POWER PURCHASE AGREEMENT

This Power Purchase Agreement is made and entered into as of [day] [month] [year] at [ name
of city] [name of province], Pakistan in pursuance of Notification No.| ], dated
[day] [month] [year]

BETWEEN

1) [ name of distribution company ], a public limited Company established under the laws
of Pakistan, with its principal office at [ address | and its successors and assigns of the
2yS LI NIX KSNBAYFFOSNI OFffSR dat 26 SNJ LIZNOK |

AND

2) [ name of Generation Facility ], a public limited Company incorporated under the laws of
Pakistan, with its principal office at [ address ], and its permitted successors and
LISNYAGGSR Fdaaadya 2F GKS 20KSNJ LI NG KSNBA

Both the Power Purchaser and the Company shall hereinafter also be referred to individually as
GOGKS tFNheé¢ FyR O02fttSO0A@PSte a aiKS tIFNIHASas¢

WHEREAS the Company will sell and the Power Purchaser will purchase from the Company
electrical energy on the terms and conditions set here-in-forth, pursuant to Generation Licence
issued by NEPRA. Provided, however, if the Company has not obtained Generation Licence from
NEPRA, it can sell electrical energy to the Power Purchaser from the date of filing an application
to NEPRA for grant of Generation Licence.
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NOW THEREFORE, in consideration of the mutual benefits to be derived and the
representations, warranties, conditions and premises herein contained, and intending to be
legally bound, the Company and the Power Purchaser hereby agree as follows:-

Wherever the following capitalized terms appear in this Agreement, they shall have the
meanings stated below:

d. IHOP a S i SN A metdrsiatdSmétéring devices to be procured, installed and
tested by the Power Purchaser. The accuracy class of meters shall be 0.5.

. Af £ A g (HThd period SGriing from 12.00 hours of first day of each month up to 12.00
hours of sixteenth day of each month and (ii) The period starting from 12.00 hours of sixteenth
day of each month up to 12.00 hours of first day of the following month.

a/ 2 Y LK} [yané of Generation Facility ], a public limited Company incorporated under the
laws of Pakistan, with its principal office at [ address ] and its permitted successors and
permitted assigns.

GCAESRG / 2 YR aFftdinponent payable @ Rupees 1.26 per kWh delivered, by
the Company which includes but not limited to O&M cost, tax on income of the Company,

insurance cost, return on investment, duties, etc. This component will remain at par with Fixed
Cost Component allowable to other Generation Facility (s), already supplying power to
distribution companies through bilateral contracts.

G CdzSt [/ 2 & ¢ Thexariff 3Bnypéngntiphiyable @ Pak Rupees 3.62 per kWh delivered
by the Company based on the Reference Gas Price and as adjusted from time to time for gas

price movements only.
a_C / ¢/Stands for Fuel Cost Component.
a D tc Means the price of pipeline quality gas notified by OGRA from time to time.

4 DSY SNI (A 2 Mean€theOzkrieration@Fscility or part thereof, located on site having
installed capacity upto[ ] MW bagasse based and earmarked to deliver electrical energy to

the Power Purchaser under this Agreement.
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OGeneration Licence€ ¢ The permission granted by NEPRA to the Company for generation and

supply of electricity to [ name of distribution company ].

GLYGSND2Y Y & Ohe bhisifal poi(s) Where the Generation Facility and the 11kV
system of the Power Purchaser is connected i.e. at the respective outgoing 11kV feeder breaker

of the Generation Facility at which the transfer of the net electrical output occurs through;

a) Independent radial feeder(s) isolated from any other 11kV system of the
Generation Facility;
Or
b) Synchronization of 11kV of the Generation Facility with the 11kV system of the
[ name of distribution company ], but isolated from any other 11kV system of the
Generation Facility;

& a S i S NA ycThe 11RVAoigbieig breaker panel/metering panel installed in the control
room of the Generation Facility.

daSiS N Y aAl exBtiaginBtaftand metering devices available at the Metering Point of
the Generation Facility of the Company shall be used for recording of electrical energy to be

supplied to Power Purchaser. The accuracy class of meters shall be 0.5. The Power Purchaser
may check/recalibrate the Metering System at appropriate intervals, at its own cost.

ONEPRAE ¢ The National Electric Power Regulatory Authority established by the Regulation,
Transmission and Distribution of Electric Power Act 1997 (XL of 1997), and any successor or
substitute regulatory agency with authority and jurisdiction over the electricity sector in
Pakistan

a_h D wc!Méans the Oil and Gas Regulatory Authority of Pakistan.

Gt 26 SN t dANIKeloAdStNdEition company ], a public limited Company established
under the laws of Pakistan, with its principal office at [ address ] and its successors and assigns.

dt NHZRSVyV i 9 f S Qirieus® bf fequipmidt, Qraclic® Sranéethods, as required to
comply with applicable industry codes, standards, and regulations in Pakistan (i) to protect the

grid system, employees, agents, and customers from mal-functions occurring at the Generation

7

CrOAfAGRT YR OAAUD (G2 LINPGSOU (KeBsanD&EshSMNI (A 2Y
the Generation Facility from mal-functions occurring on the grid system. Prudent Electrical
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Practices are not limited to optimum practices, methods or acts to the exclusion of all other,
but rather are a spectrum of possible practices, methods and acts which could have been
expected to accomplish the desired result at reasonable cost consistent with reliability and
safety.

dt NYZRSY G ! { x Thbsé practicelyImédhivds &nhd précedures conforming to safety
and legal requirements which are attained by exercising that degree of skill, diligence, prudence

and foresight which would reasonably and ordinarily be expected from a skilled and
experienced generator of electricity engaged in the same or a similar type of undertaking or
activity under the same or similar circumstances and conditions to those pertaining in Pakistan
and satisfying the health, safety and environmental standards of reputable international
electric generation companies. Prudent Utility Practices are not limited to optimum practices,
methods or acts to the exclusion of all others, but rather are a spectrum of possible practices
methods and acts which could have been expected to accomplish the desired result at
reasonable cost consistent with reliability and safety.

GWISNBY OS  Othaiprice MIOpipéline quality gas i.e. Rs.238.38 per MMBTU(HHV)
excluding, general sales tax (GST).

d wS T S NB ycOI% RefeNdicePScé for the purpose of this agreement is Pak Rupees 4.88
per kWh delivered, on 11kV, which consists of Fuel Cost Component i.e. Pak Rupees 3.62/kWh
delivered, based upon Reference Gas Price, and Fixed Cost Component of Pak Rupees 1.26/kWh

delivered, excluding general sales tax (GST). Fuel Cost Component is adjustable from time to
time as per formula given in clause Y (bf the agreement.

G ¢ -ahd® | & . ¢lMviaksithe basis on which Power Purchaser will pay to the Company,
the Fuel Cost Component and the Fixed Cost Component against the delivered kWh only.

The Parties further agree that:
a) The term of this agreement is [ ] years, from the signing of the agreement which can
be extended by mutual consent of the Parties.

b) The Generation Facility shall not supply electrical energy, produced on fuel other than
that agreed between the Parties.
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d)

f)

g)

h)

The Company shall sell and the Power Purchaser shall purchase the electrical energy at
the Reference Price.

The Company will provideupto[ ] MW of power on Take and Pay Basis at a voltage of
11kV and at 50 Hz frequency with a tolerance of + 5% in nominal voltage and £ 1% in
nominal frequency. The quality of electrical energy shall be ensured by the Company
through installation of necessary equipment required as per Prudent Electrical Practices
and Prudent Utility Practices.

The cost of connectivity either on 11kV, 66kV or 132kV will be borne by the Power
Purchaser.

The Company shall provide access and facilitate the authorized representative(s) of the
Power Purchaser to the control room of the power plant to monitor the Metering
System and Interconnection Point relating to power dispatch.

¢KS YSGSNI NBIFIRAY3a gAaff 06S NBO2NR
LINBaSyO0S 2F GKS /2YLIyeQa NBLINBaA
submit its energy invoice accordingly.

w

SR
Sy i

The Company will provide documentary evidence, for the rates of the pipeline quality
gas as notified by OGRA for WAPDA power stations. The Fuel Cost Component will be
adjusted for any increase or decrease in the Reference Gas Price during the Billing Cycle
according to the formula:

FCCrev = GP(rev)/GP(ref) * FCC(ref)

Where

FCC(rev) = Fuel Cost Component applicable for the Billing Cycle

GP(rev) = Revised Gas Price, excluding general sales tax applicable for the
Billing Cycle as notified by OGRA for WAPDA power stations.

GP(ref) = Rs.238.38/MMBTU(HHV)

FCC(ref) = Rs.3.62/kWh

The Fuel Cost Component will be indexed with the price variation of pipeline quality gas
w.e.f. 31.12.2008.
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j)

k)

The Company will submit one (1) original invoice with three (3) copies to Power
Purchaser along with OGRA notification of gas price of the Billing Cycle and meter
reading. The Power Purchaser will make payment against each invoice submitted by the
Company on or before 7t day from the date of receipt of the invoice by the Power
Purchaser. If the Power Purchaser fails to make the payment by due date then the
Power Purchaser will pay to the Company late payment surcharge @ 1% (one percent),
per month. In the event of non-payment by Power Purchaser for two (2) consecutive
Billing Cycles, the Company reserves the right to discontinue the power supply.

(a) All notices and other communications required or permitted to be given
by a Party shall be in writing and either delivered personally or by courier
or sent by facsimile to the address or number of the other Party specified
below:

If to the Power Purchaser:

Attention: Chief Executive Officer, [ name of distribution company |

Facsimile:

With a copy to:

Attention: Chief Engineer / Technical Director, [ name of distribution
company |

Facsimile:

If to the Company:

Attention: Chief Executive Officer, [ name of Generation Facility ]

Facsimile:

With a copy to:
Attention:
Facsimile:
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provided that a Party may change the address to which notices are to be sent to it by

AAGAY3I y2G tSaa GKFIy GKANLE 6on0 RIFE2aQ LINR

(b) No notice or other communication shall be effective until received or
deemed received. Notices or other communications shall be deemed to
have been received by the receiving Party:

(i) When delivered if personally delivered;
(ii) One (1) business day after sending, if sent by courier; or

(iii) Upon sending if sent by facsimile, subject to confirmation of an
uninterrupted transmission report and provided that a hard copy is
dispatched not later than the following business day to the recipient by
courier or personal delivery.

The Power Purchaser may install the Back-Up Metering System with meters of 0.5
F OOdzN> O Of aa Ay GKS YS{SNRsygrke thaP id dase
of doubt by any Party about the accuracy of Metering System, the recordings of the
Back-Up Metering System or any other mutually agreed arrangement may be adopted.
In the event of complete or partial damage to the Metering System the same shall be
replaced. Such replacement shall be at the sole option of the Power Purchaser and at its
expense. On the initial or any subsequent replacement (s) of the Metering System the
Power Purchaser shall have the right to affix seals on the tested and calibrated meters

[etN

I 2Y

odzi Ay GKS LINBaSyOS 2F /2YLIyeQa | dziK2NRT S

If either of the Metering System(s) differ from the other by an amount greater than one-
half of one percent (0.5%), the Power Purchaser shall test the accuracy of the Metering
System and recalibrate the Metering System. If the Metering System is found to be in
order, the Company shall be bound to test and calibrate the Back-Up Metering System
to the satisfaction of the Power Purchaser. Either Party shall give prior notice, not less
than forty-eight (48) hours to conduct such tests.

The Company will provide its maintenance schedule to the Power Purchaser so as to
SyadsaNBF aidlofS YR NBEtAFIOES &ddzZLJLJ & G2
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p)

a)

s)

Company will serve at least a 48 hour notice to the Power Purchaser regarding any
planned shut down. The Company has right to immediately disconnect the power supply
to the Power Purchaser in the event of any electric load shedding of its affiliates,
maintenance of engine of affiliate mills, break down of machineries in the Generation
Facility and will intimate to Power Purchaser.

In case of a permanent fault on any feeder, the Company will inform the Power
Purchaser immediately and the Company will switch on the feeder, only after obtaining
the clearance certificate from an authorized person nominated by Power Purchaser.

The Company will immediately inform Power Purchaser about power supply failure due
to defect/mal-operation of the Generation Facility.

Either Party shall be responsible to adopt all safety measures according to the Prudent
Electrical Practices on respective sides of the Interconnection Point.

If at all mutually agreed, the total or partial power off-take could be on 66kV instead of
11kV. In that case, the parties agree as follows;

i. The cost of up-ANI RIF GA2Yy GAff 0S (2 GKS
However, initially the Company will finance the up-gradation scheme.
The cost of up-gradation, so incurred by the Company, will be
reimbursable during first five years of the contract. The connectivity
arrangements can be built through one of the following options:

Option-I
Company will manage construction of the up-gradation scheme at
its level but with the consultancy services General Manager
Services NTDC.

Option-2
Company will deposit with NTDC/DISCO the estimated amount,

prepared by NTDC/DISCO for construction of connectivity
arrangements on turn key basis by NTDC/DISCO.
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t)

y)

z)

aa)

In case of a premature termination of contract, the remaining cost of up-gradation shall
be immediately reimbursable in toto and all the up-gradation equipment(s) shall
become the property of Power Purchaser.

In the event that a dispute arises, the Parties shall attempt in good faith to settle such
dispute through their Chief Executive Officers (CEOs) by mutual discussion(s) within
thirty (30) days after the date that the disputing Party delivers written notice of the
dispute to the other Party.

The Party reporting the existence of a dispute shall give to the other Party written notice
setting out the material particulars of the dispute in the written notice. Chief Executive
Officer (CEOs) of each Party shall meet in [ name of city ] [ name of province ] Pakistan
to attempt in good faith to resolve the dispute.

In case the dispute is not resolved within thirty (30) days after the date of receipt of
notice described in section (u) by the relevant Party (or within such longer period of
time as the Parties may agree), any Party may initiate arbitration proceedings under the
Arbitration Act 1940, and the jurisdiction in such cases would be that of the relevant
court in Pakistan.

The arbitration shall be conducted in [ name of city ] [ name of province | Pakistan.

Either Party can terminate this agreement by giving a three-month advance notice.
There will be no liability on any Party except the payments due to either Party prior to
termination of the Agreement.

Except as specifically provided elsewhere in this Agreement, the Power Purchaser shall
indemnify and defend the Company, for itself and as trustee for its officers, directors
and employees against, and hold the Company, its officers, directors and employees
harmless from, at all times after the date hereof, any and all losses incurred, suffered,
sustained or required to be paid, directly or indirectly, by, or sought to be imposed
upon, the Company.

Except as specifically provided elsewhere in this agreement, the Company shall
indemnify and defend the Power Purchaser, for itself and as trustee for its officers,
directors and employees against, and hold the Power Purchaser, its officers, directors
and employees harmless from, at all times after the date hereof, any and all loss,
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incurred, suffered, sustained or required to be paid, directly or indirectly, by, or sought
to be imposed upon, the Power Purchaser.

ab) All permissions, consents required by the Company from different agencies such as
NEPRA etc. will be arranged through joint efforts of the Company and Power Purchaser.
The cost incurred in this regard will be borne by the Company.

ac) This agreement may be executed in two (2) counterparts and each counterpart will be
deemed an original instrument but both the counterparts together will constitute one
Agreement.

IN WITNESS whereof the Parties hereto have signed this Agreement on the day and year first
above written.

ON BEHALF OF ON BEHALF OF

[ name of distribution company ] [ name of Generation Facility ]

( name ) ( name )

Chief Executive Officer Chief Executive Officer

WITNESS WITNESS

( name ) ( name )
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