy shall be equal to Weekly Pre Make-Up Additional Energy, all
of which are consistent with Paragraph 3(a) of Schedule 4 with the
values of the Final PE Availability, the Final SE Availability and the
Final EE Availability being zero (0) in accordance with Section 4.9(b);

the Weekly Second Make-Up Energy and the Weekly Additional
Energy shall be determined as set out in Paragraphs 5(a) and 5(c) of
Schedule 4, pursuant to such determination the Dispatch Shortfall
Energy Account and the Dispatch Shortfall Payment Account shall be
updated as set out in Paragraph 4(b) of Schedule 4; /5/38
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1) the Energy Components comprised in the Weekly Additional Energy
shall be determined as set out in Paragraph 5(d) of Schedule 4, and the
amount of Weekly Additional Primary Energy and Weekly Additional
Secondary Energy comprised in the Weekly Additional Energy shall
be recorded and accumulated, for each week of such MU-AD Period,
into an Additional Energy Account in the same manner as the
establishment of the Dispatch Shortfall Energy Account;

() the Monthly Excess Revenue shall be determined as set out in
Paragraph 1(b) of Schedule 5 and the updating of the Excess Revenue
Account shall be determined as set out in Paragraph 1(c) of Schedule
5

(k)  the Monthly Supply Excess Energy and the Monthly Supply Excess
Payment shall be determined as set out in Paragraphs 6(a) and 6(b) of
Schedule 4, and the components of the Annual Supply Shortfall
Energy shall be determined as set out in Paragraph 6(c) of Schedule 4;
and

O the Monthly Energy Payment shall be determined as set out in
Paragraph 3 of Schedule 5.

In respect of the MU-SO Period, the same terms and conditions of this
Agreement that are applicable to the Declaration by the Generator and to the
purchase by EGAT during the period before the MU-AD Period shall apply

and:

q)) in the event that the balances of the Dispatch Shortfall Energy Account
and the Dispatch Shortfall Payment Account at the end of the MU-AD
Period are greater than zero (0), EGAT shall be entitled to Make-Up
the Accumulated Dispatch Shortfall Energy that remains outstanding at
the end of each week during such MU-SO Period or at the end of the
Term as provided in Paragraphs 4(a) and 5(a) of Schedule 4; or

(II)  in the event that the balance of the Additional Energy Account at the
end of the MU-AD Period is greater than zero (0), EGAT shall be
entitled to use the updated balance of such Additional Energy Account
to set off with any Weekly Dispatch Shortfall Energy that occurs at the
end of each week during such MU-SO Period or at the end of the
Term. Such amount of electrical energy that has been set off shall be
distributed to Primary Energy and Secondary Energy using the Weekly
Declared PE Percentage and the Weekly Declared SE Percentage, and
the Weekly Supply for each respective Committed Energy Component
for the relevant week (or any part thereof for the last week of the
Term) shall be deducted by the corresponding Committed Energy
Component of the amount of electrical energy that has been set off
prior to being used for the determination of the Monthly Energy
Payment in accordance with Schedule 5.
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At the end of the Term a reconciliation of accounts and an adjustment for the
determination of the Monthly Energy Payment shall be performed in the
manner as set out in Paragraph 4 of Schedule 5. .
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5. ENERGY PAYMENTS

5.1 Monthly Energy Payment prior to the Commercial Operation Date

5.1.1 Monthly Energy Payment prior to the One Unit Operation Ready Date

In respect of each month comprised in the period commencing from
(and including) the date of the issuance of the first in time Certificate
of Readiness for Energization until (but excluding) the One Unit
Operation Ready Date, EGAT shall pay to the Generator an amount of
monthly energy payment in respect of the Test Energy for the relevant
month, at the Test Energy Tariff.

5.1.2 Monthly Energy Payment during the Unit Operation Period

In respect of each month comprised in the period commencing from
(and including) the One Unit Operation Ready Date until (but
excluding) the Commercial Operation Date, EGAT shall pay to the
Generator an amount of monthly energy payment comprising:

(a) payment in respect of the Test Energy for the relevant month,
at the Test Energy Tariff; and

(b)  payment in respect of the Unit Primary Energy, Unit Secondary
Energy and Unit Excess Energy for the relevant month, at the
respective Unit Primary Energy Tariff, Unit Secondary Energy
Tariff and Unit Excess Energy Tariff.

5.2  Monthly Energy Payment commencing from the Commercial Operation
Date

Notwithstanding EGAT’s obligation to purchase such amount of Committed
Energy comprised in the Generator’s Final Declaration made to EGAT during
the period commencing from the Commercial Operation Date, in respect of
each month comprised in a Contract Year, subject to Section 17.9 or as
otherwise provided in this Agreement, any and all payment obligations owed
to the Generator on the part of EGAT in the respective month pursuant to
Section 4.3 shall be satisfied in full by the payment to the Generator of the
amount determined in accordance with Paragraphs 3 and 5 of Schedule 5, as
applicable (such amount being referred to as the “Monthly Energy
Payment”).

5.2.1 Determination of Monthly Base Energy Payment

The basic component of each Monthly Energy Payment is the
“Monthly Base Energy Payment”, which shall comprise the

following components:

(a) subject to the Monthly Settled Energy Target, payment in
respect of each Committed Energy Component comprised in
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the Monthly Supply for the relevant month at the applicable PE
Tariff and SE Tariff for the relevant month;

(b) payment in respect of the Excess Energy for the relevant month
at the Excess Energy Tariff; and

(c) payment in respect of the Test Energy for the relevant month,
at the Test Energy Tariff. :

Details regarding calculation of Monthly Base Energy Payment are
provided in Paragraph 1(b) of Schedule 5.

5.2.2 Adjustment for the determination of the Monthly Energy Payment
pursuant to Set Off of Annual Supply Shortfall Energy against the

corresponding Accumulated Supply Excess Energy

In respect of the last month of each Contract Year, the determination
of the Monthly Energy Payment for such month shall include an
increase (to be applied after the determination of the Monthly Base
Energy Payment), such increase being equal to the respective portions
of the Accumulated Supply Excess Primary Energy and the
Accumulated Supply Excess Secondary Energy that have been set off
against the Annual Supply Shortfall Primary Energy and the Annual
Supply Shortfall Secondary Energy, respectively, in accordance with
Paragraph 7 of Schedule 4, at the applicable Supply Excess PE Tariff
and Supply Excess SE Tariff defined in Paragraph 6(b) of Schedule 4.
The calculation of such increase due to this Section 5.2.2 shall be in
accordance with Paragraph 2(a) of Schedule 5.

5.2.3 Reconciliation of Accounts and Adjustment for the determination of
the Monthly Energy Payments for the last Month of: (i) the Relevant
Period 2; (ii) the Relevant Period 4: and (iii) the Term

In respect of the last month of: (i) the Relevant Period 2; (ii) the
Relevant Period 4; and (iii) the Term, notwithstanding any other
provision in this Agreement to the contrary, the Supply Excess PE
Account, the Supply Excess SE Account and the Dispatch Shortfall
Energy Account shall be reconciled with the Excess Revenue Account;
and the determination of the Monthly Energy Payment shall, after any
applicable adjustment pursuant to Section 5.2.2, be further adjusted as
follows:

(a) first, the sum of the balances of the Supply Excess PE Account
and the Supply Excess SE Account shall be considered as
Excess Energy and the determination of the Monthly Energy
Payment due for such month shall include an increase being
equal to such amount of Excess Energy converted therefrom
times the Excess Energy Tariff and the Excess Revenue

DK Account shall be adjusted accordingly; ’IE?%

Power Purchase Agreement Signing Copy - Volume One Section 5 (Pages 210 to 213)
Page 211



EGAT PPA - Xayaburi Hydroelectric Power Project ’ 212

Energy Payments | , Section 5

(b) second, the balance of the Dispatch Shortfall Payment Account
shall set off with the balance of the Excess Revenue Account
that has been adjusted in accordance with Section 5.2.3(a), and
the determination of the Monthly Energy Payment due for such
month shall include a deduction being equal to such portion of
Dispatch Shortfall Payment Account that has been set off; and

(c) third, the determination of the Monthly Energy Payment due
for such month shall finally include a deduction being equal to
twenty-five percent (25%) of the final balance of the Excess
Revenue Account that has been adjusted in accordance with
Sections 5.2.3(a) and 5.2.3(b).

The calculation of such increase and deductions due to this Section
5.2.3 shall be in accordance with Paragraph 5 of Schedule 5.

In respect of the last month of: (i) the Relevant Period 2; (ii) the
Relevant Period 4; and (iii) the Term, in the event the Monthly Energy
Payment determined in accordance with Paragraph 5 of Schedule 5 is a
negative number, the Generator shall reimburse an amount equal to the
absolute value of such Monthly Energy Payment to EGAT.

5.3  Energy Tariff and Currency of Energy Payment

5.3.1 Schedule 2 sets forth the procedures to determine the applicable tariff
rates for each Energy Component during different periods of the Term.

532 () The Test Energy Tariff as provided in Schedule 2 shall be
applied for the purchase by EGAT of the Test Energy that
occurs pursuant to Sections 2.10.6 and 2.11.6.

(i)  The Excess Energy Tariff as provided in Schedule 2 shall be
applied for the purchase by EGAT of the Excess Energy,
including such amounts of electrical energy that correspond to
the sum of the balances of the Supply Excess PE Account and
the Supply Excess SE Account that are considered as Excess
Energy upon reconciliation at the end of: (i) the Relevant
Period 2; (ii) the Relevant Period 4; and (iii) the Term in
accordance with Section 5.2.3(a).

5.3.3 Currency of Energy Payment

(@) - All payments for Secondary Energy, Excess Energy and Test
Energy shall be paid in Thai Baht.

(b) Subject to Section 7.3(a) and other than as set out in Section
5.3.3(c), the payment for Primary Energy comprised in each

o) Monthly Energy Payment referred to in Sections and 5.2 |
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denominated in US Dollars and Thai Baht shall be made in the
respective currencies.

© In respect of that portion of the Monthly Energy Payment
constituted by the amount attributable to the set off of the
Annual Supply Shortfall Energy against the Accumulated
Supply Excess Energy at the end of each Contract Year
pursuant to Section 5.2.2, as determined in accordance with
Paragraph 2(a) of Schedule 5, subject to Section 7.3(a), the
currency of payment for the Primary Energy comprised therein
shall be as follows:

i) The first fifty per cent (50%) of such adjustment shall be
paid in Thai Baht.

(ii)  The remaining fifty per cent (50%) of such adjustment
shall be converted to US Dollar by using the Reference
Exchange Rate and paid in US Dollar.

54  Payment in respect of Imported Energy

5.4.1 The Generator shall pay for the Imported Energy referred to in Section
3.12 on a monthly basis in accordance with Schedule 4.

5.4.2 The determination of Imported Energy provided in Section 5.4.1 shall
be based on metered values recorded by the Loei 2 Metering System
and the Xayaburi Metering System, being referred to at the Delivery
Point.

5.4.3 Statements and payments under Section 5.4.1 shall be made in
accordance with Sections 6 and 7.

o
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6. STATEMENTS
6.1 Confirmation of Information to be used for the Preparation of Generator

6.2

DL .

Payment Invoices

Commencing from the Connection Date, the Generator shall, on the date that
is no later than the third (3™) Business Day after the end of the period to
which it relates, deliver to EGAT:

(a) a daily written statement (the “Generator Daily Confirmation
Statement”) and the associated Generator Daily Metering Statement,
both being issued in accordance with Schedule 28 confirming, in
respect of each Settlement Period of the relevant day, where
applicable, the information that would be used for the preparation of
the Generator Weekly Confirmation Statement in respect of the
relevant week, including such information related to the Declaration,
the electrical energy delivered to the Delivery Point for the EGAT
System and Unavailability; and

(b)  a weekly written statement (the “Generator Weekly Confirmation
Statement™) being issued in accordance with Schedule 28 confirming,
in respect of the relevant week, where applicable, the information that
would be used for the preparation of the Generator Payment Invoice in
respect of such week, including such information related to the
Declaration, the electrical energy delivered to the Delivery Point for
the EGAT System and Unavailability.

Confirmation of Information to be used for the Preparation of EGAT
Payment Invoices

Commencing from the Connection Date, EGAT shall, on the date that is no
later than the third (3") Business Day after the end of the period to which it
relates, deliver to the Generator:

(a) a daily written statement (the “EGAT Daily Confirmation
Statement”) and the associated EGAT Daily Metering Statement, both
being issued in accordance with Schedule 28 confirming, in respect of
each Settlement Period of the relevant day, where applicable, the
information that would be used for the preparation of the EGAT
Monthly Confirmation Statement in respect of the relevant month,
including such information related to the Imported Energy and any
Generator Unplanned Qutage; and

(b) a monthly written statement (the “EGAT Monthly Confirmation
Statement™) being issued in accordance with Schedule 28 confirming,
in respect of the relevant month, where applicable, the information that
would be used for the preparation of the EGAT Payment Invoice in
respect of such month, including such information related to the
Imported Energy and any Generator Unplanned Outage; éﬁ?‘
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provided that EGAT may at its own discretion elect to deliver to the Generator
only the EGAT Monthly Confirmation Statement in respect of any given
month.

6.3 Access to Information

If available and as applicable, any Party shall provide such information as the
other Party may reasonably request in order to either:

€)) verify a Confirmation Statement, a Daily Metering Statement or a
Meter Reconciliation Statement; or

(b)  aid in the preparation of a Confirmation Statement, a Daily Metering
Statement or a Meter Reconciliation Statement,

provided that such information is not readily available to such other Party by
any other means.

6.4 Review and Approval of Confirmation Statements and Meter
Reconciliation Statements

6.4.1 (a) EGAT shall review each statement referred to in Section 6.1
and, if applicable, any Meter Reconciliation Statement prepared
by the Generator pursuant to Section 2.7.6(a), and shall notify
the Generator in writing of any errors or omissions EGAT
disputes and considers should be corrected up to the date that is
the later of: (i) seventeen (17) Business Days after the end of
the relevant month; and (ii) fourteen (14) Business Days after
receipt of all Generator Weekly Confirmation Statement in
respect of all of the Non Overlapping Week of the given month.

(b) The Generator shall review each statement referred to in
Section 6.2, and shall notify EGAT in writing as soon as
practicable and in any event for each case within fourteen (14)
Business Days after receipt of each such statement of any errors
or omissions the Generator disputes and considers should be
corrected.

(©) Meter Readings established in accordance with Part III of
Schedule 14 shall not be invoked by either Party as grounds for
a disputed amount. Any adjustment of any related amount in
respect of such Meter Readings shall occur pursuant to the
issuance of the relevant Meter Reconciliation Statement.

642 (a) In the event either Party notifies the other of any errors or
omissions on any relevant statement in accordance with
Sections 6.4.1(a) or 6.4.1(b), as applicable, the Parties shall use
their best efforts to agree on the correction of such errors or
omissions and to resolve this and all related items associated
with or affected by such correction to their mutual satisfaction

DU - ’SIA,Y
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within fourteen (14) Business Days after such statement has
been received, such agreement or resolution to be recorded in
writing for the purpose of Section 6.5.

(b)  If the Parties fail to agree pursuant to Section 6.4.2(a):

@) Section 13.1.2 shall apply in respect of any item of the
statement which remains in dispute; and

(i) the remaining information contained in such statement,
to the extent that it has not been disputed by the Party
that reviewed it, shall be deemed to be having been
approved by both Parties on the fifteenth (15™) Business
Day after such statement has been received.

6.4.3 Unless the Party which received the relevant statement has notified the
other of such error or omission in such statement which such Party
disputes and considers should be corrected pursuant to and in
accordance with Sections 6.4.1(a) or 6.4.1(b), as applicable, the
information contained in such statement shall, save in the case of fraud
or manifest error and subject to Section 6.7, be deemed to have been
approved by the Party which received such statement on the fifteenth
(15™) Business Day after such statement has been received.

6.5 Final Confirmation Statements

A final confirmation statement (the “Final Confirmation Statement”) shall
be constituted by:

@) any Generator Weekly Confirmation Statement, EGAT Monthly
Confirmation Statement, or Meter Reconciliation Statement or any part
thereof which either: '

(A)  has been agreed to by the Parties pursuant to Section 6.4.2(a);
or

(B) is deemed to have been approved by the Parties pursuant to
Section 6.4.2(b)(ii); or

(C) is deemed to have been approved by the Party that receives
such statement pursuant to Section 6.4.3; or

(ii) any Generator Weekly Confirmation Statement, EGAT Monthly
Confirmation Statement, or Meter Reconciliation Statement or any part
thereof which is determined as correct pursuant to the dispute
resolution in accordance with Section 13.

The information contained in a Final QOnﬁmation Statement shall be binding
on both Parties for the purposes of this Agreement save in the following

circumstances: f~7>q(
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€)] for a Final Confirmation Statement referred to in Section 6.5(1):
§)) in the case of manifest error; or
) in the case of fraud or misrepresentation; or
(3)  in the circumstances specified in Section 6.7; or

(b) for a Final Confirmation Statement referred to in Sections 6.5(i) and
6.5(ii), in the event of any adjustments pursuant to Section 7.2.

6.6 Effects of Final Confirmation Statements

6.6.1 The Generator and EGAT shall use the information contained in the
applicable Final Confirmation Statement to prepare the relevant
Payment Invoices required by Section 7.1.

6.6.2 Either Party shall exclude from any Payment Invoice prepared in
accordance with Section 7.1 any amount due from the other Party as
represented in any item or part thereof in any Confirmation Statement
or Meter Reconciliation Statement, to the extent that such item or part
thereof is disputed in accordance with this Agreement.

6.7 Subsequent Review of Confirmation Statements, Meter Reconciliation
Statements and Payment Invoices

6.7.1 Nothing in this Agreement shall prevent either Party from disputing the
information contained in or referred to in a Confirmation Statement, a
Meter Reconciliation Statement or a Payment Invoice based on any
such statement at any time where in all the circumstances such Party
shall have reasonable grounds to so dispute, provided that no dispute
shall be raised in relation to information contained in any Confirmation
Statement, Meter Reconciliation Statement or Payment Invoice after
twelve (12) Full Calendar Months of receipt of such Confirmation
Statement, Meter Reconciliation Statement or the first relevant
Payment Invoice by the relevant Party; provided further that in the
event that a series of Payment Invoices are issued in respect of an
amount due to revision or updating, as applicable, no dispute shall be
raised in relation to such amount contained in the relevant Payment
Invoices after twelve (12) Full Calendar Months of receipt of the last
Payment Invoice in such series of Payment Invoices.

6.7.2 In the event that notice of a dispute shall be given by a Party in respect
of a Confirmation Statement, a Meter Reconciliation Statement or a
Payment Invoice under Section 6.7.1 and the Parties do not resolve the
dispute within fourteen (14) days after the notice thereof, either Party
may initiate a dispute resolution in accordance with Section 13.1.2.

6.7.3 In respect of any Confirmation Statement or any Meter Reconciliation
Statement which forms the basis of any Payment Invoice which has

Ly N
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been paid or discharged, the Party that issued such disputed Payment
Invoice shall retain the disputed amount until the dispute is settled in
accordance with Section 13. '

6.8  Payments pursuant to Resolution of Disputes in respect of Confirmation
Statements, Meter Reconciliation Statements and Payment Invoices

(a) Upon the resolution of any dispute arising pursuant to Sections 6.4 or
6.7, the amount determined pursuant to such resolution shall be paid to
the relevant Party. Any amount due from one Party to the other Party
pursuant to this Agreement that is either:

(1)  remaining unpaid after the due date for payment by reason of a
dispute and which is subsequently determined or agreed to be
due to the Party requesting such payment; or

(2)  paid before being disputed in accordance with Section 6.7 and
which is subsequently determined or agreed to be not due to the
Party having received such payment,

shall bear interest (for the period both after and before the resolution of
such dispute):

(1) in respect of any Baht amount, at the Minimum Overdraft Rate,
and in respect of any US Dollar amount, at LIBOR, from and
including the date when the amount in question was due or the
date when the amount paid was notified as being in dispute, as
the case may be, until (but excluding) the date of resolution of
dispute; and

(ii)  thereafter at the Default Rate, from and including the date of
resolution of dispute until (but excluding) the date of payment
in full,

and be paid to the relevant Party

Interest at the applicable rate as specified herein shall accrue on a daily
basis for the actual days elapsed, on the basis of a 365-day year (in the
case of any Baht amount) or a 360-day year (in the case of any US
Dollar amount). Such interest shall not be compounded.

(b)  Any payment made pursuant to any agreement or determination in
accordance with the dispute resolution process set forth in Section 13
shall be made together with any additional amounts which may be due
in excess of the disputed amount as agreed to by the Parties or
determined in accordance with such dispute resolution process together
with interest thereon, such interest to accrue at the same rate and in the
same manner as that interest accruing in accordance with Sections

6.8(a)(i) and/or 6.8(a)(ii), as applicable. %D {
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6.9 Interference with Metering Equipment

If either Party shall intentionally interfere with any Metering Equipment in a
manner which gives rise to a need for a meter adjustment necessitating an
additional payment or rebate to the other Party, such additional payment or
such rebate, as applicable, shall be paid together with interest thereon at the
Default Rate for the period for which such payment or rebate is outstanding
Such interference shall constitute a material breach of this Agreement.

Dl /ary
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7. BILLING AND PAYMENT
7.1  Payment Invoices

7.1.1 In respect of a given month in which any amount shall be payable by
EGAT to the Generator under this Agreement, the Generator shall:

(a) on or after the earlier to occur of:

(i) the date on which all the relevant Generator Weekly
Confirmation Statements in respect of all Non
Overlapping Weeks the last date of which falls in the
relevant month have been agreed by the Parties pursuant
to Section 6.4.2(a); and

(ii) the fifteenth (15™) Business Day after the receipt of all
the relevant Generator Weekly Confirmation Statements
in respect of all Non Overlapping Weeks the last date of
which falls in the relevant month; or

(b)  on or after the date that is either permitted in or required by
Schedule 9 following the termination of this Agreement, when
applicable; or

(©) other than (a) and (b) above, on or after the date on which such
amount payable by EGAT to the Generator occurs,

where applicable, prepare and issue to EGAT an invoice in respect of
such amount due to the Generator from EGAT (the “Generator
Payment Invoice”) for that month pursuant to this Agreement. Such
Generator Payment Invoice shall be prepared either on the basis of the
applicable Final Confirmation Statements or in accordance with
Schedule 9 or the relevant provision of this Agreement, as applicable,
and shall, when relevant and applicable, be prepared in accordance
with Schedule 28.

7.1.2 In respect of a given month in which any amount shall be payable by
the Generator to EGAT under this Agreement, EGAT shall:

(a) on or after the earlier to occur of:

i) the date on which the relevant EGAT Monthly
Confirmation Statement has been agreed by the Parties
pursuant to Section 6.4.2(a); and

(ii)  the fifteenth ( 15™) Business Day after the receipt of the
relevant EGAT Monthly Confirmation Statement; or

(b)  on or after the date that is permitted in Schedule 9 following the

9l < kf\/
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(©)

termination of this Agreement, when applicablé; or

other than (a) and (b) above, on or after the date on which such
amount payable by the Generator to EGAT occurs,

where applicable, prepare and issue to the Generator an invoice in
respect of such amount due to EGAT from the Generator (the “EGAT
Payment Invoice™) for that month pursuant to this Agreement. Such
EGAT Payment Invoice shall be prepared either on the basis of the
applicable Final Confirmation Statements or in accordance with
Schedule 9 or the relevant provision of this Agreement, as applicable,
and shall, when relevant and applicable, be prepared in accordance
with Schedule 28.

7.13 (a)

)

714 (a)

(b)

Ok

Each Generator Payment Invoice pursuant to Section 7.1.1
shall specify the amount due to the Generator in respect of: (i)
the relevant Monthly Energy Payment (together with the
components thereof and respective Energy Components in
association therewith), (ii) any liquidated damages, and (iii)
other payments arising under this Agreement, in Baht and US
Dollars, as specified in this Agreement.

Each EGAT Payment Invoice pursuant to Section 7.1.2 shall
specify the amount due to EGAT in respect of: (i) any
liquidated damages, and (ii) other payments arising under this
Agreement, in Baht and US Dollars, as specified in this
Agreement.

Other than a Termination Payment to be made by one Party
pursuant to Schedule 9 and subject to Sections 6.7 and 7.1.4(b),
the undisputed amount invoiced by one Party to the other Party
in respect of any month or part thereof pursuant to Sections
7.1.1 and 7.1.2, when applicable, shall be paid in full in the
amounts and currencies set out in the relevant Payment Invoice
within thirty (30) days following the date on which such
invoice is deemed to have been delivered to and received by
the Party responsible for payment of such invoice. Subject to
Section 6.8, the Party disputing payment of any part of the
invoiced amount may elect to withhold payment of the disputed
part of the invoiced amount until such dispute has been
resolved in accordance with this Agreement.

Either Party may at any time set off any and all sums due and
payable by it under this Agreement against the amounts
payable to it by the other Party in respect of the same period
(and first applying any currency against like currency and if
different currencies remain, by converting Baht amounts to US
Dollars or vice versa using the Prevailing Exchange Rate) in
accordance with Section 17.9. If such set off would not fully
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7.2

7.1.5

discharge any amount owed to the other Party, the balance of
the undisputed portion of the relevant Payment Invoice shall be
paid in full not later than thirty (30) days following the date on
which such invoice is deemed to have been delivered to and
received by the Party responsible for payment of such invoice.

(©) If any amount invoiced by one Party to the other Party in
respect of any month or part thereof (including any Unpaid
EGAT FMOA or any Unpaid Generator FMOA) is not paid on
the due date in full in the amounts and currencies set out in the
relevant Payment Invoice by payment or setting off of such
outstanding balance, then the relevant balance outstanding
from time to time shall bear interest in accordance with Section
7.5.

‘For the avoidance of doubf, for the purposes of establishing the date of

delivery and receipt under Section 7.1.4, the delivery and receipt of
Payment Invoices shall be effected either by hand or by post in
accordance with Section 17.3 and in no event shall such delivery and
receipt be effected by facsimile. The submission of the Payment
Invoice by facsimile transmission prior to the delivery and receipt of
such Payment Invoice as provided above shall be deemed as pre-
notification only, which shall not constitute delivery to and receipt by
the other Party of such Payment Invoice and shall have no legal or
contractual significance.

Adjustments to Payment Invoices

7.2.1

ok -

(a) In the event that there is a need for the adjustment in respect of
the Generator Payment Invoice (either in respect of liquidated
damages or otherwise) due from EGAT, either pursuant to the
issuance of a Meter Reconciliation Statement in respect of
Monthly Energy Payment or otherwise and subject to there
being no dispute as to the amount payable pursuant thereto in
accordance with Section 6, the Generator shall, within fifteen
(15) Business Days after the end of the month in which such
Meter Reconciliation Statement shall have been delivered or
the month in which such Generator Payment Invoice shall have
been issued, prepare and issue to EGAT a debit note (where
payment pursuant thereto is due to the Generator) or a credit
note (where payment pursuant thereto is due to EGAT) in
respect of the amount due.

(b) In the event that there is a need for the adjustment in respect of
the EGAT Payment Invoice (either in respect of liquidated
damages or otherwise) due from the Generator and subject to
there being no dispute as to the amount payable pursuant
thereto in accordance with Section 6, EGAT shall, within
fifteen (15) Business Days after the end of the month in which
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such EGAT Payment Invoice shall have been issued, prepare
and issue to the Generator a debit note (where payment
pursuant thereto is due to EGAT) or a credit note (where
payment pursuant thereto is due to the Generator) in respect of
the amount due.

7.2.2 The amount shown as being due from one Party to the other Party in
the debit note or the credit note referred to in Section 7.2.1(a) shall, in
the case of a debit note issued by the Generator, be added to the
amount of the Generator Payment Invoice issued in respect of the
relevant month (adding any currency with like currency only) or, in the
case of a credit note issued by the Generator, be entered as a credit and
reduce the amount of the Generator Payment Invoice issued in respect
of the relevant month (applying any currency against like currency
only). If and to the extent that the amount of any credit accruing to
EGAT hereunder cannot be fully utilized against the relevant
Generator Payment Invoice, provision shall be made for the residual
credit to reduce the amount of each succeeding Generator Payment
Invoice until such time as the amount of the credit has been fully
utilized or, if this Agreement is terminated prior to the amount of the
credit being fully accounted for as aforesaid, the amount thereof
remaining unaccounted for at the date of termination shall be paid by
the Generator to EGAT within five (5) Business Days after written
demand by EGAT therefor. If any credit accruing to EGAT at any
time under this Section 7.2.2 is not fully discharged against the next
succeeding Generator Payment Invoice, then the relevant balance
thereof outstanding from time to time shall bear interest in accordance
with Section 7.5.

7.2.3 The amount shown as being due from one Party to the other Party in
the debit note or the credit note referred to in Section 7.2.1(b) shall, in
the case of an debit note issued by EGAT, be added to the amount of
the EGAT Payment Invoice issued in respect of the relevant month
(applying any currency with like currency only) or, in the case of a
credit note issued by EGAT, be entered as a credit and reduce the
amount of the EGAT Payment Invoice issued in respect of the relevant
month (applying any currency against like currency only). If and to the
extent that the amount of any credit accruing to the Generator
hereunder cannot be fully utilized against the relevant EGAT Payment
Invoice, provision shall be made for the residual credit to reduce the
amount of each succeeding EGAT Payment Invoice until such time as
the amount of the credit has been fully utilized or, if this Agreement is
terminated prior to the amount of the credit being fully accounted for
as aforesaid, the amount thereof remaining unaccounted for at the date
of termination shall be paid by EGAT to the Generator within five (5)
Business Days after written demand by the Generator therefor. If any
credit accruing to the Generator at any time under this Section 7.2.3 is
not fully discharged against the next succeeding EGAT Payment
Invoice, then the relevant balance thereof outstanding from time to

DA . 17@/
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7.3

DI .

time shall bear interest in accordance with Section 7.5.

Payment Procedure

(a)

(b)

(©)

Notwithstanding any other provisions in this Agreement to the
contrary, in the event that the payment of any sum by one Party to the
other Party that is specified by this Agreement to be made in US
Dollars requires the Bank of Thailand’s approval:

(i) the Parties shall seek the Bank of Thailand’s approval for the
paying Party to pay such sum to the payee Party and the payee
Party to receive such sum from the paying Party in US Dollars;
and

(i) in the event that the Bank of Thailand declines to grant such
approval or during the period prior to the time when the Bank
of Thailand grants such approval, any payment that is required
by this Agreement to be made in US Dollars by the paying
Party to the payee Party shall be made in Thai Baht calculated
on the basis of the selling rate of the US Dollars, publicly
reported by the Bank of Thailand, that would have applied if the
paying Party had made its payment in US Dollars at the relevant
time.

Prior to the date on which the Debt to the Lenders have been fully
repaid, any amounts in Thai Baht due and payable by EGAT pursuant
to this Agreement shall be paid in accordance with this Agreement to
the accounts at a branch of the Krung Thai Bank Public Company
Limited in Bangkok and its vicinity or at a branch of such other Thai
Bank and any amounts in US Dollars due and payable by EGAT
pursuant to this Agreement shall be paid in accordance with this
Agreement to the accounts of a bank, whose details are provided to
EGAT by the Security Agent prior to the date of the first payment by
EGAT pursuant to this Agreement or to such other account as the
Security Agent may otherwise specify to EGAT from time to time.

On and after the date on which the Debt to the Lenders have been fully
repaid, any sums in Thai Baht payable pursuant to this Agreement shall
be made by check or by wire transfer into a Thai Baht denominated
bank account at a branch of the Krung Thai Bank Public Company
Limited in Bangkok and its vicinity or at a branch of such other Thai
Bank, in both cases as the payee Party has provided prior written
notification to the paying Party. The payee Party shall notify the paying
Party in writing of the details of the bank account to which sums due to
the payee Party shall be credited, identifying such bank account by
means of the bank name and address, the bank sort code number, the
bank account number and the bank account title. Any payment in Thai
Baht shall be made before 11:00 a.m. Thailand time. /%u\/
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(d)

(e)

®

In the event that the payee Party requests that payment be made by
wire transfer into a Thai Baht denominated bank account at a Thai
Bank other than a branch of the Krung Thai Bank Public Company
Limited in Bangkok and its vicinity, any and all additional bank
charges and expenses that arise shall be borne by the payee Party.

On and after the date on which the Debt to the Lenders have been fully
repaid, subject to Sections 7.3(a), any sums in US Dollars payable
pursuant to this Agreement shall be made by deposit of freely
transferable funds for same day settlement in the New York Clearing
House Interbank Payment System by telegraphic transfer into a US
Dollar denominated bank account at a branch of the Krung Thai Bank
Public Company Limited in Bangkok and its vicinity or at a branch of
such other Thai Bank, in both cases as notified to the paying Party by
the payee Party. The payee Party shall notify the paying Party in
writing of the details of the bank account to which sums due to the
payee Party shall be credited, identifying such bank account by means
of the bank name and address, the bank sort code number, the bank
account number and the bank account title. Any payment in US
Dollars shall be made before 11:00 a.m. New York City time.

Subject to Section 7.3(a):

(i) Payment by deposit of fund transfer provided in Section 7.3(d)
shall be made only on a day that is both a Business Day in
Thailand and a Business Day in the country in which the US
Dollar denominated bank receiving such fund transfer is
located; and

(ii) Any payment that becomes due and payable on a day that is
not a Business Day in both Thailand and the country in which
such US Dollar denominated bank account is located shall be
paid on the next succeeding day that is a Business Day in both
such countries.

Any payment that is delivered or deposited after 11:00 am on the due
date shall be deemed to have been made on the next Business Day.

Any bank charges and other expenses incurred in connection with a
transfer of funds provided in Section 7.3(d) imposed by the paying
Party’s bank shall be paid by the paying Party. For the avoidance of
doubt, any charges or expenses imposed by the payee Party’s bank
shall be borne by the payee Party.

7.4  Application of Payments
Any payments received by one Party from the other Party under this
Agreement shall be applied in or towards settlement of amounts payable to the
payee Party and, unless otherwise agreed to by the Parties, with the longest
DL outstanding amount being settled first, provided that this Section 7.4 shall not
Power Purchase Agreement Signing Copy - Volume One Section 7 (Pages 220 to 227)

Page 225



EGAT PPA - Xayaburi Hydroelectric Power Project 226

Billing and Payment ' 3 Section 7

apply in respect of payment of any disputed amount where such payment shall
be applied in or towards settlement of such disputed amount.

7.5 Interest

Subject to the provisions of Section 6.8 in respect of amounts in dispute, any
amount (including any Unpaid EGAT FMOA or any Unpaid Generator
FMOA) properly due from one Party to the other Party pursuant to this
Agreement and remaining unpaid after the due date for payment shall bear
interest (for the period both after and before the resolution of such dispute) at
the applicable Default Rate from (and including) the date when the amount in
question was due until (but excluding) the date of payment in full. Interest at
the applicable Default Rate shall accrue on a day to day basis for the actual
days elapsed, on the basis of a 365-day year (in the case of any Baht amount)
or a 360-day year (in the case of any US Dollar amount), as applicable. Such
interest shall not be compounded.

Any default interest accrued in respect of any Unpaid EGAT FMOA or any
Unpaid Generator FMOA shall not constitute part of the Force Majeure Offset
Amount.

7.6  Taxes
7.6.1 The Generator shall pay:

(a) all Taxes charged or arising in the Lao PDR in connection with
the execution and delivery of this Agreement;

- (b all Taxes charged or arising both in Thailand and the Lao PDR
regarding or related to the performance by the Generator of its
obligations hereunder, including the construction, installation,
ownership, operation and maintenance of the Generator
System, the Generator Interconnection Facilities and the
Common Interconnection Facilities, and in connection with the
sale of generation capacity and electrical energy to EGAT
(including Weekly Dispatch Shortfall Energy), the purchase of
Imported Energy from EGAT, the performance of its
obligations under this Agreement and in respect of any interest,
damages or other amounts paid or payable to or by the
Generator hereunder,; and

(c) any and all Taxes (including any withholding or like Taxes)
charged or arising in Thailand and the Lao PDR in respect of or
charged on account of income derived or deemed to be derived
by the Generator from Thailand or any Taxes charged or
arising in respect of the overall net income of the Generator.

7.6.2 EGAT shall pay:
ole %&
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1.7

7.6.3

(@)

(b

©

all Taxes charged or arising in Thailand in connection with the
execution and delivery of this Agreement; and

all Taxes charged or arising both in Thailand and the Lao PDR
regarding or related to the performance by EGAT of its
obligations hereunder, including the construction, installation,
ownership, operation, maintenance and repair of the EGAT
Transmission Facilities, the EGAT Interconnection Facilities
and the Common Interconnection Facilities, and in connection
with the purchase of electrical energy from the Generator
(including Weekly Dispatch Shortfall Energy), the sale of
Imported Energy to the Generator, the performance of its
obligations under this Agreement and in respect of any interest,
damages or other amounts paid or payable to or by EGAT
hereunder; and

any and all Taxes (including any withholding or like Taxes)
charged or arising in Thailand and the Lao PDR in respect of or
charged on account of income derived or deemed to be derived
by EGAT from the Lao PDR due to the exercise by EGAT of
its step-in rights pursuant to Section 10.3, provided that the
Generator shall indemnify EGAT in accordance with Section
14.1.6 against and in respect of any and all Taxes imposed in
the Lao PDR if EGAT were liable to pay such Taxes due to the
exercise by EGAT of its step-in rights pursuant to Section 10.3.

Notwithstanding any other provisions (including Sections 7.6.1
and 7.6.2) in this Agreement to the contrary, the Parties agree
that in no event shall EGAT be liable to pay any business
turnover tax, value-added tax and/or any other kinds of taxes of
similar nature charged or arising in the Lao PDR in connection
with the purchase and receipt of generating capacity and/or
electrical energy in association with this Agreement. For the
avoidance of doubt, such taxes shall not be taken into account
or included in calculating and/or making any payment by
EGAT to the Generator in respect of any and all generating
capacity and/or electrical energy that EGAT purchased and
received from the Generator under this Agreement, including
the Energy Payment and/or, the Test Energy Payment.

Currency of Payments other than Monthly Energy Payment

Unless otherwise specified, each payment in respect of costs, expenses,
indemnification and Taxes shall, subject to Section 7.3(a), be made in the

currency in which the same were incurred.

bfx
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8. | TERM, PERIODS AND MILESTONE DATES
8.1 Term and Extension

8.1.1 Term
The Term of this Agreement shall be the period that:
(a) commences from the Execution Date; and

(b) continues thereafter and be terminated on the Scheduled
Termination Date (unless terminated earlier in accordance with
the provisions of this Agreement).

8.1.2 Extension of Term due to Force Majeure

(@) In the event that one or more Generating Units are not
Commissioned by the SCOD due to Force Majeure affecting
either or both of the Parties,

6)) the Parties shall set off the EGAT FMOA Limit against
the Generator FMOA Limit; and

(ii)  the last portion of the Relevant Period 2 the duration of
which is equal to the balance of such period remaining
after the set off under Section 8.1.2(a)(i) above shall be
defined as the “Pre COD FMOA Clearing Period”.

For the avoidance of doubt, the Term shall not be extended
pursuant to the establishment of such Pre COD FMOA Clearing

Period.

(b) In the event that there is one or more Force Majeure affecting
either or both of the Parties on or after the Commercial
Operation Date:

1) the Term shall be extended on a day-for-day basis for
the duration of all such Force Majeure;

(ii)  subject to Section 11.9.3 and save for the case where
this Agreement is terminated prior to the Relevant
FMOA Clearing Period n referred to in this Section
8.1.2(b)(ii), in respect of such cases where one or more
Force Majeure affecting either or both of the Parties
within the Relevant Period n (where nis any of 1, 2, 3 4
and 5), the initial portion of the immediately succeeding
Relevant Period n +1 the duration of which is equal to
the total duration of all such Force Majeure occurring
within that Relevant Period n up to the last day thereof

plL. shall be defined as the “Relevant FMOA Clearing
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d

Period n” (where n is any of 1, 2, 3, 4 and 5), provided
that if a Force Majeure commences in the Relevant
Period n (where n is any of 1, 2, 3, 4 and 5) and
continues into the Relevant Period n +1, the duration of
such Force Majeure associated with the respective
Relevant Period shall be separately accounted for the
purposes of the establishment of such Relevant FMOA
Clearing Period n and Relevant FMOA Clearing Period
n + 1, respectively; and

(iii)  subject to Section 11.9.3 and save for the case where
this Agreement is terminated prior to the Relevant
FMOA Clearing Period 6 referred to in this Section
8.1.2(b)(ii1), in respect of such case where one or more
Force Majeure affecting either or both of the Parties
within the Relevant Period 6, the initial portion of the
Total 29-Year Related FM Extended Period defined in
Section 8.1.2(e) the duration of which is equal to the
lesser of:

(1)  the total duration of all such Force Majeure
occurring within the Relevant Period 6 up to
(but excluding) the 29" anniversary of the
Commercial Operation Date plus the duration of
the Post 29-Year FM Period; and

(2)  the duration of the Total 29-Year Related FM
Extended Period;

shall be defined as the “Relevant FMOA Clearing
Period 6.

The sum of: (1) the duration of all Relevant FMOA Clearing
Period n (where n is any of 1, 2, 3, 4 and 5) defined in Section
8.1.2(b)(ii); and (2) the total duration of all Force Majeure
occurring within the Relevant Period 6 up to (but excluding)
the 29™ anniversary of the Commercial Operation Date shall be
defined as the “Total 29-Year Related FM Extension”.

In the event that a Force Majeure commences in Relevant
Period 6 and continues into the period thereafter, subject to
Sections 11.7.5, 11.8.5 and 11.9.3 and save for the case where
this Agreement is terminated prior to the Relevant FMOA
Clearing Period 6 referred to in Section 8.1.2(b)(iii), the period
starting from (and including) the 29t anniversary of the
Commercial Operation Date until (but excluding) the date on
which that Force Majeure ceases shall be defined as the “Post
29-Year FM Period”. &F‘
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(e) The period after the Post 29-Year FM Period the duration of
which equal to the Total 29-Year Related FM Extension shall
be defined as the “Total 29-Year Related FM Extended
Period”, provided that such Total 29-Year Related FM
Extended Period shall be further extended on a day-for-day
basis for the duration of any separate Force Majeure that occurs
during such Total 29-Year Related FM Extended Period.
Notwithstanding any other provisions in this Agreement to the
contrary, the Parties expressly agree that there shall be neither
payment nor clearing of FMOA in respect of such separate
Force Majeure that occurs during such Total 29-Year Related
FM Extended Period.

@ The Scheduled Termination Date shall be extended by a period
the duration of which being equal to the sum of the duration of
the Post 29-Year FM Period and the duration of the Total 29-
Year Related FM Extended Period, as applicable.

(2 In the event that:

) the Term of this Agreement is extended in accordance
with this Section 8.1.2; and

(ii)  the term of the Concession Agreement has not been
extended accordingly,

the Generator shall be obliged to cause the term of the
Concession Agreement to be duly extended so that there shall
be no inconsistency between the terms of the Concession
Agreement and this Agreement, and the Generator shall
demonstrate to EGAT’s satisfaction that the term of the
Concession Agreement has been duly extended within sixty
(60) days after the date on which the relevant Force Majeure
occurs. A failure of the Generator to render the term of the
Concession Agreement to be duly extended in accordance with
this Section 8.1.2(g) would have a Material Adverse Effect
upon the rights and obligations of EGAT under this Agreement
and constitute a Generator Event of Default.

8.1.3 Extension of Term by Agreement

In addition to any extension pursuant to Sections 8.1.2, the Term may
be extended upon terms and conditions mutually agreed to by the
Parties.

In respect of the extension referred to in this Section 8.1.3, a Party
wishing to extend the Term shall notify the other Party in writing not
less than two (2) years prior to the Scheduled Termination Date. If the
other Party agrees to consider the extension of the Term, the Parties

ol .
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shall negotiate the terms and conditions of such extension in good faith
and the Generator shall use its best effort to negotiate with the GOL in
order to extend the term of the Concession Agreement, as necessary.

8.1.4 Extension of the Terms of other Agreements

Where the Scheduled Termination Date is extended beyond the date
immediately preceding the 29" anniversary of the Commercial
Operation Date, the Parties shall use all reasonable endeavors to
extend: (i) the respective term of the Project Agreements (to the extent
such exist or are necessary for the performance of the Generator in
accordance with this Agreement), licenses and security; and (ii) all
other legal rights, authorizations and Governmental Approvals, as such
are necessary to effectuate the extensions of the Term.

8.1.5 Survival of Rights on Termination

All rights and obligations of each Party under this Agreement shall
cease upon the Term Termination Date other than:

(a) any rights or obligations which have accrued prior to such
Term Termination Date; and

(b)  any continuing rights or continuing obligations arising under
this Agreement which are expressly stated to continue after
such Term Termination Date.

8.2 Milestone Dates

The respective scheduled dates for the occurrence of each of the principal
activities in respect of the development and construction of all Generator
Subsystems and all EGAT Subsystems (the “Milestone Dates™) are:

Scheduled Financial Close Date or  the later of: (a) the date that is 6 Full
SFCD: Calendar Months after the Execution
: Date ; and (b) 1 July 2011-

Scheduled First Payment Date or 3 Full Calendar Months after the
SFPD: Financial Close Date

Scheduled EGAT Interconnection 70 Full Calendar Months after the
Facilities Ready Date or SEIRD: EGAT  Construction  Obligation
Commencement Date

Scheduled Generator 70 Full Calendar Months after the

Interconnection Facilities Ready EGAT  Construction  Obligation

Date or SGIRD: Commencement Date "
e éfw
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Scheduled Common Interconnection

Facilities Ready Date or SCIRD:

Scheduled EGAT Connection Ready

Date or SECRD:

Scheduled Generator Connection
Ready Date or SGCRD:

Scheduled Connection Date or SCD:;

Scheduled Energization Date or
SED:

Scheduled First Unit
Commissioning Ready Date or
SCRD 1-

Scheduled Second Unit
Commissioning Ready Date or
SCRD;:

Scheduled Third Unit
Commissioning Ready Date or
SCRDs:

Scheduled Fourth Unit
Commissioning Ready Date or
SCRD4Z

Scheduled Fifth Unit
Commissioning Ready Date or
SCRD:s:

Scheduled Sixth Unit
Commissioning Ready Date or
SCRD6I

Scheduled Seventh Unit
Commissioning Ready Date or
SCRD7Z

DI

71 Full Calendar Months after the
EGAT  Construction = Obligation
Commencement Date

71 Full Calendar Months after the

EGAT Construction
Commencement Date

Obligation

71 Full Calendar Months after the
EGAT  Construction  Obligation
Commencement Date

71 Full Calendar Months after the
EGAT  Construction  Obligation
Commencement Date

73 Full Calendar Months after the
EGAT  Construction  Obligation
Commencement Date

81 Full Calendar Months after the
EGAT = Construction  Obligation
Commencement Date

83 Full Calendar Months after the
EGAT  Construction  Obligation
Commencement Date

84 Full Calendar Months after the
EGAT  Construction  Obligation
Commencement Date

85 Full Calendar Months after the
EGAT  Construction  Obligation
Commencement Date

86 Full Calendar Months after the
EGAT  Construction  Obligation
Commencement Date

87 Full Calendar Months after the
EGAT  Construction  Obligation
Commencement Date

88 Full Calendar Months after the
EGAT  Construction  Obligation
Commencement Date

V;?axf
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83

DI

Scheduled Commercial Operation The later of: (a) 90 Full Calendar
Date or SCOD: Months after the EGAT Construction

Obligation Commencement Date; and
(b) 1 January 2019

Permitted Extensions of Milestone Dates

83.1 (a)

(b)

Permitted extensions of Milestone Dates

In respect of the extension of any Milestone Date pursuant to
this Section 8.3, all extensions after the first extension of such
Milestone Date shall be extended from the date of the
immediately preceding extended Milestone Date, provided
always that any overlapping duration of two or more extensions
shall be extended only once.

In respect of determination related to Event of Default

Subject to the maximum aggregate extensions permitted for the
SFCD as provided in Section 8.3.2(a), in respect of determining
the delay in achieving a specified obligation by the specified
Milestone Date for the purpose of Sections 10.1 and 10.2:

(i) Any such specified Milestone Date shall be extended
day-for-day for the duration of such delay solely as a
result of Force Majeure in accordance with Sections
11.5.1(a) and 11.5.2(b) and any other specified
Milestone Dates the achievement of which is dependent
upon the achievement of the first-mentioned specified
Milestone Date which is delayed solely as a result of
Force Majeure shall also be extended day-for-day in
accordance with Section 11.5.2(b).

(i)  Any such specified Milestone Date shall be extended
day-for-day for the duration of such delay solely due to
the act or omission of the other Party.

(iii) The extension of any Milestone Date pursuant to
Section 8.3 shall neither prejudice either Party’s right to
terminate this Agreement in accordance with Section
11.11 nor affect the determination of the duration of the
effect of the relevant Force Majeure for the purpose of
Section 11.11.

8.3.2 Extension of SFCD for the Purpose of Section 10.2.1(e)

(a)

The SFCD shall from time to time be extended in the following

circumstances: !
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@) on a day-for-day basis for each day of the duration of

' any delay in achieving the Financial Close Date by the
Scheduled Financial Close Date caused solely by any
Generator Force Majeure or Lao Political Force
Majeure; and

(i)  on a day-for-day basis for each day of the duration of
any delay in achieving the Financial Close Date by the
Scheduled Financial Close Date caused solely by any
Thai Political Force Majeure;

provided that the aggregate of all extensions to the SFCD
pursuant to this Section 8.3.2(a) shall not exceed three hundred
and sixty-five (365) days.

(b)  For the purpose of determining Generator’s liability to pay
liquidated damages under Section 9.5.1, the SFCD as extended
in accordance with Section 8.3.2(a)(ii) hereof shall be referred

to as the “ESFCD”.
pl- ﬁ{
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9. SECURITIES AND LIQUIDATED DAMAGES

9.1 Development Security

(a) Subject to the replenishment of the Development Security in
accordance with the requirements of Section 9.1(e)(III), the Generator
shall provide to EGAT and, until such time as each of the relevant

“Securities comprised in the Development Security is either drawn
down and retained by EGAT, returned to the Generator or is converted
to and constituteg the respective Security comprised in the
Performance Security, as the case may be, in accordance with Section
9.1(e), maintain (subject to drawn down by EGAT) in full force and
effect the Development Security in accordance with the requirements
set forth herein (including Section 9.3) in the applicable requisite
amount specified in Section 9.1(b)(II) to secure, in whole or in part,
Generator’s payment of: (i) compensation due to termination of this
Agreement for failure of the Generator to satisfy the Conditions
Precedent for which it is responsible pursuant to Section 1.5.4; (ii)
liquidated damages pursuant to Section 9.5; (iii) Force Majeure Offset
Amounts; and (iv) any compensation owed to EGAT by the Generator
due to the termination of this Agreement prior to the Commercial
Operation Date pursuant to Sections 10.2.3 or 11.8.5.

(b) The Generator shall provide the Development Security to EGAT in
installments as follows:

(1) on the Execution Date, financial security in an amount equal to
nineteen million US Dollars (USD 19,000,000) (the “First
Security”); and

(i)  no later than the Financial Close Date, three financial securities
detailed as follows:

(1)  a financial security in an amount equal to fifteen million
US Dollars (USD 15,000,000) (the “Second Security”);

(2)  a financial security in an amount equal to nine million
US Dollars (USD 9,000,000) (the “Third Security™);

3) a financial security in an amount equal to six million US
Dollars (USD 6,000,000) (the “Fourth Security™).

For purposes of this Agreement:

)] the Development Security One shall comprise the First
Security;

(II) the Development Security Two shall comprise the First
Security, the Second Security, the Third Security and the Fourth

Security; and
o fepl
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(©)

pi.

(III) the requisite amounts of the Development Security One and the

Development Security Two shall be equal to nineteen million
US Dollars (USD 19,000,000) and forty-nine million US

- Dollars (USD 49,000,000), respectively.

The Development Security One and the Development Security Two
shall be required to satisfy all of the requirements applicable to the
Development Security set forth in this Section 9.

@

(ii)

Subject to Sections 9.1(e) and 9.2(d), as applicable, the
Generator shall maintain each and all of the First Security, the
Second Security, the Third Security and the Fourth Security, as
applicable, in full force and effect until the Expiry Date
specified in the respective Security.

If any of the First Security, the Second Security, the Third
Security and the Fourth Security comprised in the Development
Security One or the Development Security Two, as applicable,
is in the form of a bank guarantee,

(1)  notwithstanding any other provisions in this Agreement
to the contrary, EGAT shall, subject to Section
9.1(c)(i1)(2)(aa), have the right to draw down the full
amount of any of the First Security, the Second Security,
the Third Security and the Fourth Security comprised in
the Development Security One or the Development
Security Two, as applicable, or any portion thereof in
accordance with the terms specified in each such
Security; and

(2)  such bank guarantee shall expressly provide to EGAT
the right to draw down the full amount or any portion
thereof of any of the First Security, the Second Security,
the Third Security and the Fourth Security comprised in
the Development Security One or the Development
Security Two, as applicable, for which EGAT shall be
entitled to retain any such drawn amount; provided that:

(aa) with respect to any such drawn amount that is
not due and owing to EGAT, EGAT shall retain
such amount to be dealt with in the same manner
had it been held as security in the form of a bank

guarantee;

(bb)  with respect to any such drawn amount that is
disputed by the Generator as being due and
owing to EGAT, EGAT shall retain such amount
as security pending dispute resolution. ‘Bf N
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(d)  The Generator hereby acknowledges that EGAT has entered into this
Agreement in reliance on and in consideration of the undertaking of
the Generator that the Generator System will be in operation by the
Scheduled Commercial Operation Date in accordance with the terms
and conditions of this Agreement. The Generator further acknowledges
that EGAT must have adequate assurances as to the timely and
successful completion of the Generator System in order to engage in
system planning and to justify dedicating financial resources to the
construction of the EGAT Transmission Facilities. Based on the
foregoing, the Generator agrees that EGAT shall have the right in each
instance to draw against the Development Security in accordance with
the following procedure:

(i) In the event that: (i) the Generator incurs liability for liquidated
damages pursuant to Section 9.5; or (ii) the Generator incurs
liability for Force Majeure Offset Amounts; or (iii) EGAT is
otherwise entitled to compensation for which the Development
Security has secured payment pursuant to Section 9.7(a),
EGAT may claim such liquidated damages or Force Majeure
Offset Amounts or compensation by issuing an EGAT Payment
Invoice to the Generator, requiring the Generator to make direct
payments of such amounts to EGAT within thirty (30) days
after receipt of such EGAT Payment Invoice. The Generator
shall be entitled to dispute all or any part of such liquidated
damages or such Force Majeure Offset Amounts or such
compensation claimed by EGAT in accordance with Sections 6
and 7, provided that EGAT is notified in writing of such
dispute within thirty (30) days after receipt of such EGAT
Payment Invoice.

(i)  In the event that the Generator fails to dispute and fails to make
payments of any such written claim for liquidated damages or
Force Majeure Offset Amounts or compensation within thirty
(30) days- after its receipt of the relevant EGAT Payment
Invoice, or the Generator fails to pay any amount previously
disputed by either Party in accordance with this Agreement
within five (5) Business Days after such dispute having been
resolved pursuant to Section 13 in favor of EGAT, EGAT shall
be entitled to draw down from the Development Security an
amount equal to the foregoing amount owed to EGAT and
retain such funds drawn down from the Development Security
to satisfy such amount, in whole or in part, as are due and
owing to EGAT. In instances when either:

(1)  the undisputed amount of any liabilities due and owing
to EGAT by the Generator, as invoiced by EGAT in
accordance with Section 9.1(d)(1); or

(2) any disputed amounts that are resolved in favor of

DK EGAT pursuant to Section 13, B /
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exceeds the then undrawn amount of the Development
Security, the Generator shall make direct payments to EGAT of
such excess in an amount equal to such excess within thirty
(30) days after receipt of such EGAT Payment Invoice or, as
the case may be, five (5) Business Days after resolution of such
disputed amounts in favor of EGAT.

(ili)  Any payment failure of an undisputed amount shall constitute a
Generator Event of Default pursuant to Section 10.2.1(a) to the
extent that: (1) there remain amounts due and owing to EGAT;
and (2) the failure of the Generator to make direct payments in
satisfaction thereof continues unremedied beyond thirty (30)
days after the date on which EGAT has given the Generator a
written notice of such payment failure, provided that, any
failure to make direct payment of undisputed amount shall not
constitute a Generator Event of Default pursuant to Section
10.2.1(a) to the extent that the remaining portion of the
Development Security then in effect exceeds the total amount
claimed to be due and owing to EGAT and EGAT is able to
satisfy such claimed amount by drawing down from the
Development Security in accordance with this Section 9.1.

e© @ Other than as provided in Section 1.5.4, in the event that this
Agreement is terminated before the Financial Close Date
pursuant to Sections 10.1.2, 10.2.2 or 11.11, the Development
Security One shall either be drawn down and retained by EGAT
or be returned to the Generator as follows:

(i) upon termination of this Agreement before the Financial
Close Date due to the occurrence of an EGAT Event of
Default or any Force Majeure other than a Lao Political
Force Majeure pursuant to Sections 10.1.2 or 11.11, as
applicable, EGAT shall return the full amount of the
Development Security One then in effect to the
Generator within thirty (30) days after the Term
Termination Date; or

(i)  upon termination of this Agreement before the Financial
Close Date due to the occurrence of a Generator Event
of Default or a Lao Political Force Majeure pursuant to
Sections 10.2.2 or 11.11, as applicable, EGAT shall
draw down and retain the full amount of the
Development Security One then in effect together with
all interest accrued thereon, if any, as compensation of
such termination and no portion of such Development
Security One then in effect shall be returned to the
Generator.

() In the event that this Agreement is terminated on or after the
Financial Close Date but before the Commercial Operation

Dk, I
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(IID)

- Date, EGAT shall, following the payment or deduction from

the Development Security Two of any and all amounts due and
owing to EGAT that are not disputed by the Generator and such
further amounts as are asserted by EGAT to be due to EGAT
(regardless of whether or not disputed by the Generator), as
specified in or otherwise permitted by Section 9.7(a), return the
Development Security Two then in effect to the Generator
within one hundred and eighty (180) days after the occurrence
of the termination of this Agreement; provided, however, that
all amounts deducted from the Development Security Two
hereunder that are asserted by EGAT to be due and owing to
EGAT but that are disputed by the Generator shall be retained
by EGAT as security pending dispute resolution.

In the event that this Agreement is not terminated prior to the
Commercial Operation Date and the Generator intends to
provide the Performance Security One to EGAT by converting
the Development Security into the Performance Security One,
then on the date on which the Generator achieves the
Commercial Operation Date,

(i) each of the First Security, the Second Security and the
Third Security comprised in the Development Security
shall, following the replenishment of each of such
Securities to one hundred per cent (100%) of the
respective amounts specified for such Securities in
Sections 9.1(b)(i) or 9.1(b)(ii), as the case may be, in the
event that any of such Securities has been drawn down
by EGAT, be converted to and constitute the respective
Security comprised in the Performance Security One;
and

(i) EGAT shall, following the payment or deduction from
the Fourth Security comprised in the Development
Security of any and all amounts due and owing to EGAT
that are not disputed by the Generator and such further
amounts as are asserted by EGAT to be due to EGAT
(regardless of whether or not disputed by the Generator),
as specified in or otherwise permitted by Section 9.7(a),
return the Fourth Security then in effect to the
Generator; provided, however, that all amounts deducted
from the Fourth Security hereunder that are asserted by
EGAT to be due and owing to EGAT but that are
disputed by the Generator shall be retained by EGAT as
security pending dispute resolution.

In the event that the Generator does not intend to provide the
Performance Security One to EGAT by converting the
Development Security into the Performance Security One,
EGAT shall return the First Security, the Second Security and
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9.2

DE.

the Third Security comprised in the Development Security then
in effect to the Generator in the same manner as in the case for
the Fourth Security as provided in Section 9.1(e)(III)(ii) above

Performance Security

(a)

(b)

Subject to the replenishment of the Performance Security in
accordance with the requirements of this Section 9.2, the Generator
shall provide to EGAT the Performance Security on or before the
Commercial Operation Date which shall become effective and fully in
force on the Commercial Operation Date and the Generator shall, until
such time as the relevant Security comprised in the Performance
Security is returned to the Generator in accordance with Section 9.2(e),
maintain in full force and effect the Performance Security in
accordance with the requirements set forth herein (including Section
9.3) to secure, in whole or in part, Generator’s payment of: (i)
liquidated damages pursuant to Section 9.5; (ii) Force Majeure Offset
Amounts; and (iii) all other compensation otherwise owed by the
Generator to EGAT for which EGAT is entitled pursuant to Section
9.6(b) to draw down funds secured by the Performance Security.

For purposes of this Agreement:

(i) the Performance Security One shall comprise the First Security,
the Second Security and the Third Security;

(ii) the Performance Security Two shall comprise the Second
Security; and

(iii)  the requisite amounts of the Performance Security One and the
Performance Security Two shall be equal to forty-three million
US Dollars (USD 43,000,000) and fifteen million US Dollars
(USD 15,000,000), respectively.

The Performance Security One and the Performance Security Two
shall be required to satisfy all of the requirements applicable to the
Performance Security set forth in this Section 9.

() Subject to Section 9.2(e), the Generator shall maintain each and
all of the First Security, the Second Security and the Third
Security comprised in the Performance Security One or the
Performance Security Two, as applicable, in full force and
effect, including replenishing the Performance Security in
accordance with the requirements of Section 9.2, until the
expiry date specified in the respective Security.

(i)  If any of the First Security, the Second Security and the Third
Security comprised in the Performance Security One or the
Performance Security Two, as applicable, is in the form of a
bank guarantee,
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(1)  notwithstanding any other provisions in this Agreement
to the contrary, EGAT shall, subject to Section
9.2(b)(ii)(2)(aa), have the right to draw down the full
amount of any of the First Security, the Second Security,
and the Third Security comprised in the Performance
Security One or the Performance Security Two, as
applicable, or any portion thereof in accordance with the
terms specified in each such Security; and

(2)  such bank guarantee shall expressly provide to EGAT
the right to draw down the full amount or any portion
thereof of any of the First Security, the Second Security,
and the Third Security comprised in the Performance
Security One or the Performance Security Two, as
applicable, for which EGAT shall be entitled to retain
any such drawn amount; provided that:

(aa) with respect to any such drawn amount that is
not due and owing to EGAT, EGAT shall retain
such amount to be dealt with in the same manner
had it been held as security in the form of a bank
guarantee;

(bb)  with respect to any such drawn amount that is
disputed by the Generator as being due and
owing to EGAT, EGAT shall retain such amount
as security pending dispute resolution; and

(cc) in the event that EGAT exercises its right
pursuant to Section 9.2(b) to draw down the full
amount or any part thereof of the Performance
Security prior to expiration of the relevant
Security comprised therein, then the Generator
shall immediately replenish the Performance
Security to the full amount as are asserted by
EGAT to be due to EGAT (regardless of whether
or not disputed by the Generator).

In the event that: (i) the Generator incurs liability for liquidated
damages pursuant to Section 9.6; or (ii) the Generator incurs
liability for Force Majeure Offset Amounts; or (iii) EGAT is
entitled pursuant to Section 9.7(b) to draw down funds secured
by the Performance Security, EGAT may claim such liquidated
damages or such Force Majeure Offset Amounts or such
compensation by issuing an EGAT Payment Invoice to the
Generator, such EGAT Payment Invoice shall either: (1) notify
the Generator that such amounts as are owed to EGAT shall be
set off in accordance with Section 17.9 against the Monthly
Energy Payment and any sums due and payable by EGAT to
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the Generator for the forthcoming month, provided that for the
period during which Debt has not be fully repaid to the Lenders
EGAT shall not set off more than twenty per cent (20%) of the
Monthly Energy Payment payable in such month; or (2) require
the Generator to make direct payments of such amounts to
EGAT within thirty (30) days after receipt of such EGAT
Payment Invoice. The Generator shall be entitled to dispute all
or any part of such liquidated damages or such Force Majeure
Offset Amounts or such compensation claimed by EGAT in
accordance with Sections 6 and 7.

(ii)  In the event that EGAT notifies the Generator that EGAT shall
set off such amounts as are owed to EGAT in accordance with
Section 17.9 but the amounts as are owed to EGAT is greater
than the amount that EGAT is entitled to set off against all or
part of the Monthly Energy Payment and any sums due and
payable in the relevant month in accordance with such Section
17.9, the Generator shall make direct payment to EGAT of such
excess within thirty (30) days after receipt of such EGAT
Payment Invoice. Without prejudice to or limiting Section
9.1(c)(ii), in the event that the Generator fails to make
payments of such excess within thirty (30) days after its receipt
of the relevant EGAT Payment Invoice, EGAT shall be entitled
to draw down from the Performance Security an amount equal
to such excess.

In the event that EGAT requires the Generator to make direct
payments to EGAT, and the Generator fails to dispute and fails
to make payments of any such written claim for liquidated
damages or Force Majeure Offset Amounts or compensation
within thirty (30) days after its receipt of the relevant EGAT
Payment Invoice, or the Generator fails to pay any amount
previously disputed by either Party in accordance with this
Agreement within five (5) Business Days after such dispute
having been resolved pursuant to Section 13 in favor of EGAT,
EGAT shall be entitled to draw down from the Performance
Security an amount equal to the foregoing amount owed to
EGAT and retain such funds drawn down from the
Performance Security to satisfy such amount, in whole or in
part, as are due and owing to EGAT. In instances when either:

(1)  the undisputed amount of any liabilities due and owing
to EGAT by the Generator, as invoiced by EGAT in
accordance with Section 9.2(b)(i); or

2) any disputed amounts that are resolved in favor of
EGAT pursuant to Section 13,

exceeds the then undrawn amount of the Performance Security,
the Generator shall either make direct payments to EGAT of

DK %:
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such excess or replenish the Performance Security in an amount
equal to such excess within thirty (30) days after receipt of such
EGAT Payment Invoice or, as the case may be, five (5)
Business Days after resolution of such disputed amounts in
favor of EGAT. Upon receiving such replenished Performance
Security, EGAT may obtain satisfaction of such excess by
drawing down against the replenished Performance Security.
The Generator shall replenish the Performance Security in
accordance with Section 9.2(c) after having compensated
EGAT of such excess.

(i)  Any payment failure of an undisputed amount shall constitute a
Generator Event of Default pursuant to Section 10.2.1(a) to the
extent that: (1) there remain amounts due and owing to EGAT
after EGAT has exercised its right to set off referred to in
Section 9.2(b) and drawn down the whole of the then undrawn
amount of the Performance Security (as having been
replenished); and (2) the failure of the Generator to make direct
payments in satisfaction thereof continues unremedied beyond
thirty (30) days after the date on which EGAT has given the
Generator a written notice of such payment failure.

(d) If at any time during the period on and after the Commercial Operation
Date the then undrawn amount of the Performance Security One or the
Performance Security Two falls below fifty per cent (50)% of the
respective requisite amount specified in Section 9.2(a)(IlI), the Generator
shall replenish the Performance Security One or the Performance Security
Two, as the case may be, within thirty (30) days after the date when the
undrawn amount of such Performance Security One or such Performance
Security Two falls below fifty per cent (50%) of the respective requisite
amount specified in Section 9.2(a)(IIl), so as to replenish the Performance
Security One or the Performance Security Two, as the case may be, to one
hundred per cent (100%) of the respective requisite amount specified in
Section 9.2(a)(1II).

Failure on the part of the Generator to replenish the Performance Security
within the respective time period specified in Section 9 shall be deemed
and construed as the Generator having failed to make payment owing to
EGAT for purposes of application of Section 10.2.1(a).

(e) )] In the event that this Agreement is terminated on or after the
Commercial Operation Date but prior to the fifteenth (15™)
anniversary of the Commercial Operation Date, EGAT shall,
following either: (1) the satisfaction in full by the Generator of
its obligations to pay: (i) compensation owed to EGAT as a
result of such termination (if any) pursuant to Sections 10.2.3 or
11.8.5, as the case may be; and (ii) such other compensation as
otherwise due and owing to EGAT by the Generator pursuant to
Sections 9.2(c) and 9.6(b); or (2) the deduction from the First
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Security, the Second Security and the Third Security of the
amounts as are asserted by EGAT to be due to EGAT
(regardless of whether or not disputed by the Generator), return
the remaining portion of the First Security, the Second Security
and the Third Security then in effect to the Generator within one
hundred and eighty (180) days following the termination of this
Agreement; provided that all amounts so deducted from the
remaining portion of the First Security, the Second Security and
the Third Security that are asserted by EGAT to be due and
owing to EGAT but that are disputed by the Generator shall be
retained by EGAT as security pending dispute resolution.

(II)  In the event that this Agreement is not terminated prior to the
fifteenth (15™) anniversary of the Commercial Operation Date,
EGAT shall, following the fifteenth (15™) anniversary of the
Commercial Operation Date, return the First Security and the
Third Security to the Generator following the payment or
deduction from such First Security and Third Security of any
and all undisputed amounts due and owing to EGAT, and
deduction of such further amounts as are asserted by EGAT to
be due to EGAT (regardless of whether or not disputed by the
Generator); provided that all amounts so deducted from such
First Security and Third Security that are asserted by EGAT to
be due and owing to EGAT but that are disputed by the
Generator shall be retained by EGAT as security pending
dispute resolution.

(III) In the event that this Agreement is terminated on or after the
fifteenth (15™) anniversary of the Commercial Operation Date,
EGAT shall, following either: (1) the satisfaction in full by the

" Generator of its obligations to pay: (i) compensation owed to
EGAT as a result of such termination (if any) pursuant to
Sections 10.2.3 or 11.8.5, as the case may be; and (ii) such other
compensation as otherwise due and owing to EGAT by the
Generator pursuant to Sections 9.2(c) and 9.6(b); or (2) the
deduction from the Second Security of the amounts as are
asserted by EGAT to be due to EGAT (regardless of whether or
not disputed by the Generator), return the remaining portion of
the Second Security then in effect to the Generator within one
hundred and eighty (180) days following the termination of this
Agreement; provided that all amounts so deducted from the
remaining portion of the Second Security that are asserted by
EGAT to be due and owing to EGAT but that are disputed by
the Generator shall be retained by EGAT as security pending
dispute resolution.

9.3  Acceptable Sources for and Requirements Applicable to Securities

(a) Each one of the Securities shall, at Generator’s option, be in the form

DL ’éf%/
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of either cash or an irrevocable bank guarantee in the name and for the
benefit of EGAT issued by one or more Thai Banks the credit rating of
each of which is not worse than two grades below the sovereign credit
rating for foreign currency debt obligations of Thailand; provided that
in the event that the Generator notifies EGAT that the Generator
intends to provide a Security in the form of an irrevocable bank
guarantee but such Security cannot be issued by one or more Thai
Banks the credit rating of each of which satisfies the above
requirement, EGAT may, at EGAT’s sole discretion and without
prejudice to or limiting Section 9.3(c), accept a Security issued by one
or more Thai Banks that is or are acceptable to EGAT.

(b)  If the Generator provides a Security in the form of an irrevocable bank
guarantee issued by one or more Thai Banks, the bank guarantee shall
be substantially in the form set forth in Schedule 27 for the relevant
Security.

(c) In the event that any Security has been issued by one or more Thai
Banks and at any time thereafter the credit rating of any of such Thai
Banks is worse than two grades below the sovereign credit rating for
foreign currency debt obligations of Thailand, then EGAT may require
by written instruction delivered to the Generator that such Thai Bank
be replaced as the source of such Security by either another Thai Bank
with a credit rating not worse than two grades below the sovereign
credit rating for foreign currency debt obligations of Thailand or, at
EGAT’s sole discretion and without prejudice to or limiting this
Section 9.3(c), another Thai Bank acceptable to EGAT. With respect
to such Security, the Generator shall comply with the written
notification of EGAT to post such substitute or replacement security
within thirty (30) days after receipt of such written instruction. For
purposes of application of this Section 9.3, the credit rating of each
Thai Bank shall be measured by the rating assigned to its long term
senior and unsecured debt or such other rating in respect of such Thai
Bank reported by Standard and Poor’s Rating Services or Moody’s
Investor Services Inc., as the case may be, which is considered
appropriate by EGAT at its sole discretion.

(d) In the event that a Security is in a form of an irrevocable bank
guarantee that has been issued by more than one Thai Banks:

@) EGAT shall draw down any amount from that bank guarantee
by issuing a Demand Notice (as such term is defined in the
bank guarantee) to the Commercial Securities Facility Agent;

(ii) to the extent that EGAT has not received the full amount
demanded by EGAT after having issued a Demand Notice to
the Commercial Securities Facility Agent as referred to in
Section 9.3(d)(i) above, EGAT shall claim directly against the
Thai Banks issuing the relevant bank guarantee;
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(iii)  the Generator agrees that all costs and expenses incurred by the
Commercial Securities Facility Agent in performing its role as
the Commercial Securities Facility Agent shall be for the sole
expense of the Generator; and

(iv)  to the extent that the Commercial Securities Facility Agent or,
as the case may be, one or more of the Thai Banks issuing the
relevant bank guarantees to EGAT:

i) invoices or invoice costs or levy charges against EGAT;
and/or

(i1) pays or pay to EGAT an amount less than the amount
demanded by EGAT,

the Generator shall immediately upon notification by EGAT
indemnify EGAT and hold EGAT harmless for any such costs
or charges or pay to EGAT the difference between the amount
that EGAT actually received and the full amount demanded by
EGAT under the relevant bank guarantee together with the
interest, if any, in respect of such costs or charges or such
differential amount at the Default Rate in accordance with this
Agreement.

Additional Security

9.4.1 No later than the Financial Close Date, the Generator shall execute a

second ranking mortgage in favor of EGAT over the Generator System
(including the Facility, buildings, equipment, machinery, real property
assets and all improvements to the Site) in all respects in accordance
with the Law of the Lao PDR and the requirements of this Agreement
applicable thereto (hereinafter, the “Additional Security”) which
shall:

(a) be substantially in the form set out in Part I of Schedule 25; and

(b) secure Generator’s performance of its obligations to EGAT
under this Agreement up to an amount equal to fourteen
thousand and five hundred million (14,500,000,000) Baht,

provided that the Generator shall deliver the executed first ranking
mortgage that the Generator provides to, and in favor of, the Lenders to
EGAT no later than fifteen (15) days prior to the execution of the
second ranking mortgage.

Upon confirming that it has been provided the Additional Security so
executed by the Generator and receiving of such executed first ranking
mortgage in accordance with this Section 9.4.1, EGAT shall itself
execute the Additional Security as required for such Additional
Security to become fully effective and fully in force pursuant to the
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Law of the Lao PDR.
9.4.2 The Additional Security shall be subordinated at all times to the Debt.

9.4.3 With respect to all financing and refinancing of all amounts of debt
that are in addition to those that constitute Debt secured under the
mortgages and security interests, such additional debt other than Debt
shall be subordinated at all times to the Additional Security.

9.4.4 No later than the Financial Close Date the Generator shall deliver to
EGAT a subordination agreement duly executed by the Lenders or the
Security Agent and the Generator regarding the Additional Security
and the Insurance Assignment in the form and substance set forth in
Part III of Schedule 25 or as is otherwise mutually acceptable to the
parties thereto (hereinafter, the “Subordination Agreement”),
together with:

(a) all other documents that are required to be executed and
delivered pursuant to the Additional Security and the
Subordination Agreement under the Law of the Lao PDR and
any other applicable Law for the enforceability thereof, duly
executed by all of the parties thereto; and

(b)  evidence in the form of the legal opinion referred to in Section
1.5.1(g) that the Additional Security and the Subordination
Agreement have each been, to the extent required by the Law
of the Lao PDR, duly registered with the State Assets
Management Department of the Ministry of Finance of the Lao
PDR and that the Generator has taken or satisfied such other
acts and requirements as are required by the Law of the Lao
PDR to ensure that the Additional Security and the
Subordination Agreement are enforceable against the
Generator and the other parties thereto.

Upon confirming that it has been provided the Subordination
Agreement so executed by the other parties thereto, EGAT shall itself
execute and deliver to the Generator the Subordination Agreement as
soon as reasonably practicable.

94.5 The Generator shall bear its own costs and all reasonable costs
incurred by EGAT in connection with: (i) the negotiation and
execution of the Additional Security granted to EGAT and the
Subordination Agreement; (i) when such is requested by the
Generator, the consents, releases and related documents required by
any Lenders from time to time; and (iii) all other documents related
thereto. The Generator shall also pay the mortgage registration fees
from time to time to register the Additional Security, the Subordination
Agreement and subsequent re-registrations under applicable Law
required in connection with refinancing or additional financing, %ﬁ {

)
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9.5

V3

9.4.6

9.4.7

9.4.7

Subject to the limitations set forth in Sections 9.4.2 and 9.4.3 and the
Subordination Agreement, EGAT acknowledges and agrees that the
Generator may refinance and obtain additional financing in connection
with the Generator System from time to time.

EGAT further agrees to execute any consents reasonably requested by
the Lenders for subsequent refinancing or financing (or, if necessary, a
release of the Additional Security) from time to time in order to
comply with the terms of the Subordination Agreement, and the
Generator agrees to re-register the Additional Security granted to
EGAT, if applicable and bear all reasonable expenses incurred in
relation thereto by EGAT.

The Generator shall have the right at any time to provide one or more
bank guarantees, each of which being issued by one or more of the
Thai Banks each of which satisfies the credit criteria set forth in
Section 9.3(c), in lieu of all or a portion of the Additional Security
provided in accordance with Section 9.4.1. All costs associated with
such substitution of the Additional Security shall be borne by the
Generator.

EGAT shall at the request of the Generator subordinate the Additional
Security to additional amounts of financing in excess of the then
outstanding Debt amount; provided, and to the extent, that the
Generator provides to EGAT one or more bank guarantees, each of
which being issued by one or more of the Thai Banks and satisfying
the credit criteria set forth in Section 9.3(c), in an amount equal to the
principal amount of the financing in excess of the then outstanding
Debt amount. All costs associated with EGAT executing a new
subordination agreement to subordinate the Additional Security to such
additional or excess amount of debt referred to herein shall be borne by
the Generator.

Liquidated Damages and Force Majeure Offset Amounts in respect of
Project Development

9.5.1

Liquidated Damages payable by the Generator due to Delay in
achieving the Financial Close Date by the later of SFCD and ESFCD

In the event that the Generator fails to achieve the Financial Close Date
by the later of the SFCD and the ESFCD, the Generator shall pay to
EGAT as liquidated damages the amount of four thousand US Dollars
(USD 4,000) per day for each day of the period commencing from (and
including) the later of the SFCD and the ESFCD up to (but excluding)
the earlier of the Financial Close Date and the date of termination of
this Agreement, such payment to be made on a monthly basis.

The liquidated damages falling due under this Section 9.5.1 shall be

Ay
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payable by the Generator in accordance with Sections 9.1(d)(i) and 7.1
in US Dollars.

9.5.2 Accounting of Delay between ECOCD and COD

(a) From the ECOCD up to the Seven Units Operation Ready Date,
each Party shall maintain the following records in respect of
any delay in fulfilling the relevant obligation by the applicable
Milestone Date: ‘
) the duration of such delay accounted on a day-for-day

basis; and

(i1)  the cause of such delay, whether Force Majeure or the
act or omission of either Party and, in the event of a
Force Majeure, the efforts of the Affected Party to
mitigate such Force Majeure.

Such records may include the record of the scheduling and

performance of Commissioning Testing activities pursuant to

Section 2.10.3.

- (b) From the ECOCD up to the later of ED and CRDj, the
following shall be determined:

(1) first, each Party’s responsibility for any delay in
achieving CIRD by SCIRD in accordance with
Paragraph 2 of Schedule 8;

(ii)  second, each Party’s responsibility for any delay in
achieving CD by SCD in accordance with Paragraph 3
of Schedule 8;

(iii)  third, each Party’s responsibility for any delay in
achieving ED by SED in accordance with Paragraph 4
of Schedule 8; and

(iv)  fourth, each Party’s responsibility for any delay in
commencing the Post-Energization Commissioning of
the First Generating Unit in accordance with Paragraph
5(A) of Schedule 8.

© As at the later of ED and CRD, the following shall be
determined in accordance with Paragraph 5(A)(b) of Schedule
8:

(1) EGAT Relative Delay in Commencing PostECPy;

(ii) GSCOD;

pDK. Bfg
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(¢)

®

(®

(i) ESCOD;

(iv) EGAT FMOA Limit; and

(v)  Generator FMOA Limit.

Upon the occurrence of the later of ED and CRDy, where N is
2,3,4,5, 6 or 7, the EGAT Relative Delay in Commencing
PostECPy in respect of such Generating Unit shall be
determined in accordance with Paragraph 5(B) of Schedule 8.

Any Change of Grid Code occurring prior to the Commercial
Operation Date which requires any modification to the
Generator System (including any of the Contracted Operating
Characteristics or the Design Limits) shall be considered as a
Thai Political Force Majeure affecting the Generator.

All references to the application of GSCOD and ESCOD in this
Section 9.5 and Schedule 8 shall be construed as follows:

(1) where there is extension for such GSCOD or ESCOD,
such GSCOD or ESCOD shall be as extended pursuant
to Section 9.5.4, as applicable; and

(ii))  where there is no Generator Absolute Delay in
Commencing PostECP; or there 1s no EGAT Absolute
Delay in Commencing PostECP;, such GSCOD or
ESCOD shall be the same date as SCOD, as applicable.

In the event that the Generator agrees with the GOL, pursuant
to the Concession Agreement or otherwise, that the GOL
undertakes, on the Generator’s behalf, to construct, install
and/or Commission, either wholely or partially, certain
Generator Subsystems that the Generator is obliged to
construct, install and/or Commission under this Agreement, and
the achievement of the Commercial Operation Date is delayed
beyond the Scheduled Commercial Operation Date due to the
delay in completing such Generator Subsystems undertaken by
the GOL, such event, condition and circumstance shall not
constitute a Lao Political Force Majeure affecting the Generator
or EGAT under this Agreement, regardless of whether or not
such event, condition and circumstance constitutes a Lao
Political Force Majeure under the Concession Agreement or
any other agreement.

9.5.3 Liability for Delay Amounts

(a) EGAT’s liability for delay in commencing Post-Energization
Commissioning
pk. B{W
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(©)

In the event that GSCOD occurs prior to ESCOD and the
Acceptance Date of the Certificate of Readiness for Operation
in respect of a given Nt Generating Unit (where N is 1, 2, 3, 4,
5, 6 or 7) does not occur by the GSCOD, subject to Section
9.5.4, EGAT shall be liable to pay Delay Amounts on a
monthly basis for each day comprised in the period starting

~from (and" including) the GSCOD and continuing until (but

excluding) the earlier to occur of:
(i) ESCOD;

(i)  the Acceptance Date of the Certificate of Readiness for
Operation in respect of such N™ Generating Unit; and

(iii)  the expiry of the period after GSCOD the duration of
which is equal to the respective EGAT Relative Delay in
Commencing PostECPy;

The Generator’s liability for delay in commencing Post-
Energization Commissioning

In the event that the Acceptance Date of the Certificate of
Readiness for Operation in respect of a given N™ Generating
Unit (where N is 1, 2, 3, 4, 5, 6 or 7) does not occur by the
ESCOD, subject to Section 9.5.4, the Generator shall be liable
to pay Delay Amounts on a monthly basis for each day
comprised in the period starting from (and including) the
ESCOD and continuing until (but excluding) the Acceptance
Date of the Certificate of Readiness for Operation in respect of
such N™ Generating Unit.

Qualification of Delay Amounts

) The Delay Amounts payable by EGAT in each month in
respect of any N™ Generating Unit (where N is 1, 2, 3,
4, 5, 6 or 7 ) shall first be qualified as Force Majeure
Offset Amounts for the number of days up to an amount
equal to:

(1)  in respect of the first month, the EGAT FMOA
Limit; or

(2) in respect of each month thereafter, the EGAT
FMOA Limit less the aggregate number of days
in previous months for which Delay Amounts
payable by EGAT have been qualified as FMOA.

Any balance number of days in each such month for
which Delay Amount is payable by EGAT shall then be
qualified as liquidated damages. MCIQ Y
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(ii)

The aggregate number of days for which Delay
Amounts payable by EGAT in respect of the N™
Generating Unit are qualified as FMOA shall be defined
as the “N" Unit EGAT FM Period”, and the aggregate
number of days for which Delay Amounts payable by
EGAT in respect of the N™ Generating Unit are
qualified as liquidated damages shall be defined as the
“N" Unit EGAT LD Period”.

The Delay Amounts payable by the Generator in each
month in respect of any N™ Generating Unit (where N is
1,2, 3,4, 5, 6 or 7) shall first be qualified as Force
Majeure Offset Amounts for the number of days up to
an amount equal to:

(1) in respect of the first month, the Generator
FMOA Limit; or

(2) in respect of each month thereafter, the
Generator FMOA Limit less the aggregate
number of days in previous months for which
Delay Amounts payable by the Generator have
been qualified as FMOA.

Any balance number of days in each such month for
which Delay Amount is payable by the Generator shall
then be qualified as liquidated damages.

The aggregate number of days for which Delay
Amounts payable by the Generator in respect of the N
Generating Unit are qualified as FMOA shall be defined
as the “N™ Unit Generator FM Period”, and the
aggregate number of days for which Delay Amounts
payable by the Generator in respect of the N™
Generating Unit are qualified as liquidated damages
shall be defined as the “N™ Unit Generator LD
Period”.

Occurrence of particular Events during the Post-Energization Commissioning

(a) EGAT Force Majeure or Thai Political Force Majeure

@

Where any EGAT Force Majeure or Thai Political
Force Majeure occurs during the Post-Energization
Commissioning Phase before ESCOD that delays the
achievement of the COD by the ESCOD, for the
duration of such event (in days):

(1) ESCOD shall be extended;

é:zﬁé/
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(i)

#)) the EGAT FMOA Limit shall be increased; and

A3) subject to the condition that CRDy has occurred
(other than the case when such failure to occur is
due to a Thai Political Force Majeure), the
EGAT Relative Delay in Commencing
PostECPy shall be increased,

each such extension or increase being on a day-for-day
basis.

Where any EGAT Force Majeure or Thai Political Force
Majeure occurs during the Post-Energization
Commissioning Phase after the ESCOD, for the
duration of such event (in days):

1) the Generator shall not be liable to pay Delay
" Amounts; and

) subject to the condition that CRDy has occurred
(other than the case when such failure to occur is
due to a Thai Political Force Majeure), EGAT
shall be liable to pay Force Majeure Offset
Amounts for each day for which each Generating
Unit is not Commissioned.

(b) Generator Force Majeure or Lao Political Force Majeure

®

(ii)

Where any Generator Force Majeure or Lao Political
Force Majeure occurs during the Post-Energization
Commissioning Phase before GSCOD, for the duration
of such event (in days):

(1)  GSCOD shall be extended; and
) the Generator FMOA Limit shall be increased;

each such extension or increase being on a day-for-day
basis.

Where any ‘Generator Force Majeure or Lao Political
Force Majeure occurs during the Post-Energization
Commissioning Phase after GSCOD, for the duration of
such event (in days):

1) in case such event occurs prior to ESCOD,
EGAT shall not be liable to pay Delay Amounts;
and

) the Generator FMOA Limit shall be increased on
a day-for-day basis.
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9.5.5 Payment of Force Majeure Offset Amounts and/or Liquidated

Damages

(a)

(b)

(©)

(d)

The Force Majeure Offset Amounts and/or liquidated damages
payable by each Party shall be on a per Generating Unit and per
day basis.

In respect of each portion of the N™ Unit Generator FM Period
or the N™ Unit Generator LD Period, the applicable rates of
Force Majeure Offset Amounts and/or liquidated damages
payable by the Generator under Sections 9.5.3 and 9.5.4 are set
out, in US Dollars on a per Generating Unit and per day basis
for the applicable duration of the respective portion, as follows:

Portions of N* Unit Generator FM Period Generato
or Delay Rate
Portions of N Unit Generator LD Period | (US Dollar)

From the 1% day to the 60™ day 30,000

From the 61 day to the 120™ day 35,000

From the 121* day to the 180" day 40,000

Beyond the 180" day 45,000

In respect of each portion of the N™ Unit EGAT FM Period or
the N™ Unit EGAT LD Period, the applicable rates of Force
Majeure Offset Amounts and/or liquidated damages payable by
EGAT under Sections 9.5.3 and 9.5.4 are set out, in US Dollar
on a per Generating Unit and per day basis for the applicable
duration of the respective portion, as follows:

Portions of N* Unit EGAT FM Period EGAT
or Delay Rate
Portions of N" Unit EGAT LD Period (US Dollar)

From the 1% day to the 60" day 30,000

From the 61 day to the 120™ day 35,000

From the 121* day to the 180™ day 40,000

Beyond the 180™ day 45,000

The progressive rate applicable to various portions of the total
Force Majeure Offset Amounts or the total liquidated damages
payable by a Party under Sections 9.5.3 and 9.5.4 as set out in
Sections 9.5.5(b) and 9.5.5(c) above shall apply independently

and separately: (i) for each Generating Unit; and (ii) for FMOA

e
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and liquidated damages.

(e) The amount of Force Majeure Offset Amounts and liquidated
damages due from the Generator or EGAT under Sections 9.5.3
and 9.5.4 shall be calculated in US Dollars in accordance with
the applicable rates set out in Sections 9.5.5(b) and 9.5.5(c),
respectively.

® Subject to Section 7.3(a), the currency of payment of the Force
Majeure Offset Amounts and/or liquidated damages calculated
as due from EGAT or the Generator under Section 9.5.5 shall
be, as to the first fifty percent (50%) of such amount, in US
Dollars; and as to the remaining fifty percent (50%) of such
amount, in Thai Baht, being calculated by applying the
Reference Exchange Rate to the remaining half.

The Generator or EGAT, as applicable, shall issue
Confirmation Statements and Payment Invoices of such Force
Majeure Offset Amounts and liquidated damage in accordance
with Sections 6 and 7.

(g) In the event that any portion of Force Majeure Offset Amounts
and/or liquidated damages due from the Generator are payable
in Thai Baht and EGAT is entitled and has elected to obtain
payment thereof by drawing on the Development Security in
accordance with Section 9.1, respectively, the amount to be
drawn in US Dollar unde