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National Electric Power Regulatory Authority (NEPRA)  May 22, 2018
NEPRA Tower Attaturk Avenue (East), Sector G-5/1

Islamabad '

Pakistan

Tapal Energy (Private) Limited (""Company") — Licensee Proposed Modification of the
Generation License

The Company was granted Generation License No. IPGL/010/2003 on August 26, 2003 (the
"Generation License") by NEPRA, under Section 15 of the Regulation of Generation,
Transmission and Distribution of Electric Power Act 1997, for its thermal power generation
facility at Deh Gondpass, Tapo Gabopat, Hub River Road, Taluka & District Karachi (West),
Karachi (the "Project").

As stated in the Generation License, the Project was granted a Generation License for a term,
of fifteen (15) years. The Company has entered into a Power Purchase Agreement with KE
dated September 26, 1995, (“PPA”), the term of which PPA is 22 years, such that the term of
the PPA and Generation License are not aligned.

In order to discharge its contractual obligations under the PPA the Company is required
obtain and maintain a valid generation license granted by NEPRA. The grant of generatio
license is a critical regulatory consent without which the Company cannot perform its
contractual obligations under the PPA and generate and sell electric power. S

Given the fact that the term of the PPA is twenty-two years (from the COD) whereas, the
term of Company’s generation license no. IPGL/010/2003 is around ten months short of the
Company’s PPA term, the Company requires extension in the generation license in order to
make it consistent with the term of the PPA.

The required modification would benefit K-Electric consumers as it would ensure that
generation capacity continues fo be available and maintained duting the term of the PPA.

The Company, pursuant to Regulation 10(2) of the NEPRA Licensing (Application and
Modification Procedure} Regulations, 1999 ("Regulations"), hereby seeks to apply for a
modification of the Generation License granted to the Company to cater for extending the
term of the Generation License to bring the same in line with the term of the PPA.

In relation hereto, we certify that the documents-in-support attached with this application are
prepared and submitted in conformity with the provisions of Regulation 10(Z) of the
Regulations and we undertake to abide by the terms and provisions of the Regulations. We
further undertake and confirm that the information provided in the attached documents-in-

support is true and correct to the best of our knowledge and belief.

Registered Office : 155-A © Strest No. 37 & Sector F-10-1 © fslamabad @ Pakistan o Tel: +92-51-2344413 o Fax: -+92-51-2344411
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A Pay Order No. 00250381 dated May 16, 2018 amounting to Rs. 778,440/- (Pakistani
Rupees Seven Hundred and Seventy-Eight Thousand Four Hundred and Forty only) drawn in
favour of NEPRA, being the application fee for the present application, calculated in
accordance with Schedule TI to the Regulations, is also attached herewith.

In light of the submissions set out in this application and the information attached to the
same, NEPRA is kindly requested to process the Licensee Proposed Modification of the
Company’s Generation License at the earliest, thereby enabling the Company to meet its
obligations under the PPA '

MUSTAFA NWALA
(Chief Financial Officer)
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AFFIDAVITE

BEFORE THE NATIONAL ELECTRIC POWER REGULATORY AUTHORITY

I, Mustafa Lakdawala S/o Abid I{ussaill Lakdawala, CNIC No. 42201-3140375-9, Chief
Financial Officer, Tapal Energy (Private} Limited hereby solemnly affirm and declare on
oath that the contents of the accompanying application for a Licensee Proposed
Modification of the Generation License of Tapal Energy (Private) Limited, including all
attached documents-in-support, are true and correct to the best of my knowledge and

belief and that nothing has been concealed,

DEPONENT
g Qs
\)%’_A

Name: Mustafa Lakdawala (Chief Financial Officer)

Dated: May 22, 2018
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CERTIFIED TRUE COPY OF RESOLUTION
OF THE BOARD OF DIRECTORS OF
TAPAL ENERGY (PRIVATE) LIMITED
PASSED ON MAY 2,2018

“It is hereby unanimously resolved that:

a) Tapal Energy (Private) Limited ("Company") be and is hereby authorized to file a
Licensee Proposed Modification of Generation License Application for submission to
the National Electric Power Regulatory Authority for modification of the Company’s
Generation License and in relation thereto, enter into and execute all required
documents, make all filings, attend all hearings, provide all required information and
pay all applicable fees, in each case, of any nature whatsoever.

b)

In respect of the Licensee Proposed Modification of Generation License of the
Company, Mr. Tabish Tapal, Chief Executive Officer of the Company having CNIC
No 42301-2385059-9 and/or Mr. Mustafa Lakdawala, Chief Financial Officer of the
Company having CNIC No 42201-3140375-9 be and are hereby authorized and
empowered for and on behalf of the Company to:

(1)

(i)

(iiD)

(iv)

Review, execute, submit, and deliver the Licensee Proposed Modification of

" Generation License and any related documentation reqiiired by National Electric

Power Regulatory Authority for the award of Modified Generation License
including any contracts, documents, powers of attorney, affidavits, statements,
letters, forms, applications, deeds, guarantees, undertakings, approvals,
memorandum, amendments, letters, communications, notices, certificates,
request statements and any other instruments of any nature whatsoever;

Represent the Company in all negotiations, representations, presentations,
hearings, conferences and/or meetings of any nature whatsoever with any entity
(including, but in no manner limited to Nationa! Electric Power Regulatory
Authority, any private parties, companies, parinerships, individuals,
governmental and/or semi-governmental authorities and ageneies, ministries,
boards, departments, regulatory authorities and/or any other entity of any nature
whatsoever);

Sign and execute the necessary documentation, pay the necessary fees, appear
before the National Electric Power Regulatory Authority, as needed, and do all
acts necessary for completion and processing of the award of Modified
Generation License of the Company from the National Electric Power
Regulatory Authority;

Appoint or nominate any one or more officers of the Company or any other
person or persons, singly or jointly, in their discretion to communicate with,
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v)

make presentations to and attend any hearings in connection with the Licensee
Proposed Modification of the Company’s Generation License;

Do all such acts, matters and things as may be necessary for carrying out the
purposes aforesaid and give full effect to the above resolutions.”

Page |2
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THE COMPANIES ORDINANCE, 1984
(Company Limited by Shares)

MEMORANDUM
| AND
-~ ARTICLES OF ASSOCIATION

TAPAL ENERGY (PRIVATE) LIMITED
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CERTIFICATE OF INCORPORATION
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THE COMPANIES ORDINANCE 1984
(A Company Llrmted by Shares) -

MEMORANDUM OF ASSOCIATION

OF
TAPAL ENERGY (PRIVATE) LIMITED"

3} The name of the company (s TAPAL ENERGY (PRIVATE) LIMITED.

i The Reagistered office of ti-ne gormpany will be sitizated in Islamabad, Gapilal Territory..

"y The main and exclusive objec! for which the company is established is to gel up an industrial
snderlaking In powsr secior 1o carry un the business of eleclric powar generation, accumulallen,
fransmission and distribullon thereof tn afl ifs branches and aspects by Lhe use of such forms of
energy and In such manner as may be deemed feasible for thal purpose.

To achigve the maip and exglusive object the Company shall be authgrised:-

i _To impor, purchase and acqguire by some other means all kinds of raw and other material, and

market, sell, ransmit and deltver lhe elaclricily thus genorated aty where in Pailstan.

2 I beEtd s'ect[cunstmcl lurnish
origaté:and ire, and to carry on
: )
@ ;
3 Ihulldifds, easements,

1 ar; fﬁz{chmery ‘rade
marks palents or invenlions. liconses to use palenls utoth_ r:pfopgrl g5, p' anls afdStock-indrade
and {o employ, resell, sell, exchange, mongage, gel onléase,; licerise 16! orolpenhlsa and o pay
for the properties, fighls or privileges acquired by the { 6mpangﬁ

Gonverted tram a pubdic imited company 1o a privale hmled oumpnny by 2 SpHolad Hanu?lﬁi%_pasud atan llrﬁ drdiriary Goneral Maeting
hald on 19.4.1899.

[ SN
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To arrange for buying all kinds of raw material, plant and machinery, equipments and lools whelber :"'}\{J‘-
lagal ar imperted, on cash, foan, deferred ¢redil, pay-as-earn ot non- repatriable invesiment basis, =

To arrange eleclricily, water, gas, sewerage and olher utlities required for efficlent running of the
projec,

To appoin agents, sub-agants, #llarneys, ¢ consuftants, brokers and contraciors in connecimﬂ wlth
the buginess of the Cempany bul not lo ac! &s managrng agents,

To adapt such means of making known hé products of lha Gompany 45 may seem expedient, and
in particular by adverlising in the press and aleclionic-matia, by circulars, by purchase and exhibi-
tion of works of arl or interest, by publicailon of Soks and pedndicais, and by frizes, rewards,
stipends and donations.

To carmy on any other business or trade which ¢an, in Lhe opinion of the Cnmpany, be advanta- .,
geously or convenientiy carried on by the Company in_cennection with the main and exclusive :
object, If calculated directly arindirectly, to develop any branch(es) of this Company's buslness or to
Increase the value any of the Company's properly, assets or rights,

To emerinlo any arrangemant wilh any governrtents or aulhorities (Federal, Provincial, Municipal,

lacal or otherwise), or any corporafiona, compailes, firms, ar parsons that may seem conduclive fo

the Company's exclusive object, and 1o oblaln from any such gevernment, authority, corporetion,

company ar person any charters, contracts, ducrees, rights, pnvileges and concessions which the

Company may think desirable, &nd lo carry oul, exerelss and comp{y with any such charlers, can- !
tracts, decrees, rights, privlleges and concessions.

To sel} or otherwlse dispose orr all goods, materials, arllc]es and things befonging 1o the Company o
eiiher on cash or an ceedit and either for immediate or fulure delivery and {o send lhe 3ame for sale | )
or export to any place (hat may be deemed necirssary or expediend in the evenl of winding up of the

Company.

Toget insured against losses, damages, risks, accidents and liahitities of all kinds which may affect
the cernpany whether in respect of iis contracls, agreemants, advances or securilles orin respeel
of sefvants or employees of the company, or in respect of properly ketonging to or leased Lo arhired

12

. 13

14.

by the company, either by selting apart funds ol {he coripany arhy sffacting such lisurance andin
later caseé Lo pay the préaium theraon. )

- To open, close and operale bank acgounts with scheduléd banks or financlal ingtilutions and to,

draw, make, accepl, andeorse, discount, execule and [ssue promissory noted, bills of exchange, .
cheques bils of [ading, warrants, debeniures and ofher negchabre ar transferable lnstruments,
coRcerning the business of this Campany

To invast the surplus moneys of the Campany not- lmmedla!e{ :raquired:in:and subseribe for, lake, ;
acquire and hold shares, debentures, securities of & whatsoever, i
and to invest mongys of the Sompany In any other man[s gmée of. any hook or 1
any othar debts without :Iomg fhe business of an inyi he eaning of the .
law .

To borrow or progure on mark-up. prori1 or retum Ia
forelgn currency from any hanf or-financlal - instlluﬂén
interest by issuing debentures, and on sacurity of;

Page 2
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16.

17.

20

21.

mudga’ge pladge, charge.or hypothasale whola or any pan of properly, assets or revenue of the
Company (hoth preseént and future} Including.lls capial by special asslonmont of otherwise; to
teansfer or convey the same conrdilionaily, absolulely 3t in trust and to give, tender power to sell and
olhaer powars as may seem expedient, and io pumnase or redeem such secunhas and pay for sdch
boreowing and loans. £

To pracure of arrangs ﬁnances from scheduled benks and financial lnstltuuons under any imode of
{slamic financing scheme like, redeemable cnpllal ncluding modaraba and musharaka and 10 pro-
cure, raise or lo seoure-hie morey in such manrer ag the company may deem il and patiiculariyby
morigage of its property in full erin part on balh lhe present and: future assels 15 accordance v»’nlh
Islamic Laws and/or bythe issus of shares, bunds del:enlures pamclpailon termt cemflcales. Tenn

sh deem fit. To issue debentures or partisipalion term certifi term) finance cartificales, re-
dsemable capital, elther permaneni or radeemable or repayable or conver!‘bl mta shares and fo
Beure any securi!les of the company by a {rust or other ass urances. - v

To pay commission or olherwise remunerate any company or firm or irms or person of parsans
{whether an officer of this Company or not) for services rendered in placing or assisting 1o place é'lny
of the shares.of the Company's capilal or any dehenlures or other securilies of Ihe Company, or fur
negollaling eny of the purchases or sales by the: Campany, o fur rendering any service of any kind
whatsoeverlo lhe Company.. - .

To procure the registration orothar recognilian of tha Cumpany in any country, stale or place and to
establish and regulate agenciss and open branahes in any part of the worid for the pueposes of the
Company’s business.

To pay the cosls, chargés and expanses preliminary and Incldental to thHe formalion, eﬁtablishmen!
and regisiration of the Company, and 1¢ remunerate any person or company for services rendered
or to be rendered in placing or assisting 1o place or guaranlesing the placing of any of the shares in
the Company's capilal, or any debenltures or ather sacuritles ¢f the Company, or in or aboul the
conduct of its business. .

To grani pensions, aliowances and bonuses to officers, ex-officers, employees or ex- eunplm-eeséu of
the company or its predecesserss in businesis or the dependents or cunnecllons of such persans

and establish and suppor! of aid In the establisturrent and support'of associations, insu!ut:ons. .

funds, trusls and conveniences calewlaled to bensfil smployees and ex-employess and officers
and ex-officers (including Dlreclors and ex-diveclors) of the Company. or the dependents or con-

. naclions of such persons, and lo pay gratuifles or grant pensions and allowances, and to make

paymerits towards Insueancs, and to subseribe or guaraniée: m%%gy,,fomh

abjects, or for any exhikition, er for any public, general or{

To distribule any of the property of the Gempany amon
particuiar any shares, debentures or securities of other £on
which this Company may have lhe pnwar of dispasing irf

i e e, G(klnd and in
g TElonging o)lhls *afppany, or af
ng%g)up dl; iheé Smpany.

To create any deprociation fund, provident fund, reseny; J . S
olher spectal fund conducive to the interesl of ihe campd yﬁ

Page 3-
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2.

24.

25.

26

27.

28

29.

3.

To caplialise such perllon of the profits of 1he Company as are noi distribuled amangs! sharshold-
ers of Ihe Company {n the form of dividend and as the Direclors of the Campany may think {It and (e
lssue banus shares as fully pald-up in favuur of iha snafeholders of the Company

To lague any share& of the Qompany as fully pald—up at par ar al @ premium or at  discounl as
provided by law.

To ramunerate Dlractora officlals, servaits of lhe CGmpany arany other parson or flrm or company
rendering services 10 this company, att of, or in proporiton tothe refums of proﬂls of the company
or otherwise as lhe Cornpany may think proger, zither by cagh paymerit or by (he alletrent 1o hirp or
them shares of securilies of the Company credlled #$ paid- up infull as may be 1hnugh! expediant,

To appmnt such perscns or rrms as may be seem exped:ent to be general managers secratariss,
managers; branch managers, or distriel representatives of the Comparny upon such terms as the
Companymay delermlne

To establish and rnalnlain branches, receiving ofitces and dislibuting centers and 1o snter Inlo
coniracls or agency agresments, (olher than managing agency) with any olher persons ar firns or
companies or for the disiributing centers for the efficient carrying on of fhe business of the Cam-

pany.

To undertake and execule any trusis which the company may think fit and expadient to undertake,
To apply for, purchase or other wise acquire, and prelect and renew any palents, patent righis,
breveds dinveniion (trads marks, designs, elc.), llcenses, concesslons and the like, conferring any
exclusive or non-exclushve or imited right ta thelr use,

To establish, Improve, manage laboratories, research and development centers to pecform such

-research and development as the Company may desm advisable or feasible, and o expend maney

on experimenting upon testing and Jmproving or sécuring any process or protecting any invention

(s) which the Company may acquire or propase 1o acguire or deal with,

To develop andfor fransfar lec.hnology and 1o acquire or pass ontechnical know-how,

Ta train parsonnel and workers, in Pakisian and/or abroad, Lo obtair technical proficlency in various

n'

- pi

u

3.

speclalities connected wilh the business of the Gompany.
il is hereby declarsd that-

(ay the word “comnpany” in the above clauses axepl where used in referencaio this Company
shall ba deemed fa include any by of persons mcomorated In.

(b} the maln and exclusive object forwhich the company ts st wpy: a{
The Company shall have full aulhorily, power and competan
things and acisto further fhe purposes specified In Sub-clauseg 1.io
ralalson whether dlrecﬂy or indiractly, to the said exclussve objé

() noiw’\hslandmg anything contained lnihe foregomg nh]ectc
Assoclation, nothing herein shall be ¢onslrued as empow
arindulge [n the business of bankIng, i finance, teasing, inveslmani

Page 4




‘W, The llability of the mermbars is Imited, /

indirectly, as reslricted under law ar In any unlawfut operafion and Ihat nothing In the ap
jects ¢lause shall be construed 1o entitle it to engage in such business,

v The autherised capital of the Company is Rs, 1,500:000,000 (Rupees Fifteen Hunidred Milian)

divided into 159,000,600 ordinary shares of Rs, 10 each with pdwers'to‘iéreasg-and feduce the
caplal ofthe Company in such manner s may be tonsisle_‘ng:fﬁ!h’ihe:pr_o‘i"s_iqns,ol",t)l

e,Companiss
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EREBHGY

THE COMPANIES ORDINANCE 1984
(Cit:»rm:).an}r leltEd by Shares) -

ARTICLES OF ASSOCIATION“

OF

TAPAL I}NERGY (PRIVATE) LIMITED2

i

* PRELIMINARY"

1. Table A nol ta apply

The réguiations contained in thz Tabla ‘A’ in the Firsl Schedule 1o the Ordinance 1984, shall nol
apply o the Company except so far as the same are repeatad, conlained or expressty mada appli-
cable in these Arlicles or by tha Qrdinance.

2, The marginal notes herate shall not affect the consiruction hergof and in these presents, unless
there is something in the subject of context forthe tlme belng in foree:

) )
i
1y

iv)

v

“Affilizie” shall mean, wih respecl o a Member, any Person diractly or ingirectly | Cumrol-
ling, Controlied by ar under commen Conlrat wilh such Membar,

3:

"agreement” means the Amsnded and Reslaled Shareholders Agreeﬁ{énl bé]v?ee" ihe~
Cempany, Sithe, Marubeni, Kingpln and the Tapal Shareholders dated’z‘!fOctoha 3997‘*&5
amended and/or reslated (ram tiwre to Lme; 53 .{ﬁi '%&
"Agreed Equity® means the maximum lotal ordlnary equity share capﬂal Gﬁh Ce apj
being US$ 33,774,131 (as the same may be Incraased In accordance?\ﬁﬂh the"tagns of g're
Agreemsnl), bt

) W.

“Articles” means thase Anicles of A,ssuc%atlon as al!ered by Special Rigs¢ (Io
line;

"anrd" means (he Board of Direclors for the time being at 3 meeting duly ¢onsiituted,
called and ¢onvened;

! Subsliulad by Speciat Rlesolulion passed a) en Extiaordinary Goneral Meeting hald on 19,4, 1989
T Gonvarled fiom a publis Hmlled company fo privals limited company by B Spesial Resclulion passed al an Exirropdingry Genoral Meeﬂh:g

held on 19.4,1089,

miime o]
i ER
a.—?&“ o _'_é,,;a.:s
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vl

vili)

fo

i)

A0

; i)

Xiv}

“Chisf Execulive” means the Chiel Exaculive for the time being of the Company, by whal- i "o
aver name called, appointed pursuant o Seclign 198 of the Ordinance; (

“Company” means Tapat Enesgy (Prlvale) Limited: { .

"Complex means ihe appmx:maleiy 126 MW {gross 1S0) power siairon ufitising residuat
Tuel oil, to be owned and consiricted by ltte Cornpany 6 Hub Rivar Road, in the Disirict of
Karachl Wesi Province of Sundh Paklsian whether’ completed ar al any stage of its con-
slruction, mcludlng wilhout limitatjon or ragard io igvel of development, fand, engineering
and des[gn documents, all enargy productng equipmant and it auxlliary equigment, fusl
sterage’ and handiing faclliles end equipaien, a switchyart, Interconnection faciiities (ather
than Ihe Metering System, the intercontistlion Fadilities and itia Transmission Facililias, 4ll
as defined in \he Power Purchase Agrean sty pecassary for delivery of eleclriciiy o the
Kerachi Elecirie Supply Gorporation Limited at the Interconnaction Poinl (as defined in the *
Power Purchase Agreement);

“Contraciors’ means each of Power Construclion Company, B.V. and Warlslls NSD
Wederand B V. (formerly known as Stork-Wartsila Dissel B.V.);

"CGonstruction Contract™ means the Engineering and Construeilon Confract dated as of 21
Decermber 1995 belwaen lhe Company and Powsr Construction Company, BV

“Contral” shall mean the power of a Person (the "C:omroll'ing Person”) tp direct the manage-
mant and pelicles of anolher Person whelher through the ownership of voling securlifes, by
contracl or othecwise, and shall include the powar to conliol melerial managernent and
policy dacisions of any Parson by virtus of a contractual, corporala or partnership provision
requicing the affirmallve vole or approval of the Canlrolling Person, and "Conlrolling” and
“Controlied” shajf be consirued agcordingly,

“Dividend” includas bonus;

"Directers" meaps the Diractors including an allarnate director for the time belng of the
Company;

‘Equipment Supply Coniract” mseans the Equipment Supply Caniract daled as of 12 Cclo-

. "
xvi)

xvil)

xviily

“'EPC Guaranty’ medns ihe agreemenl dated 20 Docember 1985 belwean; fansiia

ber 1996 between lhe Company and Wartsila NSD Nedenand B V. (formary known as.
&lork-Wartsila Diese) B.\i.)',

tedsrland B V. {formerly known as Slork-Wartslla Diesel BV and the, gpm;}ﬁny' (X

flnancing or refinancing of lhe Pro}ect

“Flscal Quaries” maans each three Month period ending ¢n Masch 31; June 30756t
30 and Decembar 31 of aach Fiscal Year;
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i)

xxil)

sodi)

XXiv)

0w)

iR

Xxvili)

Xxix)

0

0

(i

‘Fiscai ?ear‘ me'ans the year ending June 30; e

“Fuel Supphr Agreemenl“ means 1he Fuel Supply Agreemenl made between Paklstan Stale
Qil Company me and the Gompany as of 7 March 1998,

"Guaranlee means the Guaranies made belween the President of the Islamic Republic of
Pakistan for and on behali of 1he Islamle Fepublic of Pakisian and the Company dated 18
ﬁpri 199’6

“Group rnaans any of Sﬂha Marubeni, K ngpm and collectively lhe Tapal Shareholders.

‘Implementation Agreement® means the agreament madg between Ihe Presidenl of the
Igtamic Repubiic of Pakistan fot and on behalf of the Istamic Republic of Pakigtan and the
Sompany dalad 8 Augus] 1998-a5 amended by Amendment Mo 1 made batween the Presi-
dent of the 18lamic Republic of Pakistan for and on behall of theAslamic Republic of Pald-
stan and the Company dated 18 April 1996;

“Kingpia”" means Kingpln Invesiments Lirniled, a corparatien organised under the laws of
Hong Kong and such successors and asslgns of it as may be permilled from time.to time;

*Llen” means any morlgege, pledyge, lien, glaim, ssourity inleres, charpe or encumbrance
or any ebligalion to greate alien, charge, piedge security interesl, encumbrance or mor-
gags;

‘Long Term Maintenance Agreement” means (fve Long Term Malnlenance Agreement €n-

lered or fo be emered into between the Sithe Operator and Warlsila Pakistan or an Affiliale
of Warlslla Pakistan reasonably acceptabie to the Slihe Operalor,

"Member* means a member of the Company in accerdance with the provisions of Seclion
2(71321) of the Ordinants;

“Marubeni” means Marubeni Garporation, a corporation axganised under the laws of Japan '

and such successars and assigns of il a5 may be pennitted from Lime Lo lime:
“Manth® means calendar manth;

“Net Cash Flow™ means, for any perlod of the Fiscal Year, including a Fiscal Quarter, alf of
the Company's cash receipts, including the proceeds of borrowing-gnd any other incorme
from any saurce, and reduced by the following cash tisburseriants, wn!ch shalt pa[d by-the
Company in the following order or priority,

first, payment of any expenses, includlng: {{) payrolt andiet pBy ebgr_fér its, Inelu:lﬁ!q pay-
roll taxes;(2) taxes and assessments, and fees and expénSes néiifrad in capnection with
ihe preparatlon of the Company's lax relurns;(3) insurah %pre [l
all other expendhures, including capital expendilures, rgghired’ s q
made by the Board; and (5) vperating expenses; and 11;}’,

1.?

secondly, paymenl when due and payable of inlerest, fa}s‘%d piindpai q? [1:1 ns_
ebligations of the Company; 2
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V)

XXNVI)
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(@
souovill)

Hxxix)

“New Capital” means any fundirg in adtdition (o the Agreed Eqﬁny-
‘Oﬂnce means the Reglsmred Ofﬁce lur the hme bemg ofme COmpany.

'Operallng and Maln!ertance Agresmenl means ihe Qperaung and Mainlenange Agree-
ment made on 1 Décember 1995 hetween the Comparny and !he Opera[nr ds amended
and!or raslaienl rn:-m llme to Ume ’

Operalor' means Waﬂslla Pamstan ar, fo[lowlngthe reilnqmshmeni by Wartslla Pakistan
of s rights and the assumptlons by the Sithe Cperélor of Wartslla Pakislan's cbllgauons
arising Trom and after the date of such assumplion under 1he Operating and Mainlenance

. Agreament the-Sithe Operator

“CrdInary Resolut{on means a resoiutlon passed at a gensrat meeling of the Company
when (he voles casl {whethér on a show of hands or in poft) fn favour of & resolutlan by
Mernbers who baing entitled to'vele I person of by proxy, do so vole, ex¢ead the number
of votes of any cast against thé resolution by Members s¢ entitled apd voling;

*Ordinance” means the Cornpanles Ordinance, 1984 or any statutory modification of re-

‘enactment thereof for the llme being In force;

“Owvercuns and Shortfalls® means all amounts that increases the Agresd Equily and sach

Member's proportionale sharg thereaf on account of the foliowlag factors;

if due to consirainls on availability of debt financing in the form of Working Gapital and
refinancing of the Existing Loan, (he Members agree pursuant (o Adicle 57 that the amourt
of equity fmuncmg vequlred is hlgherlhat the améunt of the Agread Eq uny, or

any call or drawing In any guarantees, felters of credit or other financial support provided by .

the Members pu’rsuanl_m the Agreement;

"Person” maans an mdlwdual parinarshig . corporation, company, mlm venture sssncia’

tlon, trust, incorporated orgamsalion of ' government;

g

’Prmmimﬂﬂsi@_d&mtqgmnl.mgﬂ._eﬂgmgﬂﬂg.manuﬁ.'icm._ﬁﬂamiﬁg._arocu 're-'

x)
¥l

“Project Doouments™ means the Implemenialion Agreema'n't'-' i

ment of the Site, construction, pemitting, fastallation, completion, 1esting, commissioning,

| insurance, ownerstip, operation and maintenance of the Complex and all activilies inciden-
tal theveto;

"Project Gosis" means the tolal cost of the Project appmxlmal_ei_yy_,sf &

ply Agresmant, the Power Purchase Agreement, ihe Const
Supply Gontract, the EBG Guaranty, fhe Operating and M
Term Maintenance Agraament, the Memorandum and Amc
pany and any [and purchase or fitle dotiments’ penatiing tg
Project and sach othier material agreerient and documem
the Finanging- Documsn!s. enlerad into by the Company
land purchase ducurnen(s for lha ls!amabad properly}
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xliv)

xbvi)
XVl

i)

xlix)

It}

iy

)

v)

"ergy Limited datad 13 March 1997 from [Finnish FUfid for lndfi

— - mumr
“Power Purchase Agreem ent* means Ihe Power Purchase Agreemieni made belween thp
Karachi Eleclric Supply Corporalisn Limited and (he Company dated 26 Seplember 1985
as amendad by Amendmant No.1 mads belween the Karachl Elaclnc Supply Curporauon
Limited and the Company daled 9 May 1996, *

'F'ruxy includes an allomey duly consitiuied under a power of altnmey.
"Reglster” means the Reglster of Members to be Kept pursuant to Section 147 of the Ordi
nance

T

"Sear" inrelalionto a Company means the Commeon Seal af the Company,

"Secretary” means the Se_crelary ror the time being of the Company;

. o k)
“Shareholder Loan” means a loap (rom a Member {or an Affiliate of a Mamber} 10 the
Company to fund Agraed Equily, New Capltai. Working Capitat ar Qverruns ang Shortfalfs;
"Sita* meansthe land, spaces waterways, road, walls ind ony rights acquired or o bL
acquired by the Company for the purposes of the Complexon, Through, above or below the
ground on which-tha complex o any part therzof Is 1o be bulll including. withoul limitatlor,
any working &ress required by the Sompany and lhe Contractors, villages, lownshnp an
compsg for the gccommodation of the employees of the Company and the Conlraclors an
any subcontractors; and, all iights of way and access from public highways, railways, an
seawsrn access, if applicable),

"§ithe” means Sltha Mauritius Limiled, a fimited liabilty company crasnised underihe law
of Maurllius and such successors and assigns of it a5 may be permitied from lime o tme

"Sithe Gperator” means one or mors Affilialas of Sithe that arergasonably acceplable i
1he Company;

“Speclal Resolulion” has 1he meaning assigned therete by Secllop 2{1)(36) of 1he Ordi
nance;

*Tapal Shargholders® mesns Moiz S, Tap:al. Dannish A, Tapal, Tabish M. Tapal, Shakii A
Tapal, Tajwar M, Tapal, Muslafa A Tapal, Amir $. Tapal, Zaiar A, Tapal ard the psmiited
transterees of such shargholders as provided underlhe Agreerment;

“Term Sheel” means collectively (i) Summary of Key Term »E{m QW lons dalad 23 De-
camher 1994 injtialled by the Company, ING Bank ALV, afid Mer k Limited, (i
mary uf Terms and Condltions for the FMO Term: Loan} adrIjLQatg 13.4
152 Maitch
4 F’ lly

between the Company and Nederlandse g,ﬁanci;e
Oniwikkelingsiandea NV, and, {iify Draft Term Shaet; ‘Hnn[

accepted on behalf i the Company on 18 March 151997), “?;

“Wartsila Pakistan® means Wartela NSD Pakistan (Pvt) Llrﬁitéﬁ fuﬁ_l

Diesel Pakistan (Pvt) Limited., 2 privele limited company braatise
lews of Paklstan, e

ﬁ,a AWartsila
fe] mider the
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B . Ivi} Working ?apilaj' means shor term foans in the amount of US $10.500.0DB and é short
E ; } term lean in the amount of US$ 433,000 sipporied or provided by Kingpin to financé part
i of the Projact Costs, T S -

Ivii} Words irapering the singular number shall Includé the plursl numbey and vice versa:
[l wDr;Is imporling the m_asculipa gendsr.s_h'au Include the feminine gender. - ‘
%) Expn’;':ss_ion réfening 10 wilting shall unless i contrary Intentlon éppears, be -conalmed as
Including references 1o printing, (ithography, pholography and olher modes of representing
or reproguting words in a-visible forar, ' ’ |
|

3. Unless the cantext otherwise requires words of expressions contained in these Arficles shatl bear R
the same meaning bs in the Qedinanga, .
. B I

PRIVATE COMPANY

4. TheCompanylsa privete limited company and accordingly:
{a) the right to tcansfer shéces af the Compény is restricted i the manner herainafier providad;

() tha rmurnber of Mermbers for fhe time being of the Company (nol Inciuding persons who are
for the ime belng'in the employmant of tha Cornpany} shall be limiled (o fisty {50): Provided .
thal, for the purpose of this provision whers twa or more parsons hold one or more ghares ~
in the Company Jointly, they shall be treated as a single number, and

e

) an invitation o the pudlic to subscripe for any shares or debenturas of  tha Sompany is
heraby prohibited.

CAPITAL

5, The autharisad share capital of the Company1s Rs. 1,500,000,000 {Rupeos fifteen hundred million)
. divided inlo 150,000,000 ordlnary shares of Re. 10 (Rupees Ten) sach wilh powers to increase and T
i reduce the capilal of the Campany in such manner as may be consigtent with the pravision of the | <

Cudinancs.

' SHARES

8 The Gompaay shall nol lssue partly pald shares.

7. Excepl 1o the exient and in the manner allowed by Section 45 of the Ocelinansa : ]
of the Company shall pa employed in the purchase of, of in Joans ugan e securty.ofdna
ny's shares. . ) ]

8. The Directors may with the sanclisn of an Ordiary Resalytion of the Companyin

i
Increass the authorised share capital by such surm as they think fit, 1o be dlvid;c}’ il ha
lons o} S4¢;

amuount a8 the resolullon may prasciihe, subject, nevenfeless, 10 the provis
’ © the Ondinance. - .

9. Subjeet to compliance with the Tequireriénts of Articles 57 and 98 and Sectlon 86 of the Ordinance:
where the Directars decide o increase the eapitat of the Company by the 1ssue of (unhar shares, coe L
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13.

4.

15,

19

accepled will be deemed to be declingd; and ffter (be explratlon of such {imo or on recelpt of &
intimalion from.ihe Mem herto’ whom siich notlce i given ihat such Memher declines to acce pl ih §

.
scribe (whether absolutely or candltmnally) forany shares, debentures or debenture stock of thi
Company, 0f procuring or agrésing 16 procure subseriptions (whethter absulutely or condilionally

for any share dehemures debenture stock of the Company, but. if lhe comrnlsston In respect gf
shares shall be paid or payable out of capital, the conditions and reg marnenis lald ‘down in ‘Sestio
82 of e Ondlnance ghall be observed. Thé amount or Fale of commisslon shialf 1ot excded an
statutory it theteon. The cormmission may he paid or sallsfi edin cash or In shares, debenturss o
debenture stack of ihe Company.

Except 50 far as otherwlse provided by the chndifions of issue or by these presents, any capitdl
raised by the creation of new shares, shall be cons:dered parl of the original capital and shall bg
subject 1o the provisions herein contained with refarance to tha payment, transter and fransmission,
surrender, vating and othenvlise,

The Company may from thne to irne by Speclal Resolulion reduce ils share capltal in Bhy way an
in particular (wilhoul prejudice 1o the genecalily of the power} by paying off capital or cancelling
capiial which has been lost or |s unrepreseni¢d by available assets or raducing the llability on th
sharg or otheswiss as may seem expadleni and capital may be pald off which is In excess of th
nesda of ihe Company or atherwise, and paid up capital may be cancellad as aforesald withou
reduging the nominal amount of the shares by the (iks amount to the axtent thal the unpaid and
calkable capital shall be increased by the Ike amount,

Save as herein atherwise provided, the Company shall be entitled Lo treat the registered holdes o
any share as the absolute owner thereof and arcordingly shall not, exeepl as ondered by g'court 0
compaetent jurisdicion, be bound to recognise any equitable, cantingent or parifal Interestin or an
other right In respect of such share on the parl of any othor peraan,

Shares may ba registered in the name of any limited company or other body ¢orporate but not in thy
name af & minoror a firm. Not maora than four persons shall be registered as joint holders of an

shares, e
\?ﬁﬁu %ﬂ-;g,\? % "y

Il any share stands in the name of iwe or mare rarsans, the person first rjé
as regards recelpt of dividend orservice of nolice and afl orany olhary
Company excepl voling atthe meeting and the lransfer, of shases, be det

In the case of the daailh of any ane or more af the persons named nth ,.,geg terasll
of any share, the survlvar or strvivors.shall be Lhe only person or parsg
pany as having any title o or interest in such share, bt nothing herem‘b&?
release the esiale of ajoint holder from any itabillity.
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19.

Every Member shall name Lo the Gompany a place In or cut of Pakislan lo be registered as his
address and such address shall for all purposes be deemed to te his place of residence,

Subject to the provisions of Sechon 2 of the Ordinance the Company may by Crdinary Reso
hation;

a) consalldate and ivide lne whole orany parl of (s share capitai info 3hares of larget amount
~ than lts exisung shares.

by sub-divide its shares or any of thern inio stares of smaller arfount than Is flxed by the
Memorandum of Assoclalion;

) cancel any shares whfch al the dale of passing of the resolutlan have nol been taken or
- agreed to be taken by any person.

The resolulion by which any share is sub -divided or consolidated may detesmine that as belwesn
haiders of sharés. resulling from Sub-division ur consolidation, righls of profils, voles and oiher
bediefit atlaching 19 them will-be proportionate to thelr pald up valds gnd whére sharés issued as
sub-divided orconsolidaled shares are of sgme class as those previously lssted {hiat rights attach-
ing 10 thern, subject as aforesaid, sha!l be the same as those alisching 1a fhe shares previousty
held. -

Subjedt 10 the provisions of the Crdinance and [hese Artlcles, the Direciors may allel and issue
shareg in the caphal of the Company as payment or parl payment of any properly. sold or trans-
ferred, orin discharge of any indebtedness ¢r obligations of the Company, or for gotds or machin-
ery supplied or for services rendered 16 the Ccmpany In or-gbaut the formation oF pramotion of lhe

.Company or 1he conducy of ifs business, and any sharas which may be sold or alotled may ba

issued s fully paid-up shares, and, 1rsu issuad, shall be.deemed to be fully paid-up shares
' GERTIFICATE

Every patson whose name is enfered as a Memiber In the Reglster shall without payment be entitled

Ao recelve, after allotment or registration of {ransfer, one certiflicate for all his shares or several

cedifleates each for ene or more of his share:s and upen payment of such ¢harges, If any, as the
Direclors may delemmine for every certlificate after the.firsl,

© 21

22,

23,

holders shall be sufﬂcient detvery to all,

Tha company sha!l within ninely days, after the allotmen] of any of Its §hé

The certifloates of tille of shares and duplicates theceof when nacessary shall be issued under the

* Seal and shall specify the share or shares held by a Member and lite amourt pald thereon Including’

in padicular and without {lmitation such legends as1he Company shall by
of the certiflcales by law or as the Cempany shafl have agresd lo affix p
arrangements entered inlo by the Company In this respedi.

i Ated toraffix to cartaln
o

The CGampany shalk nat ba bound 10 Tssue mot'e than one share ol
sharas held [ointly by fwo or morg persons, and delivery of a cerllficate fo ]

after the date on which the Instrumant-of ira nsfer has peen lodged, carm
delivery theé certificates of afl shares, al]ulted or transferred, unlgss lha {:
shares othenwise provide :
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24.

e 7 i

l( any. certl!icala he wom eul defaced desireyeq of lost of if there is no-firther space on the back
{hergol for endarsemenl of-transfer, it may b renewad or raplacetd on payment of such sum; not
exceaniing iiue rupees. es !he Directors may F* om ilme to: lime presq flye; prevlded however, thal

ceﬂiﬂcate for !he purpose of cancellaﬁen or upun proef of deslruclian ar idss to'the’ sausfaetlun of
tha Dlreclors and nn ‘such lrtdemnlty as tha Dfreclnrs may deern edagua!e in gasi of cerﬂﬂcate




M.

3.

33,

34,

35,

(b} the transfar fg in breach of ihe Agreemenﬂor any ather contractual arrangements antered
infotythe Company or .

(€ thetansferisnviclation of thesé Artlcies.

It the Company refises lo ragister the lransfer. of any shares, owlng fo any atiachment & prohibl-
lory order of 4 compelent authorily or olherwise, 1he Corpany shall within iorw flve (45) days afler
the date on which the ingtrument of (ransfer was lodged with I, send otice lo'the transferes notice
of {he refisal indicating reasons for such réfussal” No 1ransfer cf sl'tares in any case shall be made
10 & minor or an Insolvent or person of ansound mind, S . .

Tne Iransfer of shares shall be effected by an Instrurnanl in wniting in the usual ¢omtnon form
modified 56 as tosult the c:rcumslances of the pariies and shali bé executed both by ihe transferor
and the: transferée and duly slamped acconding to Jaw, and execution be allested by af {east two
mate witnasses, whe shail add their address and occupatlon, and Ihe transferor shall be deemead to
ramain tha folder of such shares unlil the name of fransferae shall have been entered In the Reg-
isler of Members Intespect hereof, .

Every Instrament of transfer shall be tefiat, ﬂfe officE (o1 ﬁglstrﬁuén guly stamped and stiall be
accompaniad by ite cemrlcaie of {he $hares (o be transferiad and such o{har ovidéace as the
Company may require to prove 1he tilla ot the trénsferor or his ight to frangfer the ‘Shares. All
instrurnents of trarsfer which will be reqislered shall be rélained by the Gorpany, ‘but any ingimu-
ment of transfer which lhe Directors decline 10 register shall, on demand he reiumed loihe persan
depositing (hé same,

Winere It is proved to the satlstaction of the Direcfors that an instrument of lransfer sighed by the
transferer and the lransferee has been g, {hie Company may, ifihé Directors” shali think fit, by an
applicatlen In wrlling maie by the 1ransferee adfl bearing e stamp requirad by an instrument of
{ransfer, registerthet iransfer ensuch terms 4s Lo indematty or diHérwise a5 Ihe Directurs may think
it

Nothing conlained in these Arllcles shiall prejuitce any power of the Company to reglster as Mem-
ber any person to whom ihe right to any shares of the Company has b-ean transmilied by operallon
of law. .

[}

36.

37,

38.

. f-‘
The Iransfer books and Register of Mambers may be closed: fc{ﬁn

e V‘?‘Mqu‘]’ "

No fes will be charged for registering lransfer of shares, 5

the whola forty five'days in each year, bul nol exceeding thirly da
manner spsc]flec! rn Secuon 151 ofthe Ofdmance [

Tne nominess of a deceased Member i} specrhed In e
administcaiars of a deceased Mamper shall-be the only pergy
having fille 10 hig share excepi In case of Joint holders'In’ wh?

execulors or admimistrators of the 1381 surviving holder shal %
reoogmsed bul: nolhlng hetein cenlained shall release (hé- aslai‘.
any liability in respect of any share jo inily hetd by him. The. X
nise anominge of & decsased Mémberor dxeoutor orad &'shat hava ublamed
probate or letters of admmlstratlun sugcession| eriiffcates oroth repre enlaiion, as the
case may be, frorn @ cnun of cumpelent jurlsdic: lon Pruvided navenheiassthstwhere iné Directors

. iiljes
f; {ecaas d-Jeinl: ho_lderfrom
shail ol bibalind (0.
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39,

40.

41;

42,

43,

44,

in 1helrabsoiute discretlun {ftink fit it shall be law{ul forme Direciors Lo dlspense wﬂh the pmdummn
of probale or letters of ddiminisiration, succession cerificates or such other legal representation
upon such lerms as to indemnity or otherwise as the Directors in their absolule drscrelinn may
consmernacessary - o
A person becommg enhtledjo a share by reason of the denth ar |nsolvency of the hu!der shall be
entitled to the same dividerds and other adve. ntasjes 1o which he would ba entitled if he were the
registered holder of the shars, sxcepl thal he shall nat, before. belng Tegistered 45 2 Member In
respect of the shate, be’ entilfed Im raspect of it 1o exercuse any right cnnferred by membersfup in
relauon tomesl fihe compa ny. .

Neiiher ihe .nm any nor its Dlreclors shallineur any liahillly or responslbllit whaisoever inconse.’
hai ;

by an apparent IEQaI owner Ihereof o the pre]udice of persm}s ha y equilable
right; “title ar interes[ toor inthe sdime, na1wi1hslanding thaf tha’ Company may have:had' holice of
Such’ equltable rlgh: ille orInteresk; grnolice prehibHing reglswation ofsuch tians I
' reféirad hereto in any book of the Comp

or interes! or be under any lig bﬂlty whatsogver for refusing of neglectmg su 10 nhugh it may
have been entered or referred to I’ some book’ of tha Gompany; bit the Gompany shall neverthe-
tess be at Ilherlg.r to regard and attend foany auch ncmce and give e[fecl 1harelo 1f lhe
s0 1hin . I

"GENERAL MEETINGS

¥

_Agenaral méetmg to be ca[led Annual Generai Meelmg shall be held within enghteen Months from

1he date of incorporalion and (hereafler onceal lgast in aach calsndar year wilhin a perlod of six

Wanifs folfowing the close of jts financial year a1 such ime and place as the Direclars may deter-
hs shall pe;aliawed {0 elapse :

] provlded _hcvwaver. thal no grealer 1nierval {han ﬁfteen Mant

The Dlreclors may, whenever 'lhey thlak fit, czll an E)dnamdmary General Me Ing and E raordn-
nary General Meeling shall alsn be ¢alied onthe requisition of the holdars of not less than 10% of
thie issued and paid up share caplial of the Compariy. On the date of deposil of requlsltion ihe
Directors shail forthwith preceed lo convena an Exlraordinary General. Meeung of the Compary
and in case of suck requisition, the provislons of S shiatl 2pply.

H al any time there are notwilhin Pakistan sufficien ;
the Direclors may conveng an Exiraordinary Gen
possibile as that in which mealings may be conve-ed

Subjact fo lhe provislons of Sections 158 and 159 nf he%rrd !

{exclusive of Lhe day on which the notice is served ordeafied 1068 SerEe
for which noti¢s is given) specifying the placs, the: day gz pe 3 Wi and, in case of
special business the general nature of ihat business, shall be’ giu' r_u;,ghﬁ‘ gianner provided by the
Crdinance for the gensral mesling, to such persons a5 are underthe Odingine orthe regulations
of the Company, entitled to receive such nolice from the Comgany. With the consent in wriling of all

Page 11 -

req-u;red to auend of glve eﬂ'eci o any notice whlch ay be givenm them o] Ny EQu b right, title

X7 .
y"ene da‘y"g nolice al teasl
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I
i

Jhe Members entilled 10 recelve nolice of SOMms. parllcutar meelmg (olher than lha -Anaual General "JLI
Mesllng) al which a spacial resoildtio be passed (hal meellng may be convened by such : e
shorter nolice and iin: such manner a he y embars may desrn flt. . _ ) ¥

45.

The; a&cldﬁmal omlssion 19: lee nouea of-& meellng 10. griha nén resaim-n! nolme of a:maeling by,
: ivenatic alidateth :

Il ' : Nt
to: electDiraulers to declare dIvldends ando appiol
i eatlry




52

53

54,

55,

56,

57,

having the right to vote on fhe resaluiaon an presen m'person orby proxy

b)
i nat miare than seven such Members are personglly preseat, and by lwa such Members
persan or by proxy if mote than ;evensuc Membem are personnﬂy present; o
g any ber or Members presenk in person arhy pmxy and hawng nol Jess lhan ang-|
of lhewtal valing. powarln respect of lha resquiian ar R
d) y:any i Member orMernbem present in person or by pmxy and holdmg shares in the Com-

,nferrmg a nghttn vole on the resolulien, being shares on which an aggregate sum
all sha res ccmrer-

s
S su,demandad 3 declaralmn by the Cha:rman afthe m eeimg lnat tesolution has.on

] pald-up sharg capﬂal of the C:umpan)r, except in'the case of a decislon fequiring 3|
amrmative vme as et oul.ln Arllcla §7. : & .

: lra poH is duly'demanded, n shall b-et&ken In accordance with the manaer Jaid down i in Seclion 168

of the Ordlnanca andihe rasults of the poll shall ke deemed 10 be the rasciution of the meeling at

The nd of a'pull shall ot pravenl the conlinuance orme maaling forihe |ransactlon of any
business other than the quesﬂnn opwhichthe poll has heen demanded. The demand for a poll may
be withdrawn at anytlme by the person or persans who made Ihe demand

Ti}a chmrrnan of any meeling shall be the sole iudge ofthe valldlty of every-vote tendered at such
meelings. The Chalrman presen at the time of taking of a pol shall be the sole judge of the validily
of every vots tendered at such poli.

Nelwithstanding anything cantained in these Aricles the affirmative vote of the Members holding at
least elghty-five percent (85%) of all 1ssued and paid up Shares shall be required wilh respsclioa
decision regarding any of the foltowing matters:

0] the i :sauance of and the imerest rate, lerms, suburdlngjlb fif

lifer finanial
prov:slous relating to the issuance of, any New Capnrla;, v

F5fong And.f
X gl&ﬁﬁ[gsdi g of New

[}
0 ol e
:.Ex? o ,
ity 1he flling by the Cumpany of any volunlary peuliun fﬁ{;he wind?ng pt dlsscjuct'lon ofthe
Company,; ¥

S
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*-j,,/ :




oo

)
'b&'

™)

oy
L

]

4

:‘ed biy:tne Term

“Into by the COmpan)f for lhei{ finaric]
Sheet . ,

aﬂy change in lheln mb

any: chang In the s!a!us of th'
assets, t PR

- 3fefinancing conteiv:

ki V'Gdn__ig;(any -of-It5

-,F.




i

!mmt

61,

62.

63,

65,

€6.

67,

88,

Nn Member shall ba emfued ta vole at any general maeting’ unless all sums presemly payahle by
himin; r’especl ofshares inthe Company have been pald !

Mo otu cﬂan hall he raised to 1he gualification of any veler excepl at \he meeting or adjeurnad
meeling at which the vels gbjected lo s glven or lendered, and every vote nol disaliowed al such
meeifng snall be vafid for: alt purposes, Any such objectlon made in due llme shall be teferred o the
Chairman of :he meeting, whose declslon shall be fingl and ooncluswe

Dn'a polt voles may be given el!her persanally or by praxy, o, ln the case ora budy corporate by 4
represe ntatwe duty aulhorlsed in accordance whm Artcle 89, :

The lnstrument ppomung a proxy snall be in wrltmg under 1he hand of 1he appo tnler or of hig
altorney duly ‘authorized in writing, of if the appeinier s a body corporate, under ils cammongeal o
the hand of an officer or attorney duly authorized by it and in default the instrument of proxy shait no
he duly authorized. A proxy need not be a Member. A proxy whois appeinted for a specified meaat!
Inrg enly shall be called a Special Proxy, Any ofher proxy shall be called a General Praxy. A Speclal
Proxy shall be valid-only for the meeling 1o which il refates and L may not be used for more lhanc-ne
meating.

The Instrument appoinling # proxy and the powsr of altornay.or other avthosity (if any) under whigh
itis signed or & nolarially cerdified copy of thal power or authorily, shall be deposited althe Office nor
less than ferty-elght heurs before the tine for holding the meeling atwhich the persen named in thef

[nstrument proposes 1o vote, and in default the instrument of proxy ortha power of alicraey or othed .

authorily {if any) underwhich it s signed or a notarlally cerlified copy of that power or autherity shal
not be treated as valid.

Art inslrumerd appolnting a pr&xy may be in the followhty farm, or in any olher form which the
Directors shall approve:-

|, the undersigned ... et e e a-0f. R—
ing & memyer of TAPAL ENERGY {PR]VA‘I‘E) LIMITED ltereby appoim
MeMrs /MSS ..

or failing thn.‘hef

may be) General Meeting of the Company 1o be held on ths

.. &nd al every adjournment thereof (or at every giane‘ral rn‘eeling nfthe> .t 2

Gompanytn he held before the ... day of ...
“anysuchmesting). . - . ..

SIGNEANS 1o UBY OFeors o
The Instrument appoinling a praxy shall be deemed 16 cunfe

ms.mdlng apall.. . .

A vote given In aceordance with the terms of an instmment of pro_;c:-
the previous death or insanity of the privcipal or revocalion of the. g

-Page.14.
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.70,

whichi the proxy was executed, or tha transfer of the shares i respect of which the proxy Is given,
provided that ne Intimation In walting of such death, inganity, revnestion or iransfer a5 aforesaid
shall have been recelved by the Company at the Office before the commencemant of e masting
or adlournad mee:lng ai which the proxy Is used .

Subject o ihe prows{uns of Sechon 162 of me Didinance, a bady corporale which 7 a Mamber
may, by resolution of its directars ¢rin suth manner as may be permlited or raquired by its consti-
tulien, awthorise in wriling ¢ BAY person 10 act-as |ts representatwe al any meéting dfthe Company
and the parson 56 authorised shalt be eniilled fo exercise ihe'same powers an behalf of the ‘bady
coiporate which he represents as thal bedy corporate ‘tould exerctse If Il were an individual Mem.-
ber of the Company presentinpersan. A body corporate attending a meefing thrauah such repre-
sentalive shall be desmed forail purposes of these Amcies to be a Member presentIn peeson atthe
mesting.

DIRECTORS

The number of Directors (o be elected shalt be fixed, pursuant ta the provisions of Section 178 of
the Odinance, -

4,

75.

The flrst Directors of lhe Company sha'r[ be appointsd by the Subscribers,

Save a$ provided in Section 187 of the Ordinanize no person shall be appolnted as a Direclor unless '
he ls a Mamber.

The first Directors shall stand ¢etred at 1he firsl annual general meeting, and ditectors shafl be
alacted in thelr place in accordance wilh Ariicle 77 hergo!.

Any person who sesks to conlesl an elsclion to the affice of Qirector shall, whether he |5 a retiring
Direator or otherwise, file with the Company, not ldter than foudsen days before the date of the
mesting at which eleclions are 1o be heki, a notice of his intention 1o offer himself for sloction as a

17,

Dlrector. Provided that any swch person may, &, any time, befare the hoiding of eleciiens withdraw
such notice, . -

Reliring Directors shall be eligible for ra-election.

of voles as Is equal 1o the product of e dumber of voting shaf
numbet of Directors o be elecled;

by - the number of votas calzulated in eccordance with the preceding clause’
2 single candidate of may be divided beiwsen any twd or more candudate, ineL
s the person voling may choose; and

Page 16

———tiom-one af the-alected directars;or ————— ——

Unless olherwlse determlned by the Company in General Mseung In accordance with thel %lslons}j}

of Ardicle 88(}, the Board shall gonsisl; T
{i) ten (0] elecled diraciors including & Chle! Executive, nl Uw- Chiet Execu!we is nominated

(i) ten (10} alected dlrectcrs pius a Chlef Exacullve, If tha Chlef Execuhve is not nomlnated
from ona of the ahected directors, ’ -




78,

79,

0.

&1, -

82.

* by him pursuant 10 lhls Arlicle which was in force tmmed|atety prlorlot i

¢ w the candidale who gels 1he highest number of votes shall be declared.elacleﬂ as Direclor
 and hen the candldale who gets lhe next hlgheat nurber of votes shall be so declared and| -

uniil lhe totalnumber ol Directors to he elecied has been sn elected

The; Company. may a1 any fime, by a resolulmn Inhgeneral meelmg remeve a director. appointad
under Section 176 or Saciion 180 or eleciad in the manner pru\nded fcr in Section 178 of ihe
Ordmsnce P

ir funcuons untll lheirsuccessors are egecled

Flageter, 0 U

A Dlrec.lar elec1ed by ihe Mambers in genesal rnéellng shail huld office ror a pericd of three years

) fo]lowmg lhe date from which his electien is affactive unless he earlier remgns, becumes msquan-
ﬂen:t rrom helng a D:mctm

othenmse ceasesto hold office,
B R _,‘.4-- .
In the event & vacanny occurs on ihe Board by reason of the dealh resignation or remdval of a
director, such vacancy shail be filled by the vole of the remalning Dirsctars if sHi consliluling a
quonum, oF if no quorum exisls, by the Members at a general meeting called for that purpesa A
diractar elected or appointed lo fill a vacancy cqused by the death, resignalion or removal of a,

diractor shail be elecied or appoinled anly forthe vnexpirad lerm of such director's predecessnr "

ofiica, '

When any Director intends to be, or is absent for a pariod of nol less than three (3} Months from
Pakis{an, he may wilh the approval of the Direclors appoial any person to be his alternate direcion,.
and such alternate director during the abssnce of the appoinier from Pakistan, shall be entilled 1o
receive nolice of and 1o attend and voie sl mesting of Directors and shall be subject to and entitled
to the benefil of the provisions contained in Ihese Articles with reference.io directors.and may
exarcise and perform alt such powers, dicecllons and duties as his appnmler'eould H'Va*er,;ter%lsed

or perforrnad including {he powar of appn:nllng another aliarnate direci i g&;;)g;

appolmed shall nat bi entitled to receive any remunergtion from tha Co
holdany qualfﬁcallun Such appoiniment shalt Bs recorded In he Dire 5
may at any lime by notlce inwiiting to the Company remove an altern 0
upon the retum of he appointer o Pakistan, ¢ the death of, or the 11rernen1 o résignation
Director of the appointer, ihe alternale director shall cease ig be auch jidedh
relires bul s re-elecled al the meeling af which'slich retlrerment took’ eff

andwhich kas not otherwise ceased tn ba effeclive shall conlinue (6 ope
If hia had not 5o rélied. An attemals diredlor shall not be deemed t6ibé. th
appolnting Kim Bl shall be reckoned as ene wiih his appointer, Al appolntt apdrei

alletnate directors shall be effacled by writing Jnder fhe hand of the Director making or revoking

Page 17 -
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o1,

92.

3.

for any prnﬁt realized b any such contracl.or arra :
81 of the-fiduclay relation thereby eslablishet

- "9.5.':

?am“@}ig” i

tidged an insolvant, or
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ha censes lo be a Member or Ihe company save as provldad In Secilon 187(11) of Ihe
Ordinance or )

ha or any I’;rm of whkzh ha is a partnnr er any prlvale eumpany nl whlcn ha _is dlreclur
|peetiing )

i Section 187 o the
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06

{iv}

)

Interest it any malar}alassef of tFig €oTipdny other than fr purposes of e vefindncing of

13 r a secuﬂ!y

slon to:sell, pledge, Iease, assign,. madga

any d

the: Exisﬂng Loan:as-conlemplole

w, a0y decisior

iined i 1hé relevani approv'

L e Paga” B




L1

the approval of 4ll materlal agresments (r oluding any amanamems therelo) anlerad oF ¢

e enterad inio by the Company after the dale of 1he Agresment Including any F!nanclng

Poowmani, afy uthsragraemenlwllh respeaf to ﬂw finanging or feflnaneing arrangements -
farthe Projéci, any additional Profect Dogument and any sméndrseni or modifjoation 10 8 i !
Project Dogumant or a Floanging Tooumsnt otharthan any dogument entered or to be )
entared into by the Compary for the purposes ofthe reﬂﬁ“anolng m‘ 1He Exlsﬂﬁg Loan as -
oontempletsd bythe Teim sheai.

Rs'Te

the ‘approval of any axpsndlture ot conlaln o bbdgét in ax0sss of

-,usseoa.ogo; e

,(iv'll A ma aphroval s prolowl wilh respact 1o 1he piace, ime and prosadures fof meatlngs of

'."k::

ﬁa con;Tnu!ng Dlreqtor; ms,y /8CLNo!

- ‘!ha Eo:ard of Dlrectora {and any replacemanl oramendrnam of sur:h protoool) and

f - theJqqyJLsrg,qni ro;gpy U pporl from’ 1heshareholders. olharthan fpr Worklng Gapital and
XLl gmq fmp Existing Loan o3 ¢ emplatad.h?tt‘a rms Bli, o .

o 1hs1andlra-a

b !‘ o

r,bouy but lf arid 5o Iong s

ny
{helr) numbsr,]&reduppd@elow the.nurmber: fixed-by or pursuanwo Ane:tagulationsofdhe.Gompany
u,. +.1....85 (he necegsany. quorum of Dlraclors the conllnulng Pireclors mey_ get for fhe purpose of filing -
*wr -+ YACENCIAS M thely hody arsummonlng ] Ganeral Meetlng of lha company, but furno okher putpase.

Al acts dane at any meal]ng af !na D!ractors cr by any parscm actlng as £ Blracior shail Actwifh-
standlng ihat it shalt afierwards b ‘djscovere \hat thers wag some defact In the appoiniment or
contlnuance Tn offll:e of any slich, Diveslor drperson actlng a4 aforesald ;orthat thay or any of them
were dusquem‘led or had vacaiad otilca, o werd-niof enllitad fo vite, ha #5 valld as if avery sich
pérsan had bean dulyappnlmad ortiad duly continusd In office and quallﬂed and had uununued fo

b¢ e Director and hiad beén antitied to bea Dlrector

Excepl as olherwiss provided In tha Ordfnancn, any aozlon whlch may be taksn at ameaiing of lhe

"Board shall ba valldly taken without such maeting If a resojuten fiwrling approving sugh adllonis

axecutadJoy -the-Diraclorsthel-woukd- otherwlie- comprlsaﬂ quemm-unfer-Atticle 87-ar--Article

§3(b} s appiicabie, the number of Directors raquired fo take such agilon pursiant 1o Articls 98(b). |
-For this purpese, it stiall ba permissible to clroulata the teit of fhe propesed resolution &uly signed ]

Diraclors meraun separataly by fax {the slgnad rlging! whereof shali be sent In
or courler by the Campany for its record) and such rasolution sha[l bs ef(ec!lve [
ol the rasolu[lon slpriad by sach of the olher D!raczors shs]i have boen raxﬁd_- |
Company. .

{t & any rmasting the Chalrman Is absent, the Dlreétois prasent may éja&aq
16 act as the Chalrman for the meeﬂng

Al
of Dlrectors orthe orﬂca of e Chied Execuilve fnlllng vacant asihe 0880 rnay ba appolm-

CH[EF EKECUT!VE

sub]’acl
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to the provisions of Sactlon 199 of the OrdInence, a persan 1o be tho Chiaf Exesulive of he Com
pany. The parlod for which & Chie! Executlve shall be appointed shall hot excead thrae years fron
ihe dale of appointment unless ke earier.resigns or ki services &g Chisf Executlve have bae(

termiriated by the Board In aecordance with ar d i tha manner, a5 the cese may.be}ihs provisiond -

of fhe Ordinence end ihe Agreemant, On the expiry of his term of office, a Chlef Exacutive §hal] be
allglite for reappoiniment If neminated In the mdaner provided in this Article, The lerms end condl
tlons of-appolntment of & Ghisf Execullva Inciuding hjs powers and ramureration shall be deter
riinad By 1he Directors, subjecs to the provisions ofthe Ordinange,

104,

105,

148,

107,

108,

The Chief Execulive shall, I nohalready a Dlrestar, be, desrped to.be a member of the Board and
shall be entn:led to alt the rlghts and prwllag&q (includlng the right Io vote at meetmgs of the Boarc
and othef proceedlngs and for resolution by clmjlar] and subjecﬂo all of the fabilities of a Diteclo
of the Company; Provided, howsvér, that if-an elac‘(&d dlrsutor s appolnted as the.Chidf Exewth
he shall ot have an Bdditional vote while he holds office ag, Ghiel Executive, The Ghiaf' Execuhve
shalf ba enlilled to_such rernunaraticn, benems antt allowanées as the Board may speur}y S!.l]:;j~e§d
to supervision of the Board, the Chief Exetuive"Shall be Tesponskils, and hod ihé poviers. an

autharities, for the implermntatlon of pallcles deossruns guidelmes and direotives of the' Buard fn::r
achigvement of tha ohjsstives of the Gompany and ahali haye, Bsubject to Articfe 98,10l powers iz
exdcute the same, including pewers for condubting day. {6 éay rnanagement and’ buslness of th
Gompany, appantment and lesmination of personnel (exaept In the cédse of General Managéy
andfor Execitivé Directérs who would be appolited akd fhelt terins and dariditions determinsd
subjedt tor priof ‘approval.of thé Bogid). The Chiet Execulive shall Inform the Board subsequantiy
dnd. at the earligst pogsitle qppaﬂunny‘and the'Board may review R if it considers necessary,
powars to oarry out sale, praduction.and distilbulion, import, ¢xport and_speration of hank gccounts

and 1o make' paymeni and powers Jo;appoint disfibulors, authorized sub-contractors, dealels oG

agenls,-The Ghief Execitivemay, (urther delegate any of his powers; [ any other parson(s]
committae(s) as he may think fit sub}eclto the approval el thé Board,

The Chlef Exanullve shall davote his iime excluslvely to the manegement ol the Gompnny excap
that he may, with the prior consent of the Bogrd, devole lesser fime Lo the Company or become 4
direstor of such compsny or companles &s arg not engaged In any business in direct compeﬂllon
with ihat of the COmpany

SECRETARY

“he Sscratary shall be appointed by the Dirgelors for Stich tarm, et such remuneration and upon)
such condltions as thay may think fit, and sny Secretary so dppeintad may be removad by tham.

THE SEAL

Tha Dlreetors shall provide jor the sale custedy of the Seal whlch shall only:bg. used b

e

and avery instrumient to which the Seal shall bz affixed shal) be &lgned b alﬂ'lar !woﬁ[[‘ecturé or
one Drector and the Secretary, o 3@ H _f*’ v

DIVIDENDS AND RESERVES

The Company in generel mesting may declare dividends, but no dlvldend s Laxcea thg;lmouni

racommanded by the Directors inacsordance with Articte 88(b), No dividen aﬁal(ﬁ' t4 by the

company otherwlsa than out of the proms of the company o In contraventlon-ofis; Jall .249(22;,

the Ordinance, ] | S et
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fj ENERGY
108,

11a. -

114.

12

113,

114.

The Direclors may from time: [0 fime pay 1o the Mambers such Interlm d:wdend as appesrm the
Diremors to be justified Dy the proﬂs of the Company )

The Diraciors may,- nefore recommendrng any diufdends sot 4slde- out nf me profits of the
Compariy, such sums as they think pioper as 3 feserve ar feagrves, which shall, at tha discre-
tlon of the Directors, be applicable for mesitng éontingencies, or for aqualiziag dividends, or for
any pther purpose 1o which the proms of the' Company may he propery, applied, and pending
such application may, at the llké dlscretfon glihér he erhptoyed i the tusingss af the Company
or be invested in such investments (omer 1hap shares of the Compa ny) astha Direclors may
from tnmeto ume 1hlnk fI1 L

When any shareholderls lndahled 1o the Company. all d:wdends payanle to hlm ora sufﬂment pad

thereof, may be retainéd and dmﬁlted by ihe Drrectcsrs in orfowards sahsfaction of {he daht.

Any dividend, interest or other mones,rs payable In¢ashIn respeot of shares may be paid by cheque
or warranl sentthrough the postdireti tg the Tegistered address of the holderor, in he nase of joird
holdexs, to ths regisiered-address of that one of the jelnk: holders who s firsl narned iGN the' Register

or t stech persons and to such address as the. holder or jolnt holders may I wﬁting direct, Evary
stich haque or'warrant shall be made payab[e lo e order of the person fo whom [t is gent. Any of
wo or more Jolnt holders maygive éfféciual receipte for any dividends, bonusas or offiat roneys
payable in respect of lhe shares held by them as joint holders, The dividend shall be patd within the
pErIOd 1ald down in the Crdingnce. ;

Unpaid dividends shall not baar interest as against the Sampany,

CAPITALIZATION OF PROFITS

The Company in general maeting may upon jha recommandation of 1he Directors resolve lhalit Is
desirable td capitalize: any parl of ihe amocint for.the tima being standing at the credi| of any ol the
Company's reserve accaus or 1o live ¢redi-of the profit and loss accc.\ums or otherwise available
for distribution and aceardingly that such sum be sel free fordistribution amongst the Members who
would be ealilled thereto if distritined hy way of dividend and in the same proportion on condition
that the same ba not paki in cash but be applied.etlher in or iowards paying up any amounts for the
lime being unpaid onany shares held by such Members respectively or paying up In fulf un-issued
shares of the Company.lo b allolied and distihuted/credited as fully paid up lo and amxngst such

-

-

L EREE S

115.

116,

17,

such resolution.

Members in 1he proportion aforesaid, or partly In the otfver, and the Dlreclors shall give effect 1o

The Direetors shall cayse The Company 1o keep proper books of accoun! as feql.lirf,;rff+ I agl
230 of he Ordinande and in accordance with smmd and generally accopted acgguming fria phe
and corporate praciices,

The boeks of account shall be kept at the Office’ of the Compaay or at such
Directors shall think fit and shall be open o inspection by the Diractars during’ bhsjness*

The Dlrectors shall from time to time determine whether and fo whai-extent and al {v
places and under what condilions or on regulaﬁons ihat acmums ‘and hnuka

Company gr any of them shall be open Lo the inspection ofMambers not belng
tdember (not being & Dlre ctor) shal! have any fphlof inspecting any acoount and hook or papers of
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120, -

121,

122,

123.

124.

123,

] natice 1o all the holders of such shares.

the Campany excspi as confen‘ed by law ar authdrised by the Dlreclors or. by thg Company in

general meetirig or under this Article 117, Notwilhslanding the ‘afresald any, Membsr {or, in the.

.case of Ihi: Tapal Sharetiolders, any group of It em acting coliect:veiy) ‘who haids ‘shares sufficient .

lo elent at least one dicector shall have the right 1o Ingpect, In persan-of ihrough its authorised -

- reprageontatives, the books and records of. the Sompany al all reasonable times. T he Gompany,

shalfupen request provlue each suth Mamber with copies of ail lax.rstums p;ampily afterthe filing

of sijehitag returns. wnh the: apprcprrate governmental authnrllies and copias of proof of payment ,
aubrpitted in connec.licrt with'such tex returns, The Membars shatl causd the Bosrd to adopt appro: !

priate resoluunns permmiug the Mambars acress o he books, recorﬂs and other documents as
they may reasonahly request

st R

Tha Crirectors shsll as requ:red by Seations 233 and 236 of the Qrdinance causeto be prepared and

1o ba raid beforeihe Gompany ingenerafimeeling s stieh profi 4nd loss accouni and balante sheels |

duly audiied and fepuns as are referred 10 in thnsa secllons.

* The halance sheel, profil and loss aceount, and‘other reports rererred lo In Afticle 116 shal! be

made out In every year and lald before the Caompany in annuat general meeling made up 10 a date
not more than six Months before such meeling. The balance sheel and profit anl.loss aceount shall
be accompanied by a repod of the auditors' or the Ccmpany and the report of Dlreclors .

A gopy of balance shepl and prom and loss sn:coum and reports of Direclors and auditors shall al
lgast twanty orie days preceding the meeting, tie sent Lo the persons ¢ntitled to recsive notices of

genaral meelings In tne mannerln which notlces are 1o be given hereunder.

The Directosrs shall In-alb respact comply with the pmvlsmns of Seﬂmn 230 to 236 of the Ordinance.
AUDIT

Auditors shall ba appointad and thefr dutlas regulated in accordance with Sectlons 252 10 255 of the
Ordinance. The Gompany's #nnual financial &talgments shall be prepared In accordanca with gen-
eralty accepted acsounting pringiples of Pakistan. '

NOTICES

(@) A notxce may be given by the'Company 10 iny Member sither personally or by sending it by
post to himto tis registered address or {if he has no registered address in Fakislan) 1o lhe
Address, if any, wilhin or outside Pakistan supplied by him Lo the Company for the giving of
nolices Lo him.

) Where a notice is sent by posl, service of ths nalice shall be deamed o be effected Dy:

properly addressing, prépaying, and psting 2 letter cunla[nlnglha notice’ and, unless the
cantrary is proved, to have been effacted a1 the lime ;ﬁvhlsh lﬁe Iatter would be delivered
In the ordinary course of post. ;"f

A notice may be given by 1he Company to the jolnf holder§ o
holder named firsi in the Regfter in mespect of the sh

A nolice may be given by the Company 1o the persuns% 'mled t
death o Insolvency of a Member through the post in a prepafa,!et(af ae
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126,

121,

by the title or representalives of the deceased, or assignae of the insolvant or by any like descrip-
tlon, atthe addrass (if any} in of out of Pakistan supplied for the purpose by the persons Glaiming to
be entitfed, or (until such an address has been.so supplied) by giviig ihe nofice in Any manger In
which the same rilght have been gluen ifihe death or !nsolvency had not occurred

MNolica-of svery: genera! mee!mg $hail bé given In 1hs manner hereinbarore aulhorised 1o {8) every
Member of the Compary, exceplthase Members v ha haying na regislered ddress within Pakistan
have.not supphed te’the Company an adclress withity ar oulside Pakistan fof ihe glving af nolice to
thenm; (b) every peisen eniiiled o & share [n gunseduence of the death or tnsalvenoy ¢f a Mémber,
whe but for his dedih or ]nsolvency would be’ “erifitjed lo receive no!ica of ma meetlng, (c) the
auditors of the Compény far the tirs balng. afid (d) the Directors,

WINDING UP

{a) If the Company Is waund up, Ihe llquidator may, wilh the sanctian of _Speciél'ﬂesoluﬂon aof

the Campany and othar sanctidns requlred. by the Ordinance, divide amdngst the Mem-
bors, in specie or kind the whels or any part of the assels of the Cornpany, whethér they
consist of proparty of Lhe same Kind or not. .

(o] Forthe purpose aforesald, the rtquldalor must sel o valle as he deems in good laslh fair -

upsn any property having due regard for the property's fair marked vallie 16 be divided as
aforesald.

(3] The llqurdator shal! dmrrbute the cash and non-cash proceeds form the sate of the Gompa-
ny's aesets, and - any asset not sold, excépt as may be otherwise prawded l:ny applicabie
law, in the followmg arder of priarily;

()] All of the Company's debts and llabimies shall be paid and discharged in the order of pnanly
provided by applicable law; and

[i55] The balange shall be distribuled to the Members pre rate in accordance with the ratio which
he number of shares held by each Membar bears 10 the lotal nurnber of issued and pald up

shares of the Company,

) The llquidator may, with the like sanction, vest the whale or any parl of such asseis forthe

.

banefit-of-ihe-sontibutories-asthe liquidator-with-he-like-sanctioarthinks-fit-but-sothet-ne

128

-{a) ~ Bubject 1o Articte 128(b) and {¢) no Member nar ils Atfika

member shall be compelled to accept any shares or ather spcuritias vmereon lhere is any
Mability.

) L ©

{e) Upon complelian of distribution pursuani to this Aricle tha:Tiqliuat
" ‘tlons, inclyding executing any dacuments nragreements as| ;
the Company under applicable 1aw. ;

SECRECY

any thifd party, withoutlhe piior serigént of the othec Mer
1he organisation, buginess, manufaclunng processes |
the Company, the olhér Members or any 'of the ather Mem &a8;b
By Informaﬁun relaled to the Agreément (the "Cnnﬂdenﬂal Infnmiatmn ] and shaﬂ ol use
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cash, shares, or other securities, banefits ac proparly, otherwise than in accordanes with tha strict
- legal rights of the Membgrs or conlributories of the Compény, and for ihe valualion of any such
securties or property al such price and'in such manner ashe meeling may approve, and all hold-~ -
ers of shares shall be bound by an¥ valuation-ar djstribution so authorized, andwlve alf rights In
rélation thareto, sava only in case iné Cormpany Is proposad to b ot Is In'the cowrse of baing wound
-up, such stalutary eghis if ariy, under Section-357 of thé Gridinange as éte incapable of belng varied

or excluded by these Artiniés, -

~ CHANGE OF NAME. 7.

"It at any lime the agqregate shareholding of tie Tapal ShareRolds |
(26%}of the issued.and paid-up shares of tHa Company, the Tap
requira thal the name of the Company be changad so as (g
name and each Member shail lake all such stepsas lies withi

the Company effects such ¢hange. .
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6.0 Text of the Proposed Modification

Tapal Energy (Private) Limited (“Company”) is a [126] MW thermal power project
located at Deh Gondpass, Tapo Gabopat, Hub River Road, Taluka & District Karachi
(West), Karachi, Sindh, Pakistan. (“Project”).

As such, the Company, through the present Licensee Proposed Modification, desires to
modify its Generation License by extending its term up to the expiry of their Power
Purchase Agreement dated September 26, 1995, entered into with KE, (“PPA™) ie. June
19, 2019, pursuant to the Regulations read with Rule 5 of the Generation Rules, which
provides that, upon expiry of the term of the generation license, NEPRA may renew the
generation license “for such further term as it may deem uppropriate in the manner
provided for in the generation license..”

In relation to the above, the modification required in Article 4 of the Generation License
of the Company is as follows:

“(1) Pursuant to Rule 5 of the Rules, this License is gramted until June 19, 2019.”

11




7.0 A Statement of the reasons in suppert of the modification;

The Company is a private limited company registered under the Companies Ordinance,
1984.

The Company has developed a 126 MW power project in the province of Sindh. The
Project is developed pursuant to the Power Policy of 1994 for the purposes of generation
and sale of electric power to KE, In January 1997, the Company initially obtained license
under the Electricity Act, 1910. After the establishment of NEPRA, the Company obtained
the Generation License in accordance with the prevailing regulatory regime.

On August 26, 2003, NEPRA issued Generation License no. IPGL/010/2003 to the
Company, under Section 15 of the Regulation of Generation, Transmission and
Distribution of Electric Power Act, 1997 (“NEPRA Act”) for a term of fifteen (15) years,
the expiration date being 25" August 2018 which is around 10 months short of the expiry
date of the Company’s existing PPA term, The Regulations provides for the modification
of a generation license including modification to extend the term of its generation license
while the Generation Rules also provides for renewal of a generation license.

On 20% June 1997, the Project successfully achieved its commercial operation date and has
been performing its contractual obligations, inter alia, under the Power Purchase
Agreement (PPA) signed between the Company and KE. The term of the PPA between the
Company and the KE is valid upto 19% June 2019 requiring the Company to perform its
obligations and deliver electric power to KE. {Copy of the PPA is attached as Annexure A.

In order to discharge its contractual obligations under the PPA the Company is required to
obtain and maintain a generation license from NEPRA for the term of the PPA. It is
emphasized that the maintenance of a valid generation license is a critical regulatory
consent without which the Company cannot perform its contractual obligations undet the
PPA

The required modification would benefit K-Electric consumers as it ensures generation
continues from the generation facility for the entire term of the PPA. Moreover, there is
no adverse impact on the quality of service and performance of the Licensee from approval
of this Application.

The request by the Company does nof seek any change in the existing generation license
except for the modification in the expiry date of the license therefore the details and
schedules attached with the existing generation license also remain valid for this
Application.

We hope NEPRA will consider our request and provide us the Modified Generation
License based on information/explanation provided herein as well as reasons stated in
. Section 8 below.

P




8.0 A Statement of the impact on the tariff, quality of service and the performance by the
licensee of its obligations under the license

Impact on Tariff

As the tariff given in the PPA is for the term of the 22 years therefore there is no change
required in the tariff thereby the requested modification in the generation license do not
have any additional financial implications.

Impact on Quality of Service & Performance

The Company confirms that the quality of service and the performance under.the
Generation License shall not be affected during the proposed extended period. The
Company has been fully diligent and dedicated in the performance of'its services according
to the provisions of the PPA and shall continue to assist in reducing the demand supply gap
in KE network,

Impact on the Obligations of the Company under the License

The proposed modification would facilitate the Company in fulfilling its obligations under
the License and its obligations under the PPA.

13




9.0 Glossary of Terms

“NEPRA Act”

“Regulations™

“Generation Rules™

SPPAT
with KE

(CKE”
“NEPRA”
“N"[‘DC??

“O&M”

Regulation of Generation, Transmission and Distribution of
Electric Power Act, 1997

NEPRA Licensing (Application and Modification Procedure)
Regulations, 1999

NEPRA Licensing (Generation) Rules, 2000
Power Purchase Agreement dated September 26,1995 entered

Karachi Electric Limited
National Electric Power Regulatory Authority
National Transmission & Despatch Company

Operations & Maintenance

14




10.0 Attachments:

Annexure A

Power Purchase Agreement dated September 26, 1995

15



THE KARACHK ELECTRIC SUPPLY CORPORATION LIMITED
- and -

TAPAL ENERGY LIVITED

POWER PURCHASE AGREEMENT
- RELATING TO -
ATOWER GENERATION COMPLEX AT

HUB RIVER ROAD, TN THE DISTRICT OF KARACHI WEST,
PROVINCE OT SINDH, PAKISTAN

MADE AT KARACHI
ISLAMIC REPUBLIC OF PAKISTAN

DATED 26TH SEPTEMEER, 1995
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THIS POWER PURCHASE AGREEMENT is made at Karachi, dated September 26,
1995 between THE KARACHI ELECTRIC SUPPLY CORPORATION, a public linited company
with its principal office located in Karachi, Pakistan ("KESC") and TAPAL ENERGY LIMITED, a
public limited company incorporated under the laws of Pakistan, with its principal office located at
Campbell Street, P.O. Box No. 51, Karachi 74200, Pakistan (the "Company"). Both the Company and
KBSC are hercin referred to individually as a "Party” and collectively as the "Partles.”

WHEREAS!:

(1)  The Company plans to build, own and operate a power genevation facility with
capacity of approximately 126 MW gross ISO (the "Complex”) in Sindh Province,
Pakistan, using residual fuel o purchased from the Pakistan State Oil Company
Limited (the "Fuel Supplier”), pursuant to the terms and provisions of the Fuel Supply
Agreement;

{2) The Conpany wishes fo sell to XKESC, and KESC wishes to purchase fom the
Cotnpany, the Dependable Capacity of the Complex and all of the Met Blectrical
Output (as hereinafler defined) pursuant to the terms and condifions set forth herein;
and

(3}  The Company bas entered into the Implementation Agreement with the Government of
Pakistan and will enter into the Fuel Supply Agreement with the Tuel Supplier;

NOW, THEREFORE, in consideration of the mutual benefits to be derived and the representations
and warranties, conditions and promises hereln contained, and infending to be legally bound hereby, the
‘Company and KESC hereby agree as follows:

}/U” ,[\/\V/ P



™1

™

ARTICLE [
DEFINITIONS AND RULES OF INTERPRETATION

1.1 Definitigns.

Whenever the following terins appsar in this Agreement or the schedules hereto, whether in the
singular ot in the plural, present, future or past tense, they shall have the meanings stated below unless
the context otherwise requires: :

1.1 “Abandonment” - Voluntary cessation of operation of the Complex, and the
withdrawal of all, or substantially all, persommel by Company from the Site for reasons other than
KESC's acts or omissions ot a Force Majeure Event; provided, however, that the Company shall not be
deemed to have Abandoned the Conplex so long as it is using all reasonable efforts to vegain control
of the Complex or reinstate such operation,

1.2 “Actual Initial Dependable Capacity” or "ATDC" - The Dependable Capacity of the
Cowmplex as at Commercial Operations Date, as defeimined by testing in accordance with Article X
and established by the Company; provided, however, that such Dependable Capacity shall not exceed
one hundred five percent (105%) of the Bstimated Dependable Capacity.

1.3 "AGC" ~ Automatic generation control equipment.
1.4 "Agent" - The imeaning ascribed thereto in Section 4.5,

1.5 "Agreemant" - This Power Purchase Agreement, together with all schedules gttached
hereto, dated as of the date first entered above between KESC and the Company, as may be amended
from time to time.

1.6 "Agreement Year" shall mean a period of twelve (12) consecutive months commencing
on each consecutive anniversary of the Commercial Operations Diate rud ending as of the end of the
Day preceding the next anniversary of the Commercial Operations Date, except for the first Agreement
Year which shall start on the Commercial Qperations Date; provided, however, that each Agreement
Year shall automatically be extended by the occurrence of a Force Majeure Bvent declared by the
Company (other than a Pakistan Political Force Majeure Event o a Change in Law) within such
Agreement Year for a period equal to the sun of the Days the Company was unable to perform fully
due to the Force Majeure Event, each such Day multipfied by one (1) minus the FM Ratio in effect on
that Day; provided, further, that in the event of such extension, the inuediately succeeding Agreement
Year shall commence on the Day following the tast Day of such extension and end after a period of
twelve {12} consecutive months, and each Agreement Year thereafter shall have a period of welve
(12) consecutive months, in each casa subject to any extension for Force Majeure Event(s) declared by
the Company (other than a Pakistan Political Force Majeure Event or & Change in Law) as provided
above.

1.7 "Annual Capacity Test" - The test to be conducted each Apreement Year curing the
Demonstration Periad in accordance with Seetion 10.4 to detenmine the Dependable Capacity of the
Complex.
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1.8 "Average Dependable Capacity" - An amount equal to (a) the sum of (1) each
Dependable Capacity, determined by an Annual Capacity Test conducted pursuant fo Article X, in
effect during an Agreement Year multiplied by (if) the number of howrs that each such Dependable
Capacity was in effect during such Agreement Year, divided by (b) the number of hours in the
Agreement Year; provided, that periods of Force Majeure shall be excluded fom each determination
of the number of hours in the preceding fornutla.

1.9 "Back-Up Metering System" - Any meters and metering devices instafled, owned and
maintained by the Company for backup purposes.

.10 "Base Rate" - The repurchase rate for six-montl Pakistan Treasury notes, as
announced by the Staie Bank of Pakistan from time to titns.

111 "Business Day" - Any Day that hanks in Karachi, Pakistan are legally perinitted to be
open for business,

.12 "Capacity Damages Amount” - The amount expressed in Rupees per MWh equal to

the product of (a} the average Capacity Purchase Price prevailing during the relevant Agresment Year
and (b) 1.61.

1.13  “Capacity Payment" - The mea{ﬁng ascribed thereto in Section 8.1,

1,14 "Capacity Purchase Price” - For each Agreement Year, the amount expressed in Rs.
per KW per Month and shown in Table I to Schedule 6, as such amount is adjusted Fom time to {ime in
accordance with Schedule 6. ' '

LIS “"Certification Date” - The meaning ascribed thereto m Section 3.6.

1.16 "Change in Law" - (a) the adoption, pronwlgation, modification, repeal or
reinterprefation after the date of this Agreement by any Public Sector Entity of any Law of Pakistan, or
(b) the Iwposition by a Public Sector Entity of any material condition in connection with the issuance,
renewal, extension, replacement or taoclification of any Consent after the date of this Agreement, that
inn either case establishes recquirements for the construction, operation, or maintenalice of the Complex
that are materially more restrictive than the most resttictive requirements (i) in effect as of the date of
this Agreement, (i) specified i any applications, or other documents tiled in connection with such
applications, for any Consent filed by the Company on or before the Commercial Operations Date or
(i) agreed to by the Company in any agreement in the Security Package.

17 "Commetcial O perations Date" - The Day following the date on which the Complex is
Commissionad in accordance with Articls 3.

118 "Commercial Operations Tests" - The tests to be performed to establish the
Commmercial Operations Date in accordance with Article X,

s
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119 "Comniissioned" - The performance by the Complex during Commissioning at or
above the criterfa for attaining commercial operations specified in Schedule 4 hereto, as certified in
writing to the Company and KESC by the Engineer.

1,20 "Commissicning” -~ For the Complex, engaging in testing the Complex in accordance
with Section 10.3.

121 “Company" - Tapal Energy Limited, a public limited company incorporated uader the
laws of Pakistan, with its principal office located at Ameegjee Charnbers, Campbell Street, P.O. Box 51,
Karachi 74200, Pakistan and its permitted successors ancl assigus.

1.22 "Company Event of Default” - An event described in Section 4.2 for which KESC
may, subject to Section 4.4, issue a Termination Notice.

1.23  "Company Letters of Credit" - Unconditional and irrevocabie direct-pay letters of

credit issued by a bank or banks reasonably acceptable to KESC, in the form of Schedule ¢ hereto,
provided by the Company to KESC pursuant to Sections 9.4(H)(D}(A), (B) and (€), which shall provide
for draws by RESC in immediately available finds on a Monthly basis and musi permit presentation at
a bank located in Karachi, Pakistan.
124 " "Complex - The approximately 126 MW gross ISO, power station utilizing vesidual
fuel oil to be owned and constructed by the Company at off Hub River Road, in the District of Karacls
West, Province of Sindh, Pakistan whether completed or at any stage in its construction, including
without lfimitation or regard to level of development, land, engincering and design documents, all
enetgy producing equipiment and its auxiliacy equipment, fuel storage and handling facilities and
equipment, a swiichyard, interconnection faciliies ' {other than the Metering System, the
Interconnection Facilities and the Transmission Facilities) necessary for delivery of electricity to KESC
at the Intercormnection Peint, together with a colany to house cettain employees of the Company, the
Coniractors or any subcontractors. p '

1.25  "Consents” ~ All such approvals, consents, authorizations, notifications, concessions,
acknowledgements, agreements, licenses, perimits, decisions or similar items required o be obtaimed
from any Public Sector Entity for the Company or for the construction, flnancing, ownership,
operation, and maintenance of the Complex, mcluding without limitation those Censents listed in
Schedule 1 of the Implementation Agrecinent; provided, however, that in no event shall the Consents
include any concessions or exemptions from the Laws of Pakistan unless such concessions or
exemptions are expressly granted to the Company pursuant to the tenus of the Implementation
Agreement.

126 "Coustruction Contract” - The agreements entered jnto between the Company and the
Construction Contractor for the design, manufacture, engineering, procurement, construction,
instaliation, completion, start-up, testing, and Commissioning of the Complex, as amended fram time
to time.

27 "Construction Contractor’ - Stork-Wastsila Diesel B.V. and any successor or
successors theveto appointed by the Company and not objected to by the GOP pursuant to Section
8.2(b) of the Truplementation Agreement.

47/
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.28 "Construction Financial Closing" means the execuiion and delivery of one ar more loan
agreements (following the resolution of any objections raised by the GOP to the term sheet or schedule
in accordance with Section 15.3 of the Tmplementation Agreement that sets out a principal repayment
schedule and the other principal terms of the transaction between the Company aud the Lenders)
and/or the receipt of commitments for equity by the Cowpany, which debt and equity provide, in the
aggregate, sufficient funding for the construction, testing and cowmpletion of the Complex; provided,
however, that such equity commitients may not be less than required by the Letter of Support.

1,29 "Construction Start" - The issuance of the "notice to proceed" by the Company to the
Construction Contractor and the unconditional release by the Company to the Construction Contractor
of fnds equaling seven percent (7%a) or more of the total capital cost of the Project.

130 "Contractors" - The Construction Contractor and the O&M Contractor and any other
direct contractors and any of their direct sub-conlractors integrally involved in the Project,

131 "Control Centre" - KESC's Control Centre located in Karachi, or such other control
centre designated by KESC from time to time (but not more than one at any time) from which KESC
shall Despatch the Complex.

132 "Day’ - Bach bwenty-four (24) hour peried begitning and ending at 12:00 niidnight
Pakistan time.

133 "Declared Available Capacity" - The estimated net capacity of the Complex announced
daily by the Company pursuant to Section 6.1 which shall equal the Dependable Capacity adjusted for
expected temperature conditions and, in the event of a Scheculed Outage, Forced Quiage, Partial
Forced Outage, or Maintenance Outage, shall equal the Dependable Capacity, adjusted for expected
temperature conditions, less the reduction due to such Scheduled Outage, Forced Qutage, Partial
Forced Outage or a Maintenance Qutage.

1.34  "Demobstration Period" - A period of ninety (90) consecutive days designated in
accordance with Sections 6.2(a) and 6.3 during which the Annual Capacity Test shall be conducted by
the Company.

1.35  "Depencable Capacity" - The amnount of capacity (adjusted to Reference Conditions),
expressed in kW's, at the outgoing busbars of the 132kV substation of the Complex as determined by
testing from time to thue in accordance with Article X.

1.36  “Despatch” - The right of KESC to issue istouctions or its tssuance of instructions
from the Centrot Centre in accordance with Prudent Utility Practices and this Agreement, including,
without limitation, the Technical Limits, to schedule and control {or, in the case of AGC, to control)
the generation of the Complex i order to conunence, increase, decrease or cease the Net Electrical
Output deltvered to the Grid System.

137 "Dispute’ - Any dispute or disagresment of any kind whatsoever between KESC and
the Company in connection with o arising out of this Agreement.
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1,38 "Dollars" or "§" - The lawiul currency of the United States of America.

.39 "Heonomic Despaich" - The distribution of the total KESC energy needs among
available sources for optimum systetn eccnomy, securily and reliabifity with due consideration of
imcremental generating costs, incremental power purchase costs, increniental transmission losses, load
flow considerations and other operational considerations as reasonably determined solely by KESC,
provided, however, that Economic Despatch shall not require the Company to operate the Complex in
any manner that is contrary to the Technical Limits or Prodent Utility Practices, nor require KESC to
alter its then-ctirment mode of operation and maintenance of the Grid System because of the Complex.

140 "Emergency" - A condilion or situation that, in the sole but reasonable opinion of
KESC, does materially and adversely, or is likely materially and adversely to (i) affect the ability of
KESC to maintain safe, adequate and continuous electrical service to its customers, having regard to
the then-current standard of electrical service provided to its customers, or (if) present a phiysical threat
to persons or property or the security, integrity or reliabifity of the Grid System.

141 "Energy Payment" - The meaning ascribed thereto in Section 9.2,

142  "Buergy Purchase Price” - The lesser of (a) the amount, expressed in Rs. per kWh,
identified as the Encrgy Purchase Price in Schedule 6, as such amount is adjusted from time fo time in
accordance with the provisions of Schedule & or (b) the amount nominated by the Company pursuant
to Section 9.2(¢),

1.43  “Engineer” - The independent consulting engineer, or engineering company, of
international repute acceptable to KESC, the Company and the Lenders for the purposes ofmomtoung'
the construction and certifying the results of Commissioning,

144 “"Bquivatent Weighted Forced Outage Energy” - The meaning ascribed thereto in
Section 9.4(b)(i1).

1,45 "Bscrow Account” - The account that may be established by KESC pursuant to
Section 9.4(D{I)B) for the payment of amounts owed to the Company under this Agreement.

1.46  "Bscrow Agreement” - The agreement between KESC, the Company and the Bscrow
Bank in Pakistan controliing the disposition of finds deposited in the Escrow Account by KESC.

147  “Rscrow Bank” - A scheduled Pakistani bank in Pakistan reasonably acceptable to the
Company with which KESC establishes the Escrow Account.

148  “Estimated Dependable Capacity” - The Dependable Capacity to which the Company
commits pursuant to Section 10.8 hereof,

149  "PFeasibility Report” - Any report prepared by or on behalf of the Company evaluating
the technical feasibility of the Project, incloding an environmental impact stucy for the Complex.

P

[.50  “Federal Entity" - Any Public Sector Entity subject to the overall control or direction as
to matters of policy, of the GOP or which is otherwise under or controlled by the GOP which mcludes,
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without limitation, but only for so long as such entities are under the control of the GOP, KESC, the
Pakistan State Oif Company Linsited, the National Bank of Pakistan and the State Bank of Pakistan.

150 "Financial Closing” - (a)(i) The execution and defivery of one or more loan agreements,
or (ii) the conveérsion of extension fo ferm loans of the loan Agreements exscuted at the Construction
Financial Clositig, or (iif) any combination of (a)() and (a)ii) above, that together evidence the
financing for the construction, testing, and completion and/or the permanent financing of the Complex
(and in each case, following the resolution of any objections raised by the GOP to 2 term sheet or
schedule in accordance with Section 15.3 of the Inplementation Agresment that sefs out a principal
repayment schedule and the other principal terins of the transaction between the Company and the
Lenders or following the date on which the GOP shall be deemed to have not objected to such term
sheet and principal repayment schiedule pursuant to Section 153 of the Implementation Agreement)
and (b) the receipt of commitments for such equity as is required by the Company to satisfy the
requirernente of the Lenclers and the Letter of Support.

1,52 "Financing Doctnnents" - The loan agreements, notes, indentures, secutity agreements,
guarantees and other docwments (including refinancings and revolving credit facilities) velating to the
construction and/or permanent financing of the Company in relation to the Project, including, without
fimitation, shareholder loans and guarantees,

153 “FMRato" - As provided in Seciion 13.3,

154 "Foreed Outage® - A total _intermption_of the Complex's_generating capabiliy

(excluding periods, if any, that the Complex is being operated by KESC pursuant to Section 6.10) that
is not the result of (i) a request by KESC in accordance with this Agreement; (il a Scheduled Outage
or ‘a Maintenance Outage; (1ii) a Force Majeure Event; or (iv) & condition caused by KESC or by the
Gricl System. '

1.55  "Force Majeure Event" - The meaning ascribed thereto in Sectien 13.1.

1.56  "Fuel Supplier" - Pakistan State Oif Company Limited, ifs successors and petnitted
assigns.

157 "Fuel Supply Agreement” - The agreement dated on ar after the date hereof, between
the Fuel Supplier and the Compauny for the supnly of residual fuel oil fo be used by the Complex to
generate electricity, as armended from time fo time, on tertns reasonably acceptable to the GOP.

1.58  “GOP" - The Government of the Islamic Republic of Pakistan, and its successors,

£.59  “"Grid System" - The transmission or distribution facilities owned by XESC, other than
the Inferconnection Facilities and the Transmission Facilities, through which the Net Electeical Qutpul
of the Complex will be recelved and distributed by KESC to users of electricily and electrical energy
delivered by KBSC (o the Complex, s required.

1,60 "Guarantee" The guaranty by the GOP of (i) the payment obligations of KESC under
this Agreement (ii) the payment obligations of the Fuel Supplier under the Fuel Supply Agreement, and
(iii) if the Company obtalns Exchange Risk lnsurance, the obligations of the National Bank of Pakistan
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under the BExchange Risk Insurance (as such term is defined m the Implemeniation Agreement),
substantially in the form set out w Schedule 3 o the Tmplementation Agreement, as may be amended
from time to time by agreement of the parties thereto.

161 "Implementation Agreement” - The Implementation Agreement dated August 8, 1995,
between GOP and the Company, as may be amended from tiine te fime.

1.62  “Initial Sharcholders” - The meaning ascribed thereto in the Tmplementation
Agreement. ‘

.63 “Intercomnection Facilities® - All facilities and equipment described in Schedule 3,
including any telemetering equipment; transmission lines and associated equipinent; transfornters and
associated equipment; relay and switching equipment; and protective devices and safety equipment (but
nat incluciing the Metering Systetn or the Back-up Metering System) -- which must be constructed or
installed by or for KESC on the Site on KESC's side of the Interconnecticn Point to enable KESC (o
receive Net Electrical Output and Dependable Capacity and to deliver electrical energy, as required, in
accordancs with this Agreement ,

1.64  "Intzrconnection Point" - The physical points where the Complex and the Grid System
are conneoted at the Site as specified in Section L(a) of Schedule 3 at which the transfer of Net
Electrical Qutput acours betwesn the Company and KESC.

1.65  “Invaice for Liguidated Damages” - A written invoice for liquidated damages piovided
to the Company by KESC pursvant fo Section 9.5.

(.66 "{nvoice Dispute Notice" - The meaning ascribed thereto in Section 9.8,
1.67  "kW" - Kilowatt.
1.68  "kWh' - Kilowatt-hour.

1,69 "KESC" - The Karachi Blectric Supply Corporation Limited and its successors and
peniitted assigns.

170 "RESC Bvent of Default” - An event described in Section 4.3 for which the Company
may, subject to Section 4.4, issue a Termination Notice, '

171 "KESC Letter of Credit" - The unconditional and irrevacable divect-pay fetter of
credit issued by a soheduled Pakistani bank in Paldstan reasonably acceptable in form and
substance to the Company, which shall provide for draws by the Company for the purposes of
Section 9.7 in immediately available funds and which shall be in an amount equal to an aggregate
of two (2) Months of Capacity Payments plus Energy Payments (each as adjusted in accordance
with Schedule 6) computed on the basis of the ATDC and assuming that the Coniplex will be
Degpatched at sixty percent (60%) of AIDC or, with respect 10 any replacement letter of crelit,
computed on the basis of the then-prevailing Dependable Capacily aud assuning that the Complex
will be Despatohed at sixty percent (60%) of the then-prevailing Dependable Capacity, to be
provided by KESC to the Company pursuant to Section 9.4(f)({)(A).
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172 "Lapse of Congent" ~ Any Consent (a) ceasing ta remain in full force and effect or (b)
nof being issued or renewed upon application having been propely and timely made and dilipently
pursued or (e} being made subject, subsequent to its grant, upon renewal or otherwise, 1o any terms or
conditions that materially and adversely affeet the Company's ability to perform its obligations under
any document included within the Secwity Package, in ench of the above instances despite the
Company's compiiance witll the applicable procedural and substantive requirements as applied in a
"non-discriminatory” mannet, as explained in Section 16,4 of the Implemesatation Agreement.

1737 "Laws of Pakistan" - The Federal, Provincial and local laws of Pekistan, and all orclers,
rules, regulations, statutory regulatory orders (SRO’s), executive orders, decrees, Poficies, judicial
decisions, notifications, or other similar directives made pursuant thereto, issued by any executive,

legislative, judicial, or administrative entity, as any of them may be amended from tine to time.

174 "Lenders" - The lenders party to the Financing Documents together with their
respective successors and assigns.

175 "Letter of Support” - That certain Letter of Support issued by the Minlstry of Water
and Power dated 18 September 1994, as the sams inay have been amended or clarified prior to the date
hereot.

1.76  "Loss" - Any loss, damage, liability, payment and obligation (excluding any indirect or
congequential— !gss_clmmge—[nbllﬂy— ayment—or—obligation),—and—al-expenses—Cneluding—without

limitation reasonable legal fees),

177  "Maintenance Monthis" - The Months of Movember, December, January & February
or any four Months in a Year, at least three of them conberutwe Months, designated by KESC in
accordance with Section 6.3,

178 "Maintenance Outage” - An interruption or reduction of the Coniplex's generating
capability that: (i) is not a Scheduled Outage; (i) bas been scheduled and allowed by KESC in
accordance with Sectton 6.3(); and (iil) is for the purpose of performing work on specific
components, which should not, in the reasonable opinjon of the Company, be postponed uniil the next
Scheduled Outage.

179 "Metering System" - All meters and metering devices {(including remote terminal units)
specified or provided by KESC in a timely mamner and owned by KESC and used to measure
Dependable Capacity and, for payment purposes, the delivery and receipt of Net Electrical Quiput.

180 "Minimum Fupetional Specifications” - The minimum functional specifications for the
constiuction of the Complex as set forth in Schedule 1.

1.81  "Mimimum Indemnification Amount" - The amount, equal to one hundved thousand
Dollars ($100,000) that a Party's claims for indenmification pursuant to Auticle X1T must exceed in ‘rhe
aggregate before ihat Party will be entitled fo indemnification.
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182 "Month" « A calendar month accerding to the Gregorian calendar beginning at 12:00
midnight on the last Day of the preceding month and ending at 12:00 miduight on the last day of that
mouth,

1.83 "MVAR" - Megavar.

1.84 MW" - Megawait.

1.85  "MWR" - Megawait-hour,

1.86  "Net Electrical Output® - Net alecirical energy expressed in kWh delivered to the
Interconnection Point by the Company for sale to KESC dning testing and Compnissioning of the

Complex and, following the Commercial Operations Date, when Despatched by KESC.

1,87 "Notice of Intent to Terminate” - A notice delivered by the Company or KESC, as the
case may be, of its intent to terminate this Agreement pursuant o Section 4.4.
Yy |

188 Q&M Agreement” - The agresment {o be entered into between the Company and the
0&M Contractor for the operation and maintenance of the Complex, as may be amended from time to

e,

1.89  "O&M Contractor” - Wartstla Diesel Pakistan (Private) Limited and any suecessor
thereto appointed by Company and not objected to by the GOP in accordance with the Implementation
Agresment.

1.0 "Operating Conunittee” - The committes established pursuant to Section 6.9 for the
purposes described therein,

1.9t "Operating Day" - Bach period of twetity~-four consecutive hours corumencing on the
Commersial Operations Date beginning at 12:00 midnight; provided, that such perteds during
Scheduled Outages of the entire Complex shall not be Operating Days.

1.92 "Other Force Majeure Events” « The meaning asctibed thereto in Section 13.1(c).

193 "Pakistan Political Force Majeuve Events” - The meaning aseribed thereto in Section
13.1(8).

1.94  "Partjal Derating" - In the event of a Partial Forced Outage, Ihe Dependable Capacity
of the Complex, expressed in MW, minus the Declared Available Capacity of the Cornplex, expressed
in MW,

195  *Patial Forced Outage” - A decrease, but not total intertuption, in the Complex's
agsnerating capacity, including a shortfall as provided in Section 9.4(c), that is not the result of (i) 2
request by KESC in accordance with this Agreement; (i) & Scheduled Outage or a Maintenance
Qutage; (i) a Forde Majeure Bveat, or (iv) a condition caused by KESC or the Giid System,

1.86  "Parties" - Both KESC and the Compaiy. //
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1.97  "Party" - Bither KESC or the Cotmpauy.

198 "Pass-Through Ifems" - Certain costs or charges identified as Pass-Through Trems in
Schedule 6,

1.99  "Policies” - Such policies adopted by the GOP, any Federal Entity, the Provincial

Government or, where applicable, any pofitical subdivision thereof] as have been publishied in writing

and made avallable to the public.
L1060 "Premium Date” - ‘The meaning ascribed thereto in Section 9.3.

1,101 "Prescribed Fes" - With respect to any Consent, the charge or fee, if any, prescribed by
the Laws of Pakistan

1102 "Prescribed Form" - With respect to any Consent, the form, if any, (ucluding all
mformation and details) prescribed by the Laws of Pakistan for the application for, or renewal of, such
Consent,

- - L103 "Project” - The development, design, engineering, manufacture, procurement,
ﬁnancmg, constmc{lon permitiing, completion, testing, Commissioning, IDSUTALLCE, ownersh!p
operation and maintenance of the Complex and all activities incidental thereto.

1104 "Provincial Govermnent” - The govenunent of the Province of Sindh.

1,105 "Prudent Electrical Practices” - The use ‘of equipment, praciices or methods, as
required to comply with applicable industy codes, standards, and regulations in Pakistan (i} to protect
KESC's system, employees, agents, and customers from malfunctions occurring at the Complex and (i)
to protect the Complex arxl the Company's employees and agents at the Complex, fom matfunctions
occurring on the Grid Systam,

1.106  "Prudent Utility Praclices" - The prudent wiility practices followed from fime to fime
by the electric utility industiy in Pakistan, liaving regard to engineering and operational sonsiderations,
including manufactwers’ reconunendations,  Prudent Utility Practices are not limited fo optimum
practices, methals or acts to the exclusion of all others, but rather ave a spectrum of possible practices,
methods and acts which could have been expected to accamplish the desired result at reasonable cost
consistent with reliability and safety.

1.107  “Public Sector ntity" - The GOP and the Provincial Government, any subdivision of
either, any local governmental authonty with jurisdiction over the Company, the Project or any paut
thereof, courts and tribunals in Pakistan and any department, authority, instrumentality, agency, or
judicial body of the GOP, the Provincial Government or any such local governmental authority, and
including, without limitation, so long as they are Tederal Entities, Pakistan Tnsuvance Corporation,
National Insurance Corporation, KESC, the Fuel Supplier, the National Bank of Pakistan and the State
Banlk of Pakistan, but excluding National Development Finance Corporation.

B,
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1.108  "Reactive Power" - The waltless component of the product of voltage and current,
which the Complex shall provide o or absorb Gom the Guid System within the Technical Limits and
which is measured n MYAR.

[.100 "Reference Condilions” - the reference conditions et forth in Schedule |

1110 "Required Conunercial Operations Date" - The date sixteen (16) months after the date
of the earlier to accur of either Construction Financial Closing or Financial Closing, which date may be
extended in accordance with the tenns of this Agreement as a result of Force Majeure Events and
delays in testing pursuant to Section 10.1(b) ov in the completion of the Interconpection Facilities
and/or the Transwnission Facilities pursuant to Séction 3.6,

1117 "Rupee" o "Rs.” - The tawful currency of Pakistan.

[.112  “Scheduled Commercial Operations Date" - The date acdvised to KESC by the
Company, as may be revised from time to time based on the scheduled construction progranime, for
the conpletion of Conunissioning of the Complex.

] 1113 "Seheduled Outage” - A planned interruption of the Comp]a‘:{'v generating capability,
or any portiou thereol, that (L) hag been scheduied and allowed by KESC in accordance with Section
63, and (i) is for inspection, tesling, prevenfive maintenance, correclive malntenance, repaits,
- 1eplacement or improvement of the Complex. ~

[.114  "Security Package" - The meaning asaribed thereto in Article ¥ of the Timplementation
- Agreement,

P 1,115 "Site" - The land, spaces, watersvays, roads, wells and any rights acquired or to be
. acquired by the Company for the purposes of the Complex on, through, above ar below the ground on
which the Complex,or any part thereof is 1o be built, (including, without limitation, auy working areas
required by the Company and the Contractors, villages, townships and camps for the accommodation
- of the employees of the Company and the Contractors and any subeontractors; and, all riglts of way
and access from public highways, railways, and seaward access, if applicable).

r

L 1116 "Standacds" - The environmental guidelines and occupational health and safety
standards of the World Bank as in effect on the date of this Agreement.

™

1.117  “Start-Up" - After the Commercial Operations Date, any start up of the Complex

requested by KESC that results in synchronization with the Grid System.

1118 "Supplemental Charges" - Certain costs or charges ideutified as Supplemental Charges
in Section 10 of Schedule 6, including the Pass-Througl Ttems,

- 1119 "Supplemental Tarif - Adiditional compensation payable by KESC to the Company
purswant to Section 13.6 or Section 13.7 and approved in 'ICCOICIHI'ILB with Section 17.7(d) of the

hnplementation Agreement.
12 ' //
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1,120 "Supplemental Tariff Payments” - Payments for the Supplemental Tariff in accordance
with the payment schedule agreed to by the Company and KESC, which shall be designed to permit the
Company to recoves the Supplemental Tariff as provided in Schedule 6,

1.121  "Technical Limits" - The limits and constraints described in Schedule 2 velating to the
operation, maintenance and Despatch of the Complex.

1,122 "Term" - The term of this Agreement g specified in Section 4,1,

1.123  "Termination Notics" - A written notice of termination of this Agreement issued by
KESC or the Company, as the case may be, pursuant to Section 4.4.

1124 "Transmission Facilities” - All facilities and equipment deseribed in Schedule 3,
including telemetering equipment; transmission lines and associated equipment; transfonmers and
asyociated equipment; relay and switching equipment; and protective devices and safety equipment
which are necessary to be constructed or installed by or for KESC between the dead-end tower(s)
referenced in Schedule 3 and the Grid System to enable KBSC to receive Net Electrical Qutput and
Dependable Capacity and to deliver electrical energy, as required, in accordance with this Agrecment.

1125 "Week" - Bach period of seven (7) consecutive Days Leginning at 12:00 midnight
Pakistan time falling between a Friday and a Saturday.

126—"Waighted-Complex—Partial-Derating"—The—meaning—aseribed-thereto-in—Section
9.4(b)(ii).

1127 "Weighting Factor” - The meaning ascribed thereto inSection 9.4{b)}v).
1.128  "World Bank" - The International Bank for Reconstruction and Development.

1129 "Year" - Each twelve (12) Month perod commencing on 12:00 midnight on
December 31 and ending on 12:00 midnight the following December 31 during the Term.

1.2  Rules of Interpretation.

In this Agreement:

(a) The headings are for convenience only and shall be ignored in constraing this
Agreement,

(&) The singular inchaces the plurat and vice versa;

(c) References to Sectiony, Recitals and Schedules are, unless the confext

otherwise requires, references o Sections of, and Schecules and Recitals to, this Agrecment;

() Unlsss otherwise pravided herein, whenever a consent or approval is required
by one Party from the other Party, such consent or approval shall not be unreasonably withheld
or delayed; and
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In earrying out its obligations and duties under this Agresment, each Party

shall have an implied obligation of good faith.

M.

e
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ARTICLE 11
SALE AND PURCHASE OF ENERGY AND CAPACTTY

2.1 Energy and Capacity,

(m) Subject to and in accordance with the terms of this Agreement, from and
after the Commercial Operations Date and untll the expiration of ihis Agreement, the Commpany shall
make available to KESC, and KESC shall purchase Gom the Company for the consideration described
n Atticle 1X

D the Dependabie Capacity up to one hundved Eve percent (105%)
of the Estimated Dependable Capacity; aund :

(i) the Net Electrical Output of the Complex to the extent that it js
Despatched.

) Subject to and in accordance with the terms of this Agreement, prior to the
Commercial Opeyvations Date, KESC shall accept and purchase for the consideration provided in

Section 9.2(b) all Net_Electrical Quiput produced by testing performed pursuant to the Constroction

Contract and Commussioning; provided, however, that in no event shall the provisions of Sections 6.2
through 6.6 apply prior to the Comnercial Operations Date.

(c) The Parties agree that, during the Term and any extension thercof, the
Company shall not, without the prior wiitten consent of KESC, sell or deliver electric energy produced
by the Complex to any entity other than KESC,

2.2 Provisions for Despatch.

KKESC shall have the right to Despatch the Complex, provided that (i) Despatch of the
Complex must at all fimes be consistent with the Technical Limits and the operating procedures
developed pursuant to Section 3.4; (i) Despatch shall not exceed at any time the then-prevailing
Declared Available Capacity and {iii) prior to the Commercial Operations Date, such right shall only be
during an Emergency, subject to the provisions of Section 6,7, Except as provided in Sections 2.3 and
6.7, KESC shall Despatch the Complex in accordance with Economic Despatch.

23 Emergency Despatch of the Comylex.

(a) Notwithstanding the provisiens of Sections 2.1 or 2.2, KESC shall not be
obligated to purchase or recetve energy from the Complex, and may requice the Company to
disconnect or reduce energy deliveries:

) if in KESC's sole opinion, an Emergency exists; or
(D) for so long as a disconnection or a reduction i energy deliveries is
necessary to enable KESC to construct, install, maintain, repair, replace, remove, investigale,
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inspect or test any part of the Interconnection Facilities, the Transmission Facilities or any
affected part of the Grid System,

(1) KESC will use all reasonable efforts to notify the Company of reductions in
the Complex's Net Blecttical Output due to reasons specified i (i) above. With respect to (i) above,
to the extent that sueh reductions can be rescheduled or delayed in a manner that does not affect the
reliability or integrity of the Grid System, KESC shall use reasomble efforts to coordinate such
reductions in Net Electrical Ouiput with the Company's Scheduled Outages, and the Company shall
use reasonable efforts to reschedule its Scheduled Outages with such reduction in Net Electrical
Output, so that long outages can be scheduled 1o coincide with Scheduled Qutages. KESC shall
provide the Company with at least forty-eight (48) hours prior notice of such reductions in Net -
Tlectrical Output when piracticable. Any reduction required of the Company in accordance with (i) or
(ity above shall be implemented and completed as soon as possible consistent with Pmdent Utility
Practices and the Techrical Lirnits.

2.4  Qbservance of Technical Limis,

Nothing contained in this Agreement shall be construed to require the Corapanty to
operate the Complex, at any time, inchwding during an Bmergency, in any manner inconsistent with the
Technical Limits or the Laws of Pakistan,

/LJ,L Bl v
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ARTICLE I
AGREEMENTS OF THE PARTIES

3.1 Permits, Licensss and Approvals.

() Prior to the Commercial QOperations Date, putsuant to Section 6,2 of the
Implementation Agreement, the Company shall, at its own expense, (i) make ot cause to be made all
applicaitons (whether initial applications or renewal applications) for the Consents in the Prescribed
Form and with the Prescribed Fee to the appropriate Public Sector Entities, shall diligently pursne all
such applications and shall use all reasonable efforts to maintain in effect Consents once abtained; (if)
give all required notices and aflow all recuired inspections under ail Consents obtained by it in
connection with the Complex; and (iii) pay alt Prescribed Fees in connection with such Consents, The
information supplied in the applications shall be complete and accurate and shalf satisfy the substantive
and procedural requirements of the applicable Laws of Pakistan applied in & "non-discriminatory”
manner, as explained in Section 16.4 of the Implementation Agreement,

) After the Commercial Operations Date, the Compary, at its own expense,
shall (i) use all reasonable efforts to obtain and maintain in effect all Consents required in order to
enable it fo perform its obligations under this Agreement, (it) give all required notices and allow all
required inspections under all Consents obtained by it in connection with the Complex; and (iii) pay all
Prescribed Fees in connection with such Consents,

£l

(c) KESC shall, at its own expense, (i) use all reasonable efforts to obtain and
maintain in effect all permits, licenses and approvals required by all Public Sector Entities with
jurisdiction over KESC, the Grid System, the Tnierconnection Facilities, the Transmission Facilities and
the Metering System in order to enable it to perforn its obligations under this Agreewent; (i) give all
required notices and allow alf required inspections under all consents, permits, licenses and approvals
obtained by it In connection with the Complex; and (iii) pay all prescribed fees in connection with such
consents, permits, licenses and approvals,

32  Feasibility Repott
Within five (5) Days of receipt or completion of any Feasibility Report prepared by or
on behalf of the Company or the Lenders, the Corpany will deliver a cony of each such Feasibility
Report to KESC,

3.3 Submittal of Data.

(2) The Company sliall submit to KESC the following documents on or before
the specified dates:

)] As soon as available, but no later than the earlier to oceur of either
Construction Financial Closing or Financial Closing, a copy of the Implementation Agreement
as exccuted, with any amendments thereto;

P
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6] Beginning within ninety (90) Days after the earlier to oceur of
either Construction Tinancia! Closing or Iinancial Closing and ending on the Commercial
Operalions Date, (A) moutldy construction progress reperts substantially in the form set forth
in Schedule 7 (or such other form as inay be agreed to by the Parties), (B) such other cepoits as
are submitted to the Company by the Engineer and (C) reposts, when and as the Company
becomes aware, of any new condition or event which will have a material and adverse effect on
the timely completion of the Complex.

(i) At least ten {10) Days ptior to Construction Start, evidence
demonstrating that {he Company and the Contractors have obtained all material Consents as of
the Construction Start.

(iv} At least sixty (60) Days piior to the scheduled commencement of
testing and Comunissioning of the Complex, a preliminavy tart-up and test schedule for the
Complex;

(v Not later than thirty (30) Days following the Commercial
Operaticns Date, for the major items of plant incorporated into the Complex, copies, as
received by the Company under the Construction Contract, of all manufacturers' specifications,
manufacturers’. operation manuals, and a certificate of the designated site enginear attesting to
the fact that all equipment is new and unused,

(vi)  As soon as available, signed and sealed coples of such as-built
drawings for 1he Complex, including the civil and architectural worls, as and when provided to
the Company under the Construction Contract;

(vil) On or before the Commercial Operations Date, a certificate from
the Bngineer to the effect that the Complex has been constructed in all material respects in
compliance with the terms of this Agreement and the Construction Contract such that ihe
Company will be able to operate the Complex ov cause it to be operated, in accordance with
Prudent Utility Practices and the terms of this Agreement;

(vii) On or before the Construction Start, a copy of the Construction
Contractor's All Risk Insurance Policy and as soon as available, but in any event on or belors
the Commercial Operations Date, and as and when updated, coples of all initial insurance
policies and certificates of insurance or other evidence of insurance for policies defailed in
Schedule 8; :

(ix) Not later than thirty (30) Days prior to the Commercial Operations
Date, (i) evidence demonstrating the Company has obtained from the Public Sector Entities
having jurisdiction over the Company or the Project all of the Consenis then requived to be
obtained for the ownership, operation and maintenance of, and the supply of power from, the
Comyplex, together with (if) a list identifving Consents not yet required to be cbtained for the
operation and malntenance of, and the supply of power.frony, the Complex, together with a
plan reasonably acceptable to KESC for obtaining such Consents and an estimate of the time
within which such Consents will be obtained;
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() As soon as avaflable, but not later than the Commercial Operations
Date, copies of all preliminary results of tests performed on the Complex, inchuding tests of
major equipment included in the Complex, in accordance with the Coustruction Contract, and
as soon as available but not fater thay thirty (30) Days after the Cormmercial Operations Date,
copies of all final results of such tests;

(xi) As available, dralt copies of the Fuel Supply Agreement, and no
Jater than the earlier to occur of either Construction Financial Closing ov Financial Closing, a
copy of the Tuel Supply Agreenient as will be executed on or before the eatlier to ocenr of
eithey Construction Financial Closing or Financial Closing, together with such other
mfbrmation as appropriate demonstrating that the Company has contracted for a reliable supply
of fuel necessary to generate Net Eléctrical Output ai the Dependable Capacity level for the
Term (and a full requirements contract with the Fuel Supplier for a term not less than the Tem
shall constitute such evidence);

(xii) As soon as available, but no later than the earlier to occur of sither
Construction Financial Closing or Financial Closing, the Company shall provide KESC with
atty enviromnental assessment or stucly relating (o the Complex that has been provided to the
Company or to its Lenders;

(xlit) ~ As of the date of Construction Financial Closing and again at
Financial Closing, a certificate, dated as of such date, signed by the Chairman of the Board,

President or a Vice-Prestdent and by a principal financial or accoubling oflicer of The Company
that (1) all representations and wartanties of the Company in and under this Agreement are
true, with the same effect as though such representations and wvarcanties had been inade on and
as of the date of Financial Closing and (2) no Company Bvent of Default shall have occurred
ancl be contining;

(xiv) As of the Commercial QOperations Date, a certificate, dated as of
such date, signed by the Cliairman of the Board, President or a Vice-President and by a
principal financial or accounting officer of the Company that (1) all representations and
warranties of the Company in and under this Agreement are trus, with the same effect as
though such representations and warranties had been made on and as of the Conunercial
Operations Date and (2) no Company Event of Default shall have oceurred and be continuing;
an

{xv) As soon as available, but no later than the earlier to ocour of either
Construction Financial Closing or Financial Closing, necessary techaica) documents and data
required by Schedule 3, sufficient for IKESC to design, constiuct and install the Interconnection
Facilities and the Transmission Facilities,

(L) KESC shall provide to the Company (a) within thitly (30) Days after receipt

%

of a wrtten request from the Company, infortnation on the Guid Systemy and the design of the
Interconnection Facilities, Transinission Facilities, and_Metering Systems reasonably necessary for the
Company to design, operate and maintain the Complex, (b} not later than sixty (60) Days prior to the
Scheduled Commercial Operations Date, Despatch and communications procedures cutrent!ly in use by
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- KESC and (c) at least thirty (30) Days prior to their inplementation, any planned cbanges to the
- Despatch and communication procedures then in effect,

- (€) The Company shall notify KESC of any changes to the schedule described in
- subgection (iv) of Section 3.3(a) in a timely manner, The yeceipt of the above schedules, data,
cerlificates and reports by KESC shall not be constiued as an endorsement by KESC of the design
thereof, does not canstitute a warranty by KESC of the safety, durability or reiability of the Complex,
- nor otherwise relieve the Company of its obligations or potential [tability under this Agreement, the
Implementation Agreement, and the other documents compiising the Security Package or, except with
respect to the obligations of KESC to maintain the confidentiality of documents and information
received by it, create any obligation or liabifity on the part of KESC under any document contained in
the Security Package.

{d) Witkin ten (10) Days after the - earlier to ocour of either Construction
Fiancial Clesing or Financial Closing, the Company shall deliver to KESC copies of each of the
documents referenced i Section 3.3(a) as executed which execution copies were not previcusly
- submitted so KBSC,

- 3.4 QOperating Procedures.

(a) The Compa-ny shali develop, with the input and comments of KESC, wiitien
- operating procedures for the Complex that are acceptable to the Parties no later than one hundred
o~ twenty (120) Days prior to the then-existing Scheduled Commercial Operations Date. The operating

pracedures shall be based ou the designs of the Complex, the Metering System, the Interconnection
 Facilities, the Transmission Facilities and the Grid Syster and shall be consistent with the Technical
- _ Linits, The operating procedures shall deal with all operational interfaces betwesn KESC and the
Company, including, but nat limited to, the wethod of Day-to-Day communication, Despatch
procedures, ideniification and contact of key personnel, clearances and switching practices, outage
scheduling, capacity and energy reporting, operations logs and Reactive Power support. The operating
' procedures are to be developed in accordance with the following process:

r V) KESC shall advise the Company of all matters and information
I(EE,C believes are to be included in the operating procedures at least ten (10) months prior to
the then exisling Scheduled Commiercial Operations Date and within fourteen (14) Days of a
request from the Company, shall wake its representatives available to review such matters and
l—] information with the Company procedures;

1

)] the Compaty shall provide KESC with draft wiitten operating
procedures not later than eight (8) months prior io the Scheduled Conunercial Operations
- Date;

(il KESC shall provide definitive comments on the draft operating

= ' procedures o e Company within thirty (30) days of their receipt by KESC and, within seven

(7) days of a request From the Company, shall make its vepresentatives available in Karachi to .
review its comuments with the Company; and
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(iv) the Company shall revise the draft operating procedures fo
incorporate the comments of KESC and provide themn to KESC not later than si {(6) montlis
before the Scheduled Commercial Operations Date. Any remaining <lisagreements concening
the operating procedures shall be referred to the Operating Committee for resatution and, iF not
tesolved by the Operating Cotnmittes within thir ty (30) Days of such refemral, to the expert for
final resolution. The expert shall be directed 1o render his decision at least aue hundred twenty
{120} d'ws prior to the then-pravailing Scheduled Commercial Opemtions Date. If the expert
Scheduled Commercial Operations Dats, the opelatmg procedmcs as moditied by KESC's
cominents shall be used for operating the Complex pending the decision by the expert and such
delay by the expert shail not postpone the Commercial Operations Date pursuant to Section
3.11. Upon the rendering of the decision by the expett, the operating procedures for the
Complex shall be medified accmdmgly

(L) The Company aod KESC shalt muiually develop an inter-tripping schedula
no later than sixty (60) Days prior to the required implementation of such schedule. Such inter-tripping
schedule shall be based on a proposed schedule submitted to the Company by KESC at least one
hundred and twenty (120) Days prior to the date implementation of sucl: schedule is reqguire.

35 Delivery of Enerey from KESC to the Complex,

Upon the Company's request, KESC shall use its reasonable efforts to provids, subjeét to

avadabifity-and KESC'sability todeliver-tothe Complex,at-the sole wost ad-experse of the Company,
energy for testing, Commissioning, and emsrgencies and for Start-Ups at the relevant tariff then
charged by KESC for the provision of such class of energy service.

3.6 Completion of Inferconmection and Transinission Facilities

(W) I the event that for any reason other than the reasons specified in Section
74, KBSC has not completed the Interconnection Facilities and the Transivission Facilities by 1he
completion date specified in Section 7.4, or suclt later date as may be determined by the Parties in
accordance with this Agreement, and suclh delay causes any programme of tests rafened to v Article X
to be delayed beyond the date (the "Certification Date"} as of which the Interconnection Committee (as
defined In Section 9.3) certifies (It the Complex is veady for the conunencement of Commissioning
tests but sucl testing cannot commence due to the unavailability of the Interconnection Facilities or the
Transtission Facilities and that the delay in the programune of tests would not have oceurred but for

KESC's fatlure to timely complete the Interconnection Facilities an¢l the Transmission Facilities, then,

from and after the Certification Date, KESC shall pay to the Company Monthly, ins arrears, {and pro
rated for any portion of a Month) an amount equal to the carrying cast on the debt related to the
Complex incurred under the Financing Documents plos fifty percent {50%) of the escalable component
of the Capacity Purchase Price. Such payments shall conimue until the completion of the
Interconnection Facilities and the Transmission Facilities. In addition, the Requived Commercial
Operations Date and ihe Premiiun Date shall be extended on a Day-for-Day basts by the number of
Days in the period-commencing on the Certification Date and ending on the date. KESC completes the
Interconnection Facilities and the Transmission Facilities in accordance with Section 7.4. Fxcept as
provided in Section 4.3(e), the Company shall be entitled to 1o other penalty or claim for damages as a
result of delay by KESC in completing the Interconnection Facilities and (he Transmission Facilities.
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KESC shall have no obligalion to wake the paymenis provided in this Section 3.6 if and to the extent
that the delay in the programme of tesfs would have nevertheless occurted regardless of KESC's failure
to timely complete the Intercontiection Facilifies and the Transmission Facifities. Tf payments by KESC
under this Section 3.6 shall have commenced or the obligation for such payments shall have acerued,
the Complex shall be tested at the first availlable opportinity thereafter,

3.7 Apnointment of Construction Contractor,

KESC acknowledges the Company's appointment of Stork-Wartsila Diesel B.'V. as
Construction Contractor;, provided, however, that such ackpowledgement shall noi relieve the
Company of any of its obligations or potential lability regarding the design, financing, insuting,
acquisition, construction or completion of the Complex or any liability whatsoever resulting from a
breach of any term or condition of this Agreement. .

3.8 Operations and Maintenance of Complex,

The Company shall operate and maintain the Complex; provided, however, that the
Cowmpany may coniract with the O&M Contractor to operate and maintain the Complex; provided,
further, that the appointment of the O&M Contractor by the Company shall not relieve the Company
of any of its obligations or potential isbility regarding the insuring, operation or mainlenance of the
Complex or any liabifity whatsoever resulting from a breach of any term or condition of this
Agreement, '

39 KESC Qbservation Visits,

KESC shall have the right, on a recorting basis and upon reasonable prior notice to the
Company (except that 1o notice shall be required dwing an Emergency), to abserve the progtess of the
construction of the Complex, the testing and Commigsioning of the Complex in accordance with
Atticle X, and the operation of the Complex. The Company shall comply with all reasonable requests
of KESC for, and assist in arranging, any such observation visits to the Complex. All persons visiling
the Complex on behalf of KESC shall comply with the reasonable instructions and directions of the
Company or its Contractors, Such visits to the Complex shall not be construed as an endorsement by
KESC of the design, construction or operation of the Complex nor as a wamanty by KESC of the
safety, durability or reliability of the Complex,

3.10  KESC Consent.

For the purposes of Section 28 of the Electricity Act, 1910, KESC hereby irtevocably consents
to the generation of electricity by the Campany at the Complex during the Term.

3.11  Failure to Submit Reports.

Any faiture of either Parly to timely submit any reports, information or certifications required
by this Agreement, including, without limitation, {lie items required by Section 3.3, shall, in addition to
any rights and remedies available to the receiving Party under law, give the receiving, Party the right to
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delay reciprocal action for which such information is provided, or the date or event in connection with
which the information is provided, for a period equal to any such delay by the delivering Party.
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ARTICLE IV
TERM AND TERMINATION

4.1 Tenn of Agresment,

(a) This Agreement shall comnience and be effective on the date hereof, and
shall, uniess extended or terminated earlier in accordance with the terms of this Agreement, continue in
full force and elfect for twenty-two (22) Agreement Years (the "Term").

(b) The Term shall automatically be extended by the aggregate of Days all
Pakistan Political Force Majeure Bvents or Changes in Law declared by the Company were in
existence, each such day multiplied by one (1) minus the FM Ratio in existence on each such Day.
During each Month of such extension, the Company shall be paid the non-escalable portion of the
Capacity Payment as i existence during such Pakistan Political Force Majeure Event, plus the
escelable component of the Capacity Purchase Price applicable to the twenty-second (22nd)
Agreement Year (as shall be further escalated pursuaut to the provisions of Schedule 6) multiplied by
the then-prevailing Dependable Capacity. The Term shalt automatically be extended by the aggregate
of all Days Force Majeure Bvents declaved by KESC wers in existence. During each Month of such
extension, . the Company shall be paid the eselable component of the Capacity Purchase Price
applicable to the twenty-second (22n¢) Agreament Year (as shall be further escalated pursvant to the
provisions of Schedule 6) multiplied by the then-prevailing Dependeble Capacity. During any such
extensions, the Company shall also receive the Energy Purchase Price for each kWh of Net Electrical
Quiput and any additional amounts payable, il any, due under the terms of this Agreement,

(c) Following the end of the twentieth (20th) Agreement Year, at the request of
cither Party, the Compmyy and KESC agree to enter into good faith negotiations for a renewal of this
Agreement for zn additional term of five (5) Agreement Years on terms and conditions mutually
agreed to by the Parties. If the Parties cannot apree to terms and conditions for the renewal of this
Agreament, the Company will be permitted to contract with any other party for the sale of dependable
capacity and electrical energy from the Complex and KESC shiall deliver to the Company any necessary
consents for such sale, including, without limitation, any consent required Ly Section 28 of the
Electricity Act, 1910; provided, however, that KBSC shall have no obligation to assist in such sale
(cluding the transwmission of electiical energy) unless otherwise required by faw,

4,2 Company Bvents of Default - Termination by KESC .

Fach of 1he following events shall be events of default by the Company (each a "Company
Event of Default™), which, i not cured within the time penmitted (if any), shall give rise 1o the right on
the part of KESC to ferminate this Agreement pursuant to Section 4.4; provided, that KESC has
received the prior written consent of the GOP, a copy of which consent shall be provided to the
Company with any notice provided under Section 4.4, and provided further that no suct: event shall be
a Company Event of Defauls (i) if it resulis from a breach by KESC of this Agreement or by the GOP
of the Implementation Agreement or the Guarantes; or (i) if it occurs as a result of or duting an Fores
Majeure Bvent for the period provided pursuant to section 13.4:
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() the failure of the Company to achieve the ealier to occus of either
Construction Financial Closing or Financial Closing by the date twelve (12) months following the date
of the Letter of Support, as such date may be extended pursnant to the terms of Section 19,6 of the
Implementation Agresment;

(b} the failure of the Company (&) to achieve Construction Start and (b) to satisfy
all condlitions precedent to the initial availability of funds necessary to complete construction of the
Complex (either under the Finaucing Documents or throtigh equity cominitments), each within ninety
(90) Days after the earlier to occur of either Conslruction Financial Closing or Financial Closing;

{c) the failure of the Company to achieve the Comimercial Operations Date
within fifteen (L5) months after the Required Cominercial Operations Date;

() after the Construction Start, but prior ta (he achievement of the Commercial
Operations Date, the abandonment of the Project by the Company or the failure of the Company to
prosecuts the Project in a difigent manner for a period of thirty (30} consecutive Days without the prior
written notice to, and pror written consent of, KESC; provided, however, that after the
commencenment of on-site construction of the Complex, the Company shall not be desmed to have
abandoned its construction of the Comiplex (and therefore its prosecution of the Project) so long as it is
using all reasonable efforts to regain control of the Coimplex or reinstate such construction,

(e) atter the Commercial Operations Date, the Abanclonment by the Company of

—en

the-operation-ofthe-Complex-for-a-consesutive period-of thirty-30)-Dayswithout priervwiitien notics

fo, and the prior written consent of KESC; provided, owever, that the Company shall not be deemed
fo have Abandoned its operation of the Complex so long ag it s using its best efforts to regain control
of the Complex or reinstate such operation or is subject to a Lapse of Consent,

H the incurrence of cumulative operating losses (determined in accordance with
generally accepted accounting principles in Pakistan, consistently applied, without taking inte account
any depreciation) in an atount greater than or equal to the sum of () Gily-five percent (55%) of the
amount of the equity funds cobunitied at Financial Closing and (i) any additional equity contributed by
the shareholders of the Company after Financial Closing,

{g) the Company's failure to operate, maintain, modify or repatr the Complex in
accordance with Prudent Utility Practices, such that safely of persons and property, the Complex or
KESC's service to its customers is advergely affected;

(lv except for the transfer of the Complex to the GOP pursuant to the terms of
the Implementation Agreement and the assignments to and by the Lenders contemplated under Section
17.10 of this Agreement, (i) the assigument or transfer of the Company's rights or obligations in the
assets identified in Section 17.10(b) without the prior consent of KESC, or (i) the transfer,
conveyance, loss or relinquistunent to any person or entity of the Company's right to own and/or
operate the Complex or any matetial part thereof or to oceupy the Site to aty person withowt the prior
written approval of KESC,; .

Q) except for the purpose of amalgamation or reconstruction (provided, that
such amalgamation or reconstruction does nat affect the ability of the amalgamated or reconstructed
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entity, as the case may be, to perform its obligations uader this Agreement), the oceurrence of any of
the following events: (i) the passing of a resolution by the shargholders of the Company for the winding
up of the Company; (i) the voluntary filing by the Company of a petition of bankruptcy, moratorium or
other similar relief (i) the appointment of a provisional liguidator in a proceeding for the winding up
of the Company after notice to the Company and due bearing, which appointment has not been set
aside or stayed within ninety (80) Days of such appointment; or (iv} the making by a court with
jurisdiction over the Company of an order winding up the Company which is not stayed or reversed by
a court of competent authority within thirty (30) Days;

) any statement, representation or warranty by the Company in this Agreement
proving to have been incorrect, in any material respect, when made or when deemed to lave been
made and such failure o incorrect statemnent, representation or warranly having a material and adverse
affect on the Company's ability to perforn its obligations under this Agreement;

{k) The exercise by Lenders of their remedies under the Inancing Documents
'with respect to either the Complex assets or 1he pledged Ordinary Share Capital (as defined in the
Implementation Agreement) such that either the Company or its management are vemoved by the
fenders from control of the Complex or the Company and the failure by the Lenders to deliver an
Hlection Notice (as definecl in Section 4.5) or to transfer the Complex and the rights and obligations of
the Company under the Yplementation Agreement and this Agreement 1o a Transfecee (as this term is
defined in Section 17.10(d)) within two hundred and forty (240) Days thereafter.

(1 any material breach by the Company of this Agreement (hat is not remedied
within thirty (30) Days after notice from the GOF or KESC stating that a material breach of such
agreement Jias occurred and is continuing that could result in the termination of such agreement,
identifying the material brezch in question in reasonable detail, and demanding remedy thereof, or a
termination of the Implementation Agreement resufting from a default of the Company thereunder;

() tampedng by the Company, its employees, Contractors or subcottractors of
any tier with the Intecconnection Facilities or the Metering Systemn; or

(1) failure to post secwity as required by Sections 2.4(H()(A) or (B) or (C).
The Company agrees that in no event shall the Company be entitled to any extension for the posting of
security pursuant to Sections 9.4(A(DIA) or (B) or (C), including by reason of a Force Majeure Event
pursuant to Article X1, or

(0) any defaule or defaults by the Company in the making of any payment or
payments required to be made by it hereunder within thirty-five (35) days of the due date therefor.

43  KGSC Events of Default - Tertination by the Company,

Each of the following events shall be events of default by KESC (each a "KESC Event of
Default"), which if not cured within the time period permitted (if any) to cure, shall give rise to the right
on the part of the Company to tenminate this Agresment pursuant to Section 4.4, provided, however,
that no such event shall be a KESC Bvent of Default (1) if it results from a breach by the Company of
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this Agreement or the Implementation Agreement or (ii) if it ocours as a result of or during a Force
Majeure Bvent during the period provided pursuant to Section 13.4;

(2) the dissolution, pursuant to law, of KESC, except for () the privatization of
KESC's thermal power stations or area electticily boards (provided, however, that in the case of the
area electricity boards, all of KESC's obligations under this Agreement must be assigned pursuant to
faw to or contractually assunted, through a novation, by one or mora entities, each of which has the
legal capacity and appropriate commercial fimction to perform such obligations) or (i) an
amalgamation, reorganization, recenstruction, or flrther privatization of KESC, in each case where the
GOP without interruption guarantees the petformance of the succeeding entity or entities on the same
ferms and condlitions as the Guarantee or such other conmercial security is provided for the obligation
of the succeeding entity or entities that in the reasonable busiuess judgment of the Company provides
an adequate altemative to the Guarantee and all of KESC's obligations under this Agreement aro
assigned pursuant to law to or contractually assumed, through a novation, by one or more eutities,
cach of which has the legal capacity and appropriate commercial flinction to perfonn such obligations;

(b any default or defaults by KIESC in the making of any payment or payments
required to be made by it within thivty (30) Days of the due date therefor and then, upon notice to the
GOP, any default or defaulis by the GOP in the making of any payment in accordance with the terms of
the Guarantee which continues unpaid for five (5) Business Days;

(¢) any statement, representation or warranty made by KESC herefn proving to

havebesnincorrect; inany respect; whenrmmde orwhen deerierd o nve teen made and soch filore or
wicorrect statement, representation or warranty having a material adverse effect on KESC's ability to
perform its obligations un¢ler this Agreement; or

(d) apy material breach by KESC of this Agreement, which is not remedied
within thirty (30) Days after notice from the Company to KESC, which notice states that a material
breach of such agresment has occurred that could result in the termination of such agreement, identifies
the breach in question and demands remedy thereof or

(e) failure of KESC to complete construction of the Interconnection Facilities
and the Transmission Facilities by fifteen (15} Months after the Schediled Commercial Operations
Date;,

B failure of KESC to post security as requived by Section 9.4{)(). KESC
agrees that in no event shalt IKESC be entitled to any extension for the posting of security pursuant to
Section 9.4(D(i), including by reason of a Force Majeure Event pursuant to Article XT01;

) failure of the Company to obtain and have in full force and effect the
Consents specified in Schedule | of the Iinplementation Agreement as and within the six (6) Months
period provided in Section 6,3(b) of the Implementation Agreement, so Jong as such fathure is not a
result of delay by the Corparny or the fallure by the Company or ils contractors to have been and to be
in compliance with the substantive and procedural requivements gpplied in a "non-cliscriminatory”
manner as described in Section 16.4 of the Iinplementation Agreentent,
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(h) any chauge in or change in the intrepretation of any applicable Laws of
Pakistan in either case (hat continues in effect for ninety (90} days or more(including the Constifution
of Pakistan and any other Law of Pakistan that gives effect to the injunctions of Yslam) making {A}
unenforceable, invalid, or void any material undertaling of KESC under this Agreement or (B) it
urdawful for the Company, its Lenders or the Divestors to make or receive any payment, to petform
any obligation or to enjoy or eafbroe any material right under this Apreement, or (C) any such
payinent, the performance of any such matertal obligation or the enjoyment or enforcement af‘ any such
matetial nght unenforceable, mvahcl or void as a vesult of any such change in Jaw.

4.4 Termination Nodices, Tenmipation.

(=) Upon occurrence of a ICESC Event of Default or a Company Event of
Default, as the case may be, that is not cured within the applicable period (If any} for cure, the non-
defaulting Party may, at its option, initiate tevmination of this Agresment by delivering a written nolive
("Notice of Intent to Terminate™) of its initent to terminate this Agreement te the defaulting Party. The
Notice of Intent to Terminate shall specify in veasonable defail the Company Event of Default or the
KESC Event of Default, as the case may be, giving rise 1o the Notice of Tntent to Terminate.

(by Following the giving of a Notice of Intent to Tenvinate, the Parties shall
consult for a period of up to forty-five (45} Drays in case of a faillure by either Paity to make payiments
or provide security when due, and up to. ninety {90) Days with respect to any other Evenl of Default
(or such longer period as the Parties mutually miay agree), as to what steps shall be taken with a view
to mitigating the consequences of the relevant event faking into account all prevailing circomstances,
During the period following delivery of the Natice of Intent to Teriinate, the Party in defavlt may
contiue to undertake efforts to cure the default, and if the defanlt is cured at any time prior to the
delivery of a Termination Notice i accordance with Section 4.4(c), then the non-defaulting Party shall
have no right to terminate this Agreement in respeot of such cured defaalt.

{c) Subject to the provisions of Section 4.5 or 4,9, as the case may be, vpon
expiration of the consultation period deseribed in Section 4.4(b) and uuless the Parties shall have
otherwise agreed or unless the Bven: of Default giving rise to the Notice of Intent to Terminate shall
have been remedied, the Party having given the Notice of Intent to Terminate may terminate this
Agreement by deflvering a Termination Notice to (he other Party, whereupon this Agresment shall
immediately tenninate.

(d) In the event that the Complex is transferred to the GOP under the terms of
the Impletnentation Agreement, this Agreement shall immediately terminate and the Company shall
have no further obligations to KBSC hereunder except those obligations which arose prior to or upon
the termination of this Agreement.
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4,5 Motice tg Lender of Company's Default.

Anything in this Agreement notwithstanding, from and after the occurrence of the
eatlier to ocour of either Coustruction Financial Closing or Financial Closing, KESC shall not seek to
tetminate this Agreement as the result of any default of the Company without first giving a copy of any
notices required to be given to the Company under Sections 4.2 and 4.4 to the Lenclers, such notice to
be coupled with a request to the Lenders to cure atty such default within the cure period specified in
Section 4.4(b), and such cure period shall commence upon delivery of each such notice to the Lenders.

If there is more than ope Lender, the Lenders will designate in writing 1o KESC an ageni (the
"Agent") and any notice required hereunder shall be delivered to such Agent, such nofice to be
effective upon delivery to the Agent as if delivered to each of the Lenders. Each such vatice shall be in
wiiting and shall be deemed to have been delivered (a) when presented personally to the Lender or the
Agent, (b) when transmitted by facsimile to the number specified in accordance with the procedure set
forth below, or {¢) five {5) Days after being deposited in a regularly maintained receptacle for the
Postal Service in Pakistan, postage prepald, registered or certified, retum receipt requeested, addressed
to the Lender at the address indicated at Construction Financia! Closing and Financial Closing (or such
other address or fo the Agent at such address as the Lenders may have specified by wiiiten notice
delivered in accordance herewith). Any notice given by facsimile under this Section 4.5 shall be
confirmed in writing delivered personally or sent by prepaid post, but failore to so confirm shall not
void or invalidate the original notice if i is in fact received by the Lender or the Agent.
Notwithstanding the foregoing, if the address of the Lender or Agent is outside Pakistan, any notice
delivered to the Leader or Agent pursuant to this Section 4.5 shall be sent by international courier or

T

tacsimile, and if senl by Tacsimile, confirmed by infernational cowrier. The address and Jacsimile
nmimbeér for Lender or Agent shall be provided to KESC by the Company at Construction Financial
Closing and Financial Closing and thereafter may be changed by the Lender or the Agent by
subsequent delivery of a notice to KBESC at the address or facsimile number for KESC pravided in
Section 16.1 (or at such other address or facsimile aumber subsequently delivered ta the Lender or the
Agent in accordance with this Section 4,5) and otherwise in accordance with the requirements of
Section 16.1,

No regeission or termination of this Agreement by KESC shall be valid or binding upon
the Lenders without such notice, the expiration of sueh care period, and the expiration of the Extended
Cure Period (as defined below) provided in this Section 4.5, The Lenders may make, but shall be
under no obligation to make, any payment or perform any act required to be made or performed by the
Company, with the same effect as if made or performed by the Company. If the Lenders fail to cure or
arg unable or unwilling to cure any Company Event of Default within the cure period under Section
4.4(b) as provided to the Company in this Agreement, KESC shall have alt its rights and remedies with
respect to such default as set forth in this Agreement; provided, however, that the Lenders, upon the
termination of the cure petiod provided to the Company specified in Section 4.4(b), such cure period
commencing on the defivery of such notice to the Lenders shall be offered a further period (the
"Bvaluation Period"), during which the Lenders shafl evatuate such default, the condition of the
Complex, and other matters relevant to the actions to be taken by the Lenders concerning such defaul,
aud which Bvaloation Period shall end on the sooner to occur of (i) the Lenders' delivery to KESC of a
notice that the Lenders have elected to pursue their remedies under the Financing Documents and
agsutne the rights and obligations of the Company under this Agresment (an "Election Notice"), or (if)
thirty (30) Days following the end of the cure period, Upon the delivery of the Election Notice, the
Lenders shall be granted an adélitional period of six (6) months to cure any Company, Bvent of Default
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(the "Extended Cure Perod™) if required pursuant to Section 17.10(c). If KESC has assumed the
operation of the Complex and the Complex is being operated by KESC to its satisfaction, KESC shall
extend the Extended Cure Period For an additional period of six (6) months to cure any Company
Event of Default if required pursuant to Section 17.10(c). In the avent that the Lenders fail to cure any
Company Bvent of Default required to be cured pursuant fo Section 17.10(c) on or before the
axpiration of the Extended Cure Period, as it may have been extended, KESC may exetcise its nghts
and remedies with respect to such defaull set forth in this Agreement, KESC may inunediately
ferminate this Agreement, and such termination shall be effective on delivery to the Lenders or the
Agent of notice of such termination,

4.6 Obligations Upon Terination.

Upon expiration or termination of this Agreement, the Parties shall have no further obligations
hereunder except for obligations that avose prior to such expiration or termination and obligations that
expressly survive such expiralion or termination pusuant to this Agreement, ncluding without
imitation, the obligation to pay expenses under Section 4.7 and {iquidated damages wnder Section 2.4

47 Reimbursement,

any reasan other than (}) a KESC Eveat of Defauli, (if) a GOP Event of Default under the
Implementation Agresment; (7ii) a Paldistan Political Force Majeure Event or (iv) a Change in Law, the
Company shall reimburse KESC for all costs and expenses (inchuding reasonable attomeys' fees)
relaiing to the Project incutred by the KESC prior to such tesmination, shich amount in any event shall
not exceed One Fundred Thousand Dollars ($100,000) plus all costs incurred by KIZSC on
construetion of the Transimission Facilities and the Interconnection Facilities. The amount of such
construction costs shall be subject to independent audit, at the request and sole expense. of the
Company. '

In the event of a termination of this Agreement prior to the Commercial Operations Date for

48 Other Remedies.

The exercise of the right of a Party to terminate this Agreement, as provided herein, does not
preciude such Party from exercising other remnedies that are provided hereln or are available at law
Rermedies are cumulative, and the exercise of, or fallwre fo exercise, one or more of them by a Party
shall vot limit or prechide the exercise of, or constilute a waiver of, other remedies by such Party,
provided, however, that the remedies provided in Section 3.6 and Secfion 43 are the exclusive
retedies available to the Company with respect to any claim by the Company against KESC for
KESC's failure to construct the Interconnection Facilities or the Transmission Tacilities in accordance
with Section 7.4 andl Schedule 3,

4.9 Notics to the GOP of KESC's Default.

Anything in_this Agreesnent notwithstanding, the Company shall not seek to terminate this
Agreement as a result of any default of KESC without first giving » copy of any notices required to be
given to KESC under Sections 4.3 and 4.4 to the GOP, such notices to be coupled with a request to
the GOP to cure any such default within the sawe cure petiod as provided to KESC liereundor and
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such cure period to commence upon delivery of each such notice to the GOF. Bach such notice shall
be deemed to have been delivered (a) when presented personally to the GOP, (b) when transmitted by
facsimiile, or (¢) five (5) Days after being «leposited in a regulacly maintained receptacle for the Postal
Service in Pakistan, postage prepaic, registered or certified, retum receipt requested, addressed to the
GOP, at the address indicated in Section 23.1 of the Linplementation Agreement (or such other address
as the GOP may have specified by wiitten natice delivered in accordance therewitly). No rescission or
termination of this Agreement by the Company shafl be of any effect without such notice and expiration
of such cure period. The GOP may make or perform, but shall be under no obligaiion to make any
payment (other than is required under the Guarantee} or to perforny any act required of XESC
hereunder with the same effect as if the payment or act had besn made or performed by KBSC. If the
GOP fails to cure or 1s unable or unwilling to cure a defaull of KESC within the cure periods provided
to KESC under this Agreenient, the Company shall bave «ll of its rights and remedies with respect to
such default as set forth i this Agreement; provided, hawever, that if the GOP is diligently altempting
to cure such default, other than a payment cefault of KESC, and demaonstrable progress toward -
affecting such cure is being rmade, the GOP shall be granted an additional period not exceeding ninety
(90} Days to affect such curs before the Company may exercise its rights and remedlies with respect to
such default set fortlyin this Agreement.

4,10 Tevmination of the Implementation Agreeinent

In the event that the Implementation Agléementzs terminated under the provisions of Article XVl
thereof and the Complex is transferred to GOP following a Pakistan Political Force Majeure Bvent or

—Change in Law or a GO Event of Default thereinder, his Agresment shall bz assigned 1o the GOP

upon transfer of the Complex ot, at the option of the GOP, tenminate rmediately.
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ARTICLE ¥V
REPRESENTATIONS, WARRANTIES AND COVENANTS

5.1 Representations, Warranties and Covenauts of the Compauy.

(a) Corporate Representations and Warranties. The Company represents and
warrants to KESC that (1) the Company is duly incorporated, existing and in good standing under the
Laws of Pakistan, and has, so far as is materia) to KESC, complied fully with ali requirements of the
Companies Ordinance of 1984 and all other applicable Laws of Pakistan and has all requisite power
and authority to conduct its business, to own its properties and (o executs, to deliver and to perforn its
obligations under tlhis Agreement; (i) there are no proceedings pending, or to the best of its
knowledge, threatened for the liquidation oF the Company or that could matertally adversely affect the
performance by the Company of its obligations under this Agreement, the Implementation Agreement
and any other documents comprisivg the Security Package; (i) this Agreement has been duly
authotized, executed and delivered by it and constitutes the legal, valid and binding obligation ofit; and
(iv) to the best of ifs knowledge, the execution and delivery of, and performance of its obligations
onder this Agreement by the Compaty, subject to the granting and maintenance of the requisite
Consents, does not and, subject to the granting and maintenance of the relevant additional Consents in
the future, will not constitute a violation of any statute, udgment, order, decree or regulation or nife of
any court, governmerital authority or arbitvator of competent jusisdiction applicable or relating to i, its
assets ot its businesses.

(b) Company Covenants. The Company hereby covenauts ag foliows:
® Design and Construgtion of the Complex. The Company shalt

design, engieer, finance, construct, complete and own the Complex in all material respects in
accordance with (A) the Minimum Functional Specifications set forth in Schedule 1, (B) the
plans and specifications and accompanying data submitted to KESC pursuant to this
Agreeinent, {C) to the extent not inconsistent with the Laws of Pakistan, the Standards, (D) so
far as it is materia) to KESC's rights and obligations hereunder, all applicable Laws of Pakistan
and the Consents and (E) sound engineering and costruction practices and Pradent Utility
Practices and (F) such requirements as KBSC may reasonably deem necessary in ordler for the
Tnterconnection and Travstoission Facilities to be desigred and constiucted in aceordance with
sound engineering practices, Prudent Electrical Practices and Prudent Utility Praciices, and
shall use all reasonable efforts to ensure that the Complex is Commissioned on or before the
Required Commersial Operations Date. The Company covenants that thé Comples will be
dasigned, constructed and cotpleted in a good and workmaulike manner, only with materals
and equipiment that are brand now and unused, utility grade and suitable for their intended use,
and in such a mawer as to provide that the useful life of the Complex, with proper operation
and maintenance, will be at least equal to twenty-two (22) years and in accordance in all
material respeets with sound engineering practices and Prudent Utility Practices;

(ﬁ) Operation and Maintenance of the Complex. The Company wif
operate and maintain the Complex in all material respects in accordance with (A) the operating
procedures developed pursuant to Section 3.4, (B) the Technical Limits set forth in Schedule 2,

/LLL M 2 /




o+ 1

N i

(C} if not inconsistent with the Laws of Pakistan, the Standards, (D), so far as it is material to
KESC hereunder, all applicable Laws of Pakistan and the Consents, and (E) sound engineering
practices and Prudent Utility Practices, including without limitation, synchronizing, voltage and
reactive power control and (F) Prudent Elestrical Practices.

(iif) Company's Reliable Fuel Supply. Beginning with the Commercial
Operations Date and at all times thereafter until the termination of this Agreement, the
Company will ({) have a refiable supply of fuel of quality and in quantity sufficient to reet the
Net Electrical OQutput and Dependable Capacity delivery requirements hereunder and i)
maintain at least a Hirty (30) Day (at full load) supply of oil stored within one (1) mile of the
Site. From time to time, as KESC may reasanably request, the Company shall provide KESC
evidence of its compliance with this obligation. The Fuel Supply Agreament, the Company’s
inventory of fuel and availability of alternate supplies of fusl will be considered in determining
whether the Company has a reliable supply of fiel;

(iv) KESC Volinge Level or Waveforms.  Subject to the Technical
Limits, the Corapany shall operate and maintain the Complex in such a manner so as not to
have an adverse effect on KBESC's voltage level or voltage waveform;

) Complex Yoltage Levels. The Complex will be operated at the
voltage levels determined pursvant to Schedule 2;

(¥i) Mainfenance of _Insurance,  [he Company abail obfam and
maintain the insurance coverage required by Article XTI of this Agreement, i accordance with
the provisions of Article XT;

{wil) Applicable Laws, The Company shall, (a) at all tines, maintain its
comorate existence in compliance with the Laws of Pakistan, (1) at all tines, so far as it i
aterial to KEST hereunder, comply with all Laws of Pakistan applicable to the Company and,
to the extent not incongistent therewith, the Standards, (¢} use all reasonable eforts to procure
and maintain all Consents necessary for its performance under this Agresment, give all required
notices and allow all required inspections under all Consents obtained or applied for by it in
connection with fhe Complex, and (d) pay all Prescribed Fees in connection with such
Consenta.

{(viit} Opinion of Counsel. Upon request of KESC and at to cost to
KESC, the Company shall cause its counsel to issue an opinion to KESC alfiming the
representations andl covenants in Sections 5.1¢a) and 3. L(b)(vit) and setiing forth such finther
matters as KESC may reasonably request;

{ix) Certificates of Officers, Accountants, Engmeers o Agenis. The
Coupany will, upon request of KESC, deliver or cause to be delivered from tine to time to
KESC certifications of its officers, accountants, engineers, or agents as to the performance of
its obligations under this Agreement, including a certificate by the Engineer regarding.
compliance of the Complex with the Standavds, and as to such oflier watlers as KESC may
reasonably request; provided, however, that eacl certificate from such accountants, engineers
ar agents shall be requested not more than twice in any twelve (12) month period,
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(x) - Maintenance of Books of Record and Account. The Company
will keep proper books of record and account, in sufficient detail to pennit KESC to caloulate
ane verily Pass-Through Iteras and Supplemental Tariff Charges cecovered by the Company
purshant to Article IX and Schedule 6, in which all correct entiies will be made of all dealings
or transactions of ov in relation to its DLusiness and affairs, in accordance with generally
accepted accoun(ing principles in Pakistan, consistently applied. The Company will furnish the
following to KESC so long as this Agreement is in effect:

(A) Periodic Reports . As soon as available but in any event within
sixty {(60) Days of filing, furnish to KESC two (2) copies of all documents filed in compliance
with the requirements of the Companics Ordinance, 1984, as amende: ot as may be superseded
from time to time; and

{B) Other Reports. As soon as available & report on any factors
mateviatly and adversely alfecting or that might materially and adversely affect the Project and
its business and operations;

(C) Examination. Without limiting the foregoing, the Company will
permit KESC or its accountants to examing all relevant books, records, veports and other
papers of the Company for the purpose of verifying (i} the determination of Supplemental
Tariff Payments; (if) the amount or caloulation of the Capacity Purchase Price or the Energy
Purchase Price (including indexed and Pass-Thréugh Tteims) in accordance with Schedule 6
and (iii) upon the occurrence of a Company Event of Default, compliance with the Company's
financial obligations under the Financing Documents. T he Cowmpany shall keep such books,
recovds, reports and other papers in sufficient detail to permit KESC to calculate and evaluate
such matiers. Any such examination by KESC shall be made during regular business hours anxd
upon reasonable advance notice to the Company. In connection with sucl exarination, the
Company will permit KBSC and KESC's accountants to make copies and extracts of such
books, records reports and othar papers and to diseuss such matters with the Company's
officers and employess. If after discussion of such matters with the Company's officers and
employees, KESC wishes to review such maiters with the Company's accountants, the
Company shall divect its accountants (whose fees and expenses shall be for the account of the
Company) to communicate directly with KESC concerning such matters, The Company shall
not be required to pay or relinburse KESC for expenses which KESC or KESC's accountants
may incur in connection with any such exainination;

(xi) Malntenance Evaluations or Reports: The Company shall provide KESC
with copies of any maintenance evaluations or reports it perforims for or ebtains from any third
party inciuding those with a financial security interest in or lien on the Complex. The Company
shall use all reasanable efforts to obtain for KESC copies of any evaluations or reports
generated at the request of such third parties or performed by an engineer employed by such
third party; and

Fars

(i) Protective Relays. The Cowpany shall, in accordance with the
Minitum Functional Specifications, install pretective refays i the Coraplex having ratings and
characteristics approved by KESC, and, subject to the Technical Limits, shall maintain the
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settings of all such relays at the levels agreed by the Company and KBSC and the Company
shall not change such settings without the prior written consent of KESC,

52 Representations, Warranties and Covenants of KESC.

(a) KBSC Representations and Warranties. KBSC hereby represents and
warrants that:

§); Existence, Btc. Itis duly incorporated under the Laws of Pakistan,
and has, so far as it is matestal to the Company, complied fully with all applicable Laws of
Pakistan, ml that there are no proceedings pending, or to the best of its knowlsdge,
threatened, for the dissolution of KESC or that would adversely affect the perfonnance by
KESC of iis obligations under this Agreement; this Agreement has been duly authorized,
executed and delivered by it and constitutes the legal, valid and binding obligation of it; and to
the best of its knowledge, the execution and delivery of, and performance of its obligations
under, this Agreement by KESC does not and, under the existing Laws of Pakistan, will not
constitute a violation of any statute, judgment, order, decree ot regulation or rule of any court,
governmental authority or arbitrator of competent jurisdiction applicable or relating to it, its
assets or its businesses; and

(ii) KESC Auj)rovéls. It has, as of the date hereof, such permits,
licenses, and approvals required by all Public Sector Batities with juisdiction over KESC as are

T

reasonably-adequate-to-enadle JCES CHo-operate-its-businessas-presently-operated—to-owsand
operate the Orid System and to construct, own and operate the Interconnection Facilities and
the Tvansmission Facilities.

(b} KESC Covenants, KESC herely covenants as follows;

(i) Interconnection and Trapsmission Facilities KESC ghall design,
construct, own, operate, and maimtain the Interconnection Facilities and the Transmission
Racilities substantially in accordance with Schedule 3 and the operating procedures developed
pursuant to Section 3.4 and, so far as il is matetial to the Company's rights and obligations
hereunder, all applicable Laws of Pakistan;

(1) Mo Advetss Bffect on Complex. KESC shall operate and maintain
the Interconnection Facilities and the Transimission Facilities in sucl a imanner so as not to have
a matertal acdverse effect on, and within the Technical Limits of, the Cowplex, and in
accordance with Prudent Ttility Praclices, but XKESC shall not be liable for any adverse effect
on the Complex yesulting from its normal operation and maintenance of the remainder of the
Grid System; and

(i) Opinion of Counsel. At the Construction Financial Closing and the
Financial Closing, KESC shall deliver a cerlificate, executed by a duly autborized officer of
KESC, afitrming {he representation in Section 5.2(a) and shall cause its counsel to issue an
opinton affirming, to the best of its knowledge, the validity of the representations of KESC
made in Section 5.2(a) and setting forth such fucther matters ay the Lenders may reasonably
request.
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ARTICLE VI
CONTROL AND OPERATION OF THE COMPLEX, DESPATCH

N Declared Avaiiable Capacity Declaration.

Prior to the beginning of each Operating Dﬂy, af the time and in the manner established i the
operating procedures developed pursuant to Section 3.4, the Company shall inform the KESC Control
Centre of the Declared Available Capacity for the coming Operating Day of the Complex.

6.2 Scheduling and Despaleh,

{a) In order to assist with scheduling of the Complex to meet the requiremants of
KESC, the Parties agree that, front and after ninety (90) Days prior to the Scheduled Commercial
Operations Date, the following procedures will be adiered to:

(i} Year Ahead Notification. Not less than ninety (90) Days before
the Scheduled Commercial Operations Date, and thereafter not less than ninsty (96) Days
before the beginning of each Year, KESC shall provide to the Company estimated
requirements on a Monthly basis for Net Electrical Output for the remainder of the Year m
Wil the Commerclal Opetations Date 18 scheduled to ccour, and thereafter for each
subsequent ‘Year, but KESC shall not be bound by these figures. When providing such year
ahead notiftcation, KESC shall have the right (o revise what Months shall be deemed
Malntenance Months; provided, however, that such sevision by KESC shall only be wade in -
connection with long range planning of load requirements; provided, further, that any such
revision shall also inclucle a revision 1o the Weighting Factors such that the Weighting Factors
associated with the Maintenance Months before and after such revisions shalt be unchanged.
The year ahead notification for the first full Year following the Commercial Operations Date
and each subsequent Year shall also include a designation of a Detnonstration Period of not
more than ninety {90) consecutive days for the Year to which such notification applies.

(i) Quarter Ahead Nofification. Nol less thian sixty {60) Days before
the beginning of each calendar quarter KESC shall provide to the Company estimated
requirements on a Weelc-by-Week basis for Net Electrical Output during that quaster. KESC
shall also provide to the Company revised estimates for the remaining quarters for the current
year. KESC shall not be bound by these figures.

(1ii) Month Abead Notification. Not less than fourteen (14) Days
before the beginning of each Month, KESC shall provide to the Company estimated
requirements on a Day-by-Day basis for Net Electrical Output during, the Month and also,
provisionally, for the following two (2) Months, but KESC shall not be bound by these figures.

(iv) Week Alead Notification. Not less than forty eight (48) hours
before the begining of each Week KESC shall provide to the Company._estimated
requirements, ot an hour by hour basis, for Net Electiical Output during that Week and also,
provisionally, during the following Week, but KESC shall not be bound by these figures.
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{v) Plant Availabiiity Notification. To enable KBSC to give final
schedules of recuirements as in (vi) befow the Company shall, by 1200 howrs each Day, inform
KESC of the estimated Declared Available Capacity of the Complex avaifable during eacit hour
ot the Day comunencing thirfy-six (36) hours ahead and, provisionally, for the Day itameriately
thereafter.  Such estimates shall not be binding upon the Company and the Company shall
advise KESC as soon as possible of any changes in its Declared Available Capacity for such
Days,

(vi} Day Ahead Notification. Not fess than seven (7) hours before the
stat of each Day, KESC shall provide to the Company firm requiremexts, on an hour by hour
basis, for Net Electrical Output, Start-Ups, and Reactive Power duding that Day and also,
provistonally, during the following Day. The firn requirements shall be not be binding upon
KESC and KESC may subsequently alter its requirements,

Actual operation fevel requested by KESC will be determined by the requivements for
operation in accordance with Economic Despatch and/or AGC and may be substantially different from
the information provided in accordance with this Section; provided, however, that actual operation
levels requested by KESC shall at all times be subject to compliance with the Techuical Liwits.

by  Nofice of Change of Opera _J&_LQ;QE_ in connection with its riglts to
Despatch the Complex in accordance with this Agleement KESC will provide the Company with at
least five (5) minutes advance notice of clianges in operating levels to be achieved by the Complex (or

suchgreaterperiod—as mayberequived by the Technicat Timits) except (imt Wit the Complex (5
aperated with AGC, KESC shall not be required to provide such notice but KEST shall observe the
Technical Limits in effecting the changes in operating levels.

{© Compliance, The Company agrees to comply with the instructions it receives
from KESC pursuant to subsections (a) and (b) of this Section 6.2. In the event that the Company is
unable to comply with any such instructions, KESC's sole remedy shall be the collection of damages, if
any, payable in accordance with Article TX.

() Adjustment to Fuel Requirements Arising From Despatcl. [f as a result of a
change or changes in KESC's Daspatch levels [rom those ideutifisd in the quarter ahead notification
delivered by KESC to the Company pursuant 1o Section 6.2(a)(i) as moditied thyough the notice given
forty-five (15} Days before the scheduled delivery date of fuel at Site, the Company has to change any
scheduled fuel deliveries from the Fuel Supplier, and

{0 If the cumutative effect on the Company of such change or
changes in Despatch by KESC is a reduction of more than thirty-ive percent (35%) in the actual
Monthly tuel deliveries from the Monthly scheduled fuel deliveries calculaled according to the quarter
ahead notilication of the estimated requirements for Net Electrical Output delivered by KESC pursuant
to Section 6.2(a)(il), as may be modified through the nolice given forty-five (45) Days befbore the
scheduled delivery date of fuel at Site, damages charged to the Company under the Fuel Supply
Agreement as a result of such cunnulative eflect of such change or changes, wiuch shall be based on the
ackual costs incurred by the Fuel Supplier as a result of such cumulative effect of such change or
changes, sbali be a Pass-Through tem under Section 14 of Schedule 6 of this Agreement ag follows:
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(&) In case KBSC's Despatch level of the Complex is changed such that
Company has to amend the quarteddy order with a catnulative effect between thirty-five percent
(35%) and forty-five percent (45%) lower than such Monthly figure with less than forty-fve
(45) Days' notice prior to scheduled delivery date of fiel al Site, the Company shail be obliged
to take any cousignment of fuel whether by pipeline, rail or road already in transit for the
Complex, faling which the Company shall pay to the Fuel Supplier any freight charges for the
consignment of Fuel to the Complex or the tenminal, railway demurrage charges, road halting
charges and diversion charges therefiom to the decantation point at the facility of the
aliemative buyer to the extent incwred by the Fuel Supplier; and

(B) In case KESC's Despatch level of the Complex is changed such that the
Company has to amend the order and the cumulative effect of such an amendment falls by
move than forty-five percent (45%) below the monthly figure as modified through the notice
given forty-five (45) Days before the scheduled delivery date of fiiel at Site, the Company shall
pay as damages, in US Dollars to the Fuel Supplier, the tanker demurrage charges to the extent
incurred by the Fuel Supplier as « result of such effect of such amendment; provided, that the
above cliarges shall be subject to third party audit at KESC's option.

The Company, through management of its firel inventory, shall use all reasonable
efforts to avoid any changes in iis scheduled fuel detiveries resulting fiom reductions in KESCS
Despatch requests. The Company shall natify KESC of any cancellation or rescheduling of fel
deliveries at the time of such cancellation or rescheduling,

(i) If the cumulative change in Despatch levels over the Despatcli
fevels in the quarter ahead Notificatton, as modified througl the notice given forty-five (45) Days
before the scheduled delivery date of the fuel at Site, is more than ten percent (1094} higher than the
scheduled level for despatch for such month, the Company shall use its best elforts to meet such
amended Despatch request; provided, however, that failure by the Company to meet fully Despatch
requests in the first two (2) weeks of the following Month vesulting solely From such amended
Despateh requests shall be a Force Majeure Event or Events under Section 13.1.

8.3 Scheduled Gutage Periods.

{a) Within forty-five (45) Days following receipt by the Conmipany of the Year
ahead notification to be provided by XBSC pursuant to Section 6.2(a)([), the Company shail submit to
KESC its proposed schedule of Scheduied Outage periods for the Year o which such notification
applies. Such Scheduled Outage periods shall, in the aggregate, not exceed thirty (30) Days in each
Agreement Year (computed by multiplying thirty (30) Days by twenty-four (24) hours and by the then-
prevailing Dependable Capacity, expressed in MWh), except that every Bth (Sth) Agreement Year, an
additiona! thirty {30)Scheduled Qutage Days (computed by muliiplying thirty (30) Days by twenty-four
(243 hours and by the then-prevailing Diependable Capacity, expressed in MWh), may be scheduled.
The Company shall.only propose Scheduled Qutage periods of the Complex during the Maintenance
Months, subject, however, 1o the requirements of the Technical Limits relating to equipment
maintenance; provided, however, that in no event shall any Scheduled Outage be scheduled during the
Months of Aprl, May, June, and October, except for the pupose of condecting
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inspection, tesling and preventive maintenance not exceeding seven (7) Days in (he ageregate during
such mouths {computed by multiplying seven (7} Days by twenty-four (24) hours and by the then-
prevailing Dependable Capacity, expressed in Mwh),_provided, further, that not more than one
generating unit shall be subject 10 inspection, testing and preventive maintenance at a time during such
period; provided, further, that KESC may, at the time of its Year ahead notification to the Cotypany,
designate any other three consecutive Months and up to four (4) Montlss tatal for the Year to which
such notification applies as Months during which no such Scheduled Qutage shall be allowed. The
Company shall take into consideration the Demonstration Period designated by KESC in the Year
abead notification when establishing the proposed schedule of Scheduled Outage periods; provided,
howeyer, that if the requirements of the Technical Limits or the scheduling of Scheduled Outages
during Maintenauce Months would result in a Scheduled Ontage during the designated Demonstration
Period, then the Company shall propose an alternative Demonstration Period at the fime of the

submission by the Company of its proposed Scheduled Outage periods.

(b Within thicty (30) Days after receipt by KESC from the Company of the
Company's submittal of requested Scheduled Ouiage petiods, KESC shall notify the Company in
writing whether the requested Scheduled Qutage perfods are acceptable. IF KESC cannot accept any
of the requested Scheduled Outage peviods, KESC shall advise the Company of a petiod during the
Muintenance Months when KESC determines such unacceptable Scheduled Outage period can be
rescheduled. Such-rescheduled period.shall be as close as reasonably practicable fo the requested
period, shall comply with the Technical Limits, and shall be of equal duration as the requested petiod.
Based upon the foregoing, KESC shall inclsde in its notice to the Company pursuant to this Section
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G:3(b)afiatdesigtration for (i Demonstration Pericd for the Year to wiich the schedule for
Scheduled Outages applies; provided, however, that the designated Demonstration Period shall not
contain any Scheduled Outage.

(© The Company shall undertake Scheduled Outages only as agreed to in
writing by KESC as aforesaid.

(d) KBEC may, upon sixty {6C) Days prior written nofice, vequest the Company
to reschedule a Scheduled Outage, provided, however, that KESC shall not request fhat such
Scheduled Outage be rescheduled in a manner or time iconsistent with the Techuical Limits or
Prudent Utility Practices. The Company shall use reasonable efforts to comply with such request and
shall notify KESC within fifteen (15) Days of receipt of KESC's request whether the Company is able
to comply with such request and, if it is unable to comply, giving the reasons therefor and the periods in
which the Scheduled Qutage may be rescheduled, T such evenr, the Parties shall discuss in good faith
an alternate peviod in.which the Scheduled Qutage may be conducted, but if they are unable 1o reach
agreement within 15 days, the Scheduled Outage shall be rescheduled by KESC curing an alternate
period provided by the Cotapany in its reply to KESC's request for an alternate period,

{(e) As the need arises for a Maintenance Outage, the Company shall advise
KESC of such need and of the commencement and estimated duration of the works to be carried out
and KESC shall allow the Company to schedule such Maintenance Outage at a iime and within a
period of tine reasonable in light-of its need for energy from the Complex and the necessity-of the
Maintenance Outage.
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(H For each MWh that the Company reduces the aggregate Scheduled Outage
periods befow seven-undred and twenty (720) howrs multipfied by the then-prevailing Dependable
Capacity in each Agreement Year, the 0 (omega) provided i Section 9.4(b) shall, for purpases of
computing liquidated damages payable by the Company, be increased by 0.5 MWh.

6.4 Gperation i Accordance with Diespatch.

From and afier the Commercial Operations Date, the Company shall operate the Conplex
conaistent with KESC’s Despatch of ihe Complex. The Cotmpany shall comply with all Despatch
instructions received fom TESC in accordance with Section 6.6, In the event that KESC from time to
fime elects to place the Complex under the control of AGC, KESC shall advise the Company of the
periodic estimated requitements from the Complex and the Company shall scheduie the operation of
the Complex to meet the said estimated requirements,

6.9 Recording of Telephoned Commmunications,

Each Party lersby authotizes tlhe other Party to tape record all felephoned volce
conmunications relating to Declared Available Capacity control and Despatch of the Complex
received from the other Party pursuant to this Agreement and shall supply, at the request of the other

Party, acopy or transeript of any such recording,

6.6  Bmergency Set-Up and Curtailment Plans.

The Company shall cooperate with KESC in developing emergency procedures folf the
Complex, including, without limitation, recovery from a local or widespread elactrical blackout amd
voltage reduction in order to effect load curtailment, and shall, within the Techoical Limits, comply
with such emergency procedures. The Company shall make technical references available to KESC
concerning Start-Up times, black-start capabilities, and miniimum Joad-carrying ability.

6.7  Supply of Power in Emergency.

The Company shall, during an Emergency and upon request by KESC, supply such power as
the Complex is able to generate within the Technical Tiits and KBSC is able to receive; provided,
however, that prior to the Commercial Operations Date the Company shall not be obligated to supply
such power if doing so would materally delay the completion of construction, testing ot
Commissioning for the Complex, provided, that the Company shall use all reasonable efforts to comply
with any such request by KBSC prior to the Commercial Operations Date without materially delaying
construction or the testing of the Complex or meeting the Premium Date. If the Complex has a
Scheduled Qutage or a Maintenance Quiage, and such Scheduled Outage or Maintenance Outage
oceurs or would oceur coincident with an Emergency, the Company shall make all reasonable efforts to
reschedule the Scheduled Outage or Matntenance Qutage or, if the Scheduled Outage or Maintenance
Outage lias begun, expedite the completion of the work to restore power supply as soon as possible.
Nothing contained in this Agreement or the Schedules hereto shall be constived to requive the
Company to operate the Complex at.any time, including durog an Emergency, in any manner_
inconsistent with the Technica! Limuts,
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6.8 Emplovient of Ouall[ied Personnel.

The Company shall only employ peysonnel (uanagement, supervisory and otherwise), directly
or indirectly through its Q&M Contractor, whe are adequately qualified and trained, and who bave
experience as necessary and appropriate for operating, maintaining, and monitoving the Complex and
for coordinating operations of the Complex with the Grid System. The Company and KESC shall
ensure that their personnel are on duty at the Camplex and the Control Centre, respectively, at all
times, twenty-four (24) hours a Day and seven (7) Days a Week commencing with the fust date on
which electrical energy is generated.

6.9 Qperating Committee Mermbership and Duties.

(2) On or before twelve (12) Months prior to the Scheduled Cominercial
Operations Date, the Parties shall establisls an Operating Committee comprising six {6) members. Each
Party shall designate tlwee (3) members to represent it on the Operating Committee, and either Party
may remove or replace any of its Operating Committee members al any tine upon notice to the other
Party. The Operating Committee shal] develop procedures for the holding of meetings, the keeping of
minutes of meefings and the appointment and operation of sub-conunittees, The chalmanship of the
Operating Commitiee shall rotate each six (6) months between the Parties and the Parties agree that the

approval of a majority of members of the Operating Comimittee.

first chairman shall be nominated by KESC. Decisions of the Operating Committee shall require the

by The Operating Committes saail be responsilble for tmalizing 1le operating
procedures to be developed by the Company pursuant to Section 3.4; for approving procedures tor the
Conunissioning of the Complex pursuant to Article X for establishing otber procedures relating to fhe
interaction of the Complex, the Metering System, the Tnterconnection Facilities, the Transmission
Facilities and the Grid Systen; and, where appropriate, for proposing solutions to other issues and
attempting to resolve Disputes arising undler this Agreement. These matiers shall include:

(i) the coordination of the respective programmes and procedures of
the Parties for the construction, conmissioning and operationt of the Transimission Facilities and
Interconnection Facilities, and the Meteving System andl the Complex, and agreement where
negessary upon the respective commissioning procecures;

(in the discussion of the steps to be laken on the occurrence of aty
Force Majeure Event or the shutdown or reduction in capagity for any other reason of the
Interconnection Facilities, the Transmission Facilities or the Complex;

{iit) the coordination of Scheduledl Outages;

(iv) safety watlers aflecting the Complex, the Parties or their
Conteactors;

(v) clavification of emargency plans developed by KESC for recovery

frotn a local or widespread electrical blackout,
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(vi) review and revision, subject to KESC approval, of protection
schemes, and '

(vii) any other matter mutually agreed to by the Parties.

(o) The Parties shall instruct their represeniatives on the Operating Committes to
act in good faith in dealing with matters considered by the Operating Commitiee. The Parties shall
consider and use reasonable efforts to incorporate decisions of the Operating Commmitiee,  Actions
taken in conformance with the decisions of the Operating Comnitfee shall be presumed fo be in
compliance with the terms of this Agreement.

{c) The Operating Comnittee shall use reasonable effotts to resolve Disputes,
where appropriate, in accordance with the procedures established in Section 15.2

6.10  Maintenance of Operating Records,

) Bach Party shall keep complete and accurate records and all other data
requited by each of them for the purposes of proper administration of this Agreement. Among other
records and data required hereby or elsewlhers in this Agreement, the Company shall maintain an
accurate and up-to-date operating log, in a format reasonably acceptable to KESC, at the Complex
with records of!

(1) real and Reactive Power production for each clock hour, and 132
k¥ bus voltage at all times;

(i) changes in operating status, Scheduled Outages, Maintenance
Outages, Forced Outages and Partial Forced Outages,

(i) any unusual condittons found during inspections; and
(iv) other matters agreed to by the Operating Commitice.

All suclt records and data shall be maintained for a minimum of sixty (60) Months after
the creation of such record or data and for any additional length of time required by Public Sector
Entities with jurisdiction over either Party; provided, however, (hat each Party shall not dispose of or
destroy any stch records atter such sixty (60) Month period unless the Party desiring to dispose of or
destroy any such records gives thirty (30) Days prior written notice {0 the other Party, generally
describing the records to be destroyed or disposed of, and the Party receiving such notice does not
object thereto in writing within ten (10) Days. ‘

() Bither Party shall have the right, upon ten (10) Days prior written notice to
the other Party, to exantine the records and data of the other Party relating to this Agreement or the
operation and Despateh of the Comples within the Grid System at any time during normal office hours
during the period such records and data aré required herennder to be inaintained,
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6.1} Cessalion of Operation of the Complex.

If, after the Commercial Operations Date, without the prior wittten consent of KESC, the
Company shall have ceased to operate the Complex for a period of forly-eight {48) consecutive hours
other than because of a Force Majeure Event, a Forced Outage, & Maintenance Outage, a Scheduled
Outage or as a result of Despatch instructions from KESC, then KESC shall be (j) entitled to enter the
Complex and operate it until the Company demonstrates to the reasonable satisfaction of KESC that it
can and will resume normat operation of the Complex, and (i) as soon as is practicable, send written
notice of such entry to the Agent (as defined in Section 4.5) in accordance with the procedure set forth
in Section 4.5, During any period that KESC shall operate the Complex pursuant to this Section,
KESC shall bear all costs of such operation (inchuding fuel costs), operate the Complex within the
Technical Limits, and shall continue to pay to the Company the pon-escalable portion of the Capacity
Payments as the Company would otherwise be entitled to during such period. Notwithstanding any
other provision in this Agreement to the contrary, KESC shall indemnify and hold the Company
harmless from any loss or damage to the Complex incurred, suffered or sustained by the Company by
reason of KESC's negligence or willfid misconduct in the operation of the Comyplex during such period,
but only to the extent that such loss or damage is not covered by insurance,
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ARTICLE VII
INTERCONNECTION

7.1 Interconnection and Transmission Fagcilities.

KESC shall be responsible for the design, construction, installation (excloding the Metering
System, as provided in Seclion 8,2), commissioning, operation and maintenance of the Tnterconnection
Facilities and the Transinission Facilities in accordance with the terms of this Agreenment, and KESC
shall own ali of such Interconnection Facilities and Transmission Facilities.

72  Data Necessary for Consfruction of Interconnection and Transiission Facilities.

KESC acknowledges that the Company has provided XESC with the information required in
Item 2 of Schedule 3. Based upon this information, KBSC has determined that the Interconnection
Facilifies and the Transmission Facilities can be designed and constructed within the time required by
Section 7.4 of this Agreement. Within ten (10) Days of a request by KESC, the Company shall
provide all additional information reasonably requested by KESC in comection with its completion of
the Juterconnection Facilities and Transmission Facifities, KHESC shall ufifize such supplemented
inforonation in its final design of the Inferconnection Facitities and Transimission Facilities, The timely
pravision by the Company of such supplemental or additional information shall not modify the
obligation of KESC to constiuct the Infercomnection Fagilities and the Transmission Facilities as
required herein,

7.3 CGranting of Basements and Rights of Way.

(2) “The Company shall grant to KESC permanent easements and rights-of-way
across the Site necessary to install, operate, maintain, replace andfor remove the Interconnection
Facilities and the Transmission Facilities. The easements shall grant to KBESC adequate and continuing
rights for the purposes set forth in Section 7.1 to enter the Site subject only to KESC's giving prior
notice to the Company. Upon request by KESC, the Company shall exeeute such easements, rights-of-
way, ficenses and other documents, each in recordable form, as KESC may reasonably require to
vecord any and all of the above rights. Consideration for such rights shall be the exccution of this
Agreement and no other consideration shall be required, Insofar as it shall be consistent with the Laws
of Pakistan, ali easements, rights-of-way, licenses and other rights hereunder shall survive termination
or explration of this Agreement. Revocable lcenses, if any, granted to KESC pursuant to this Section
73 shall include such reasonable further term, not to exceed ninety (90) Days beyond the Terin, to
allow KESC to remove the Intercontection Tacilities and the Transmission Facilities. When on the
Site, KESC shall comply with al} reasonable instructions of the Company and its Contractors refafing
to the carrying out of any work on the Site and, noewithstanding ary other provision in this Agreement
to the contrary, shall indennify and Lold the Company and the Contractors harmiess from any loss or
damage sustaied by vittue of KESC's neglipence or willll misconduct in the exercise of rights
pursuant to this Section 7.3, but only to the extent that such loss or damage is not covered by
insurance. o .

() Except as provided in Section 7.3(a), KESC, al its expense, shall be
responsible for obtaining all rights-of-way, easements and other veal or porsonal property interests
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necessary t0 construct, operate and maintain the Transimission Facilities and the Interconnection
Facilities during the term of this Agreement.

7.4 Construction of Interconnection and Transmission Facilities,

The Company shall give KESC thirteen (13) months prior written notice of the Scheduled
Comimercial Operations Date then anticipated by the Company, Foflowing the recetpt of such notice,
KESC shall commence the final design of the Interconnection Facilities and Transtnission Facilities,
Thereafter, KESC shall give the Company reports on the progress of the destgn and construction of the
Interconnection Facilities and the Transmission Facilities as appropriate until the same are completed.
KESC shall, at its sole expense exacept as provided in Section 7.3(a), construct and test the
Intercomnection Facilities and Transmission Facilities no later than ninety (90) Days prior to the
Scheduled Commercial Operations Date provided to KESC pursuant to the first sentence of this
paragraph; provided, however, that such completion date shall be extended on a Day-for-Day basis for
any changes in the Scheduled Commercial Qperations Date and fo the extent necessary because of the
occurrence of any of the following:

(a) the failure by the Company to execute, in sufficient time for KESC to
complete the Interconnection Facilitics and the Transmission Facilities, such easements, rights-of-way,
licenses and other documents, each in recordable form, as KESC may reasonably requuc to Lecord the
deeds, easements, rights-of-way and licenses granted pursuant lo Section 7.3,

(b) thie failure by the Company 1o provide KESC o= timely basis;, - with—any
technical data not included in Schedule 3 available to the Company atidl requested by KESC relating to
the Complex reasonably necessary for KESC to undertake the design, construction, installation,
cormissioning, maintenance’ and operation of the Interconnection Facilities or the Transmission
Facillities;

(c) an Bielrgency,
(d) a Force Majeurs Bvent under Section 13. 1{c)()){E); or

(e) any other failure by the Company to perform in accordance with this
Agreement that materizlly affects KESC's ability to perform its obligations in accordance with this
Article VI,

provided, however, that ho extension shall be granted to KESC to the extent that such faflure or delay
would have nevertheless been experienced by KESC. At any time after #t has given KESC notice of
the anticipated Seheduled Conmmercial Operations Date, the Corpany may request KESC in writing to
accelerate the design and construction of the Interconnection Facilities and/or the Trapsmission
Facilitics at the Company's expense, and KESC shall comply with such a request if at all possible.

Within fiteen (15) Days of receipt of sueh a request, the Parties shall meet and KESC shall advise the
Company of whether such acceleration is possible and, if so, the number of Days to be gained, the
incremental cost of such acceleration, any options that may be wmhble and KESC's suggested
payinent schedule therefor. Upon receiving the Company's commitment in writing to pry for a
programme of acceleration identified at the meeting, KESC shall proriptly undertake such programnie.
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“1.5  Interconneetion Equipiment on Company's Side of Interconnection Point.

Subject to Sections 7.6 and 8.2, the Company shali be responsible, at Company's expense, for
desipning, constructing, installing and maintaining all auxiliary and interconnecting equipment on the
Company’s sitle of the Interconnection Point, and, except for the Metering Svstem the Company shall
own all such auxiliary and interconnection equipment.

7.6 Protective Devicss.

{a) Subject to giving the Company reasonable notice, KESC nay require the
Company to modify or expand the tequlrements for protective devices. Following approval by KESC
of the costs of such modifieation or expansion, the Company shall perform such modification or
expansion aud, for costs incurred for modifications or expansions requested after the Commercial

Operations"Date, KESC shall reimburse the Company for the reasonable costs of such modification or

expansion.

() Together with an fnvoice for reimbursement, the Company shall provide
reasonable documentation of the expenses incurred in odifying or expanding the protective devices.
Payiments shall be due thirty (30) Days after delivery of the invoice by the Company. Tn case of any
Digpute, the prowsmns of Section 9.8 shall apply. Such work shall be completed within a reasonable
fime nder e circuinstanices. KBSC §iiall be pofified n advance of, and il have the right to
observe, all work on the protective devices.

(¢} Tach Party shail notify the ather Party i advance of any changes to either the Complex
or the Grid System that may affect the proper coordination of protective dewces between the two

systems. Such changes shall not be made without KESC's approval. &
77 Testing.

The Parties shall cooperate in testing the Tnterconnection Facilities and the Transmission
Facilities in accordance with the schedule developed by the Operating Committee (but in no event later
than the time provided in Section 7.4) and at such ather times thereafler as either Party may reasonably
require,
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ARTICLE VIII
METERING & TELECOMMUNICATIONS

8.1 Melering Svaten.

(a) KESC shall, at its expense, procurs, own and maintain the Metering System.
The Company, at its expense, shall proguce, install, cwn and maintain the Back-Up Metering System.

{b) KESC shall provide and install a strip chart recorder aud shall make a
continuous recording of the Net Electrical Output of the Complex. Such Net Electrical Qutput shall be
recotded on appropriate magnetic media or equivalent, which- recording shall be used fo compute
penalties under Section 9.4(c).

8.2 Installation of Metering Svysterns.

() Subject o Section 8.2(1), the Company, at its expense, shall install the
Metering System on the Site at a location to be agreed upon by the Parties, and upon completion,
convey the Mstering System to KESC, Piar to the installation by the Company or the Contractor of
the Metering System equipment, the Company will deliver to KESC the protection scheme and the
metering plan for the Coiplés for KESTS approval. KESC will provide wiitten comments to the
protection scheme and the metering plan within thirty (30) Days of their receipt, The Company will

incorporate KESC's comments received during such thirty (30) Day period info the protection scheme
aml the meteving plan and defiver final copies to KESC. KESC will approve the final scheme and plan
within fifteen (15) Days or notify the Company that it does not approve the scheme and plan, giving its
reasons therefor. IFKESC does hot give reasons for not approving the scheme and plan within such
fifteen (15) Day petiod, KESC shall be deemed to have approved such scheme and plan. Upon
approval by KESC, the Company will camplete the design and commence canstruction of the
Metering System.  Such nstallation shall be completed not later than fifteen (15) Days prior to the
scheduled date to begin initial testing of the Complex. The Company shall provide KESC with sixty
(60) Days advauce nofice of, and RESC shall have the right to abserve and inspect, the installation of
the Metering System, KESC shall be notified not less than fifteen (15) Days prior to, and shall have the
right to observe, the installation of the Back-up Metering System by the Company.

®) If the Metering System is not provided to the Company by XESC at a
reasonable time taking into account the construction schedule, then KESC shall reimburse the
Company for all reasonable expenses curred by the Company for the acquisition of the Meterng
System. Together with an invoice for relmbursement, the Company shall provide reasonable
documentation of the expenses incurred for the purchase of the Metering System. Payment shall be

due along with the first scheduled payment made pursuant to Section 9.7, provided, in case of any

Dispute, the provisions of Section 9.8 shall apply.

83 Testing of Metering System.

P

(a) KESC shall mitially tes! the Metering System for accuracy in accordance with
Schedule 5 by the Jater of fifieen (15) Days after it is installed by the Company or the date scheduled
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for initial testing of the Complex to begin, and thereatter at intetvals of not less than one hundred and
eighty (180) Days after giving the Company no less than forty-eight {(48) hours advance notice. The
Company may have a representative present during aoy such testing, as well as during, any inspection of
the Metering System or acjustment thereof.

() KESC shall also test the Mlefering System at any other time reasonably
requested by the Company, such additional testing to be at the Company's expense unless the test
indicates that the Meteting Systemn is inaccurate by more than one-haif percent (0.5%), in which case
KESC shall bear the cost of the additional test, The Company may have a cepresentative prasent
during any such testing, as well as during any inspection of the Metering System or acfjustment thereof.

(c) When on the Site, KESC shall comnply with all reasonable instructions of the
Company and the Contractors and, notwithstanding any other provision in this Agreement to the
contrary, shafl indenanify and hold the Company and the Confractors harmless from any loss or damage
sustained by virtue of KBSC's negligence (except i the case of an errov made in good faith) or willful
misconduct in the performance of its obligations pussuant to Section € 3(a) and (b), -but only to the
extent that such loss or damage is not covered by insurance,

8.4 Reading of Meters.

(&) Procedures, The Metering Systei shall lie iead Monthly on the Tast Business
Day of each Month (or such other Day as may be mutually agreed upon by the Parties) for the purpose
of determining the Net Electrical Qutput of the Complex since the preceding reading. The Company
shall reatd the Metering System during novinal business bours, and unless otherwise mutually agreed by
the Parties, shall give KESC at least forty-eight (48) hours notice of the time the Company shall read
the Metering Systems. KESC shall have the right o have a representative present curing any such
reading In the event that a KESC representative iy present at such reading of the Metering System for
the purpose of measuring Net Electrical Output, then such reading shall.be joinily taken and recorded.
All measurements of Dependable Capacity shall be jointly talen and recorded. In the event that a
KESC representative is not present at a reading of Net Electrical Output, then the Company
representative shall take and record such reading and make a photographic record thereof The
Company shall maintain a log of all such meter readings. Measurements recorded shall be delivered by
the recording Party to the non-recording Pacty through facsimile within forty-eight (48) hours after the
readings ave taken. Tn the event that the Metering Systen: is not in service as a result of maintenance,
repairs o festing, then the best available information, which may include the Back-Up Metering
System, shall be used during the period that the Metering Systent is not in service and the foregoing
provisions of this Section 8.4(a) shall apply to the reading of the Back-Up Metering System.

(b) Inaccuracics in Metering Systent. When, as a yesult of any test pursuant to
Section 8.3, the Metering System is found to be inaccurate by more than one-half percent (0.5%) oris
otherwise finctioning improperly, then the correct amount of Net Electrical Qutput defivered to KESC
for the actual period during which inaccurate measuremenis were made, if any, shalt be determined as
follows:

A

() First, the readings of the Back-Up Matering System, if any, may be
wtilizedl to caleulate the correct amount of Net Electrical Ouitput, unless a test of such Back-Up
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Metering System, as required by either Party, reveals that the Back-Up Metering System is
inaccurate by more than one-half percent (0.5%) or is otherwise flnctioning improperly,

(iD If thers is no Back-Up Metering System or if the Back-Up
Metering System; is found to be inaccurate by more than one-half percent (0.5%) or is
otherwise functioning improperly, then the Company and KESC shall jointly prepare an
estimate of the correct reading on the basis of all available information and such guidelines as
may have been agreed to between the Company and KESC,

(iii) In the event that KESC and the Company fail to agree upon an
estimate for the correct reading, KESC shall make any payments to the Company required as a
result of its estimate of the correct reading and the maiter may be referred by either Party for
determination by an expert pursuant to Article XV; and

{iv) The difference between the previous payments by XESC for the
period of inaccuracy and the recaloulated amount shall be offset against or added to the next
payment {0 the Company under this Agreement, as appropriate, If the period of inaccuracy
cannot be accurately determined, it shall be deemed to have begun on the date which is midway
between the date the meter was found to be inaccurate and the date of the last meter reading
accepted by the Parties as accurate. In no event, however, shall any such adjusiment be made
for any period prior to the date on which the Metering System wag last tester] and found to be
accurate within plus or mimis one-haff percent {0.5%) and not otherwise funclioning

impropetly:

8.5 Sealing of Metering System.

The Metering System and the Back-L] Metering System shall comply with the specifications
in Schedule 5 and shall be joinily sealed, Such seals shall be broken only by KESC persomel. The
Company shall be given at least twenty-four (24) hours advance notice of the breaking of seals on the
Metering Syster or the Back-Up Metering System; provided, however, that no such notice will be
necessary when the breaking of a seal is necessitated by the occurrence of an Bmergency. Such notice
will specify the time at which a meter seal will be broken by KESC personnel, and the Cotnpany will be
given fhe opportunity i be present when such seals are broken.

8.6  Repair, Replacement or Recalibration of Mefering System.

When any component of the Melering Syster is found to be outside acceptable limits of
accuracy or otherwise not functioning propetly, KBSC shall forthwith repair, recalibrate or replace
such component of the Metering System at its expense, Similacly, when any component of the Dack-
Up Metering System is found to be outside acceptable limits of accuracy or otherwise not fuictioning
properly, the Company shall forthwith repair, recalibrate or replace such component of the Back-Up
Metering System at its expense. Upon the completion of any examination, maintenance, repair or
recalibration of, or replacement of ady component i, the Metering System or the Back-Up Metering
System, the metering systemn shall be jointly sealed.
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8.7 Telecomrmunications Clreuit.

The Compary, at its sole cost and expeuse, shall provide:

(a) Telecommunications system for () telecommunication and teleprotection
facilities at KESC's grid stations at Baldia and Fub Chowki and the Comiplex control centre; and (i)
telemetering and data interface for KESC's Supervisory Control and Data Acquisition Bystems
(SCADA),

)] An exiension of the Control Centre's PBX system in the control roorm of the
Complex to permit voice communications between the Complex and the Cantrol Cenire; and

(c) Equipment in the Complex to transmit and receive facsimiles,

The selection and installation of items to be provided by the Company in accordance
with this Section 8.7(n) shall be subject to the prior written approval of KESC.

b
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ARTICLE IX
COMPENSATION, PAYMENT AND BILLING

9.] Capacity Pavments,

(a) From and after the Commercial OQperations Date, KESC shall pay the
Capacity Payment to the Company, in accordance with Section 9.7, For each Manth, the Capacity
Payment shall be equal to the product of the Capacity Purcliase Price and the Dependable Capacity in
effect for such Month; provided, that if the Cammercial Operations Date occurs on a date which is not
the first Day of a Month, the Capacity Payment, for the period from the Commerciat Operations Date
through the last Day of the Month in which the Commercial Operations Date occurs, shall be
multiplied by a fraction the numerator of which is the number of Days remaining in the Mouth from and

including the Day immediately following the Commercial Operations Date and the denominator of
which is the mnnber of Days in such Month,

(b) If, for a period of eighteen {18) consecutive Days, the Company is unable to
deliver Net Blectrical Ouiput in an amount exceeding €ty percent (50%) of the Despatch levels
requested by KESC for a teason ofher than Force Majeurs, which Despatch requests are within the
Technical Lunits of the Complex, other than because of a Maimtenance Outage or a Sclieduled Qutage
(or a breach or detault by the GOP wader the Tmpleméntation” Agréenient vi tlie "Guatantee), then
KESC shall be entitled to suspend the payment of Capacity Payineats until such time as the Company
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notifier KESCthat it is ngain capable of mesting KESC's Despatch requests and <letivers et Blectrical
Output for not fess than three (3) hours in an amount not less than fifty percent (50%) of the next
Despatch request by KESC, which Despateh request shall aceur on the Day immediately following the
notice from the Comparny.  Any Capacity Payments or portions thereof not paid by XESC pursuant to
this Section 9. 1(D) shall be credited towards the payment of any liquidated damages payable by the
Company pursuant to Section 9.4(b).

{c) If, during the Tern), the Dependabla Capacity of the Complex as determined
by two consecutive Annual Capacity Tests is rechuced by an amount that exceeds six percent (6%) of
the AIDC and if there are any finther vechictions in Dependable Capacity in excess of twe percent (2%)
of the ATDC therealier, then in each case the escalable component of the Capacity Purchase Price for
the present Agreement Year and each subsequent Agreement Year shail be-adjusted so that, after such
adjustment, the Capacity Purchase Price for the average Dependable Capacity provided for the Term,
taking into account the reduction thereof and assuming that such rechuction shall continue for the
vemainder of the Term, shall equal the average Capacity Purchase Price shown in Table T of Schedule
6. Ifthe Parties cannot agres on the appropriate adjustment to the Capacity Purchase Price to be made

* in connection with the reduction in Dependable Capacity, the matter shall be referred to an expert for

determination in accordance with Section 15.2. If, following any downward adjustment in the Capacify
Purchase Price pursuant to this Bection 9.1(c), the Dependable Capacity is increased by one percent
(1%) or more of the AIDC, the Capacity Purchase Price shall be adjusted upward in the like manner
used for the downward adjustment.

@ As soon as practicable after the dute of this Agreewient but in any event not
later than the date of the earlier to occur of either Financial Closing or Commercial Qperations Date,
the Company shall notify KESC and the GOP in writing that it elects Exchange Risk Insurance (as
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defined in the Implementation Agresment), subject to proper application therefor with the National
Bank of Pakistan, or inclexation of the foreign loan portion of the Non-Escalalle Component of the
Capacity Purchase Price for changes in the value of the Palkistan Rupee dgainst the Dollar under the
terms and conditions of Schedule 6. If the Company elects Hxchange Risk Insurance it will notify
KESC not later than the date of the eatlier to ocewr of either Financial Closing or Commercial
Operation Date whether it clects to pay the premium for the Exchange Risk Ingurance or, after the
Commereial Operations Date, to have the premium paid divectly by XESC with a reduction in the
Capacity Purchase Price equal to the Bxchange Risk Insurance Component thereof.

92 Energy Pavinents,

(a) Trom and after the Commercial Operations Date, KESC shall pay to the
Company, Monthly in arrears, the Energy Purchase Price for each kWh of Net Electrical Output, in
accordance with the prowisions of Section 9.7.

(&) During Commissioning, KESC shall pay to the Company, Monthly in
accordance with Section 9.7, an amount equal to the Fuel Cost Component of the Energy Purchase
Price as set forth in Schedule 6, for each kWh of Net Electiical Ousput delivered to KESC during
testing performed pursuant to the Construction Contract and Commissionmg,

(¢y ~ ‘The Company fay af its sole option nomingte @ revised Enefgy Purchase

Price. This revised Energy Purchase Price will be used for the putpose of payment of Net Electrical
Output and Despatch while in effect. The revised Energy Purchase Price will be effective until the
Company natifies KESC that the revised Energy Purchase Price is no longer to be used for payment
purposes; provided, however, that the revised Energy Purchase Price shall be effective for not less than
one (1) week. The revised Energy Purchase price shall not in any event exceed the then-prévaiiing
Fnergy Purchase Price caleulated in accordance with this Article IX and Schedule 6.

a3 Eaerey TFurchase Price Premivm.

In the event that the Commercial Operations Date oveurs on or before Decermber 31, 1997 (the
"Premium Date"), in addition Lo the Bnergy Purchase Price, KESC shall pay to the Company a
premium of Rupees equivalent to 1S Cent 0.25 per kWh of Net Electrical Output defivered to KESC
from the Commercial Operations Date and continulng to the tenth (10th) anniversary of such date;
provided. however, that the Dependable Capacily is maintained above 100 MW during such ten (10)
year period. The failure to achieve at least 100 MW in a Dependable Capacily test cartied out in
accordance with Section 10,4 shall result in loss of the premivm until the Dependable Capacity of the
Complex is detenmined to be equal to or above 100 MW as demonstrated in a subsequent Dependable
Capacity test. Tn no event shall the Premium Date or the period, if any, during wiich the prervioim shall
be paid be extended by reason of a Force Majeure Bvent or for any other reason whatsoever, provided,
however, (hat the Premium Date shall be extended on a Day-for-Day basis for (a) KESC's failure to
complete the Interconnection and Transmission Tacilities as requived by Section 7.4 or {b) a delay
caused by KESC of testing of the Complex by the Company pursuant to Section 10.1(b). The
judgement as to whether, but for KESC's failure to complete the Interconnection and Transiission
Tacilifies or to accommadate the Company's testing schedule, the Complex was or would have been
ready for the scheduled programme of tests, as described more fully in Sections 3.6 and 10.1,
respectively, shall be made by a comumittee {the "Interconnection” Committee) to be composed of two
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(2) experts each from KESC and the Company and an independent expert acceptable to the experts of
each Party. If either Party believes that it is reasonably likely that the Interconnection and Transmission
Facilities will not be completed as required by Section 3.6 amxl 7.4, such Party may requite the
formation of the Intercomnection Committee. If either Party requests the formation of the
Interconnection Committes, the experts of each Party to serve on the Committee shall be named by the
eatlier of (i) one hundred fifty (150) Days prior to the Scheduled Commercial Operations Date or (i}
ninety {90) Days prior to the date KESC expects to complete the Interconnection and Transmission
Factlities, as such date is conveyed by KESC to the Company. The independent expert shall be selected
within thirty (30) Days thereafter. The Committes shall monitor, and keep itself fully informed of the
progress on the construction of the Complex through periodic mspections.

9.4 Liguidated Damages and Pensliies.

{a) Delay in Commissioning. Tnt the avent that the Complex shall not have been
Commissioned on or before the Required Commercial Operations Date, then the Company shall pay to
KESC, Monthly in arrears, as liguidated damages for delays in the occwrence of the Commercial
Operations Date $2.50 per kW of the Estimated Dependable Capacity per Month prorated daily until
the Comimercial Operations Date.

(b)  FPorced Outages and Partial Derating,

{i) In the event that the sum of (A) the Equivalent Weighted Forced

Outage Enetgy (as hereinafter defined) for the Complex plus (B) the Weighted Complex
Partial Derating (as hereinafter defined) expressed in MWh phus {C) the Weighted Complex
Maintenance Outages (as hereinafter defined) expressed in MWD, shall exceed £ MWh in any
Agreement Year (where Q equals the Average Dependable Capacity multiplied by 500 hours),
then the Company shali pay to KESC, as fiquidated damages, the Capacity Damages. Amount
multiplied by ((A+B-+C) - Q) for any Agreement Year. In computing liquidated damages
payable by the Company for the first Agreement Year, the sum of A+B-+C in this equation shall
be nultiptied by 0.75, There shalt be no adjustment in any subsequent Agreement Year.

i} For the purposes of this Section 9.4(b), the Equivalent Weighted
Forced Outage Bnergy shall be the summation of the products of {A) sach hour of Forced
Outage, multiplied by (B) the Dependable Capacity of the Complex as last tested, expressed in
MW, muttiplied by (C) the applicable Weighting Factor.

(i) For ihe purposes of this Section 9.4(b), the Weighted Complex
Partiat Derating shall be the suminalion of the products of (A) the Partial Derating duling the
period a Partial Forced Outage was in sffect, multiplied by (B) the time in hows that such
Partial Derating shall be in effect, multiplied by (C) the applicable Weighting Factor.,

(iv) For the purposes of this Seotion 9.4(b), the Weighted Complex
Maintenance Qutages shall be the summation of the products of (A) the reduction i
Dependab]e Capacity during the pericd a Maintenance Ouhge was it effect,.awiltiplied by (B)
the time m hours that such Maintenance Outage shall be in effect, multiplied by (C) the
applicable Weighting Pactor and multiplied by (I) 0.5,
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. (v) The "Weighting Factot" applicable to howrs of Forced QOutage,
Partial Derating and Maintenance Qutage shall be;

Al Working Days Bxcept Fridays Fridays
12 Peak 12 Non- 12 Peak 12 Non-
Months  Hours Peak Hours Hous Peal Hours 24 Hours
January 0.5 0 - - 0
February 0.5 0 : - - 0
March 1 0.5 - - 0
Apuil 2. 1.25 - - 1
May 2.6 1.5 9 1.5 -
June 2.6 1.5 2 1.5 -
July 2 1.5 - - ]
August 15 1 - - 1
September 1 0.5 - . 0
October 2 1.09 - - 1
MNovember 0.5 0 - - 0
0

December 0.5 0 - -

where for these purpeses peak hours shall be the hours of 11:00 am to 11:00 pm on each Day,
nrovided, however, that KESC reserves the vight to designate new periods, peak hours (whicly shall be
pedods of twelve (12) consecutive howrs, but which may vary from month to montl) and Weighting
Factors for the purposes of this Section 9.4(b) by giving notice in wiiting to the Company at least
twelve {12) Months prior to the first Day of any Agreement Year; provided, further, that the maximum
value of any Weighting Factor shall be 2.6, the total weighted howrs per Agreement Year shall be
8,760, the hours in any period shall be cansecutive, there shall be no more than three (3) pertods it any
one Day, aud on Fridays, except during any two of KESC's peak Months, there shall be one period
only; provided, further, that KESC shall only make such redesignations in response to long term load
and generalion changes.

{c) Despaich Levels, In the event that after two (2) identical Despaich requests
separated by the greater of (A) a sufficient period of time for the Company to have complied with the
first request based on ramp time schedules as provided in the Technical Limits, or (B) ten (10) minutes,
the Company does not achieve the operating Jevel requested by KESC pursuant to Section 6.2(b)
within the time allowed by the Technical Limits, within a tolerance of plus or minus three percent (3%),
then the Company shall pay to KBSC, as liquidated damages, an amount equal to Rs.0.30 per KWh for
each kWh outside the tolerance; provided, however, that KESC shall not be entitled to liquidated
damages pursuant to this Section 9.4(c) if the requested operating level cannot be achieved within the
Technicat Limits or is above the Declared Available Capacity of the Complex (as adjusted by Forced
Qutages ot Pactial Deratings, whether such Forcert Qutages or Pastial Deratings ave declared prior or
subsequent to such Despatcl requests). I the Company is unable to meet the requested Despatch for a
contitmous perod of three (3} howrs, then such sE/m_gﬂfalI shall be treated as a Partial Derating,

(@)  Waiver_of Defenses. The Parlies agree that KESC miy be substantially
damaged in amounts that may be difficult or impossible to determine in {he event that the Complex (i}
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is not in service by the Required Commercial Operations Date, (if) is not capable of achieving and
maintaining the expected Dependable Capacity, (ilf) cannot minimize the mmber of Forced Outage
hours and Partial Deratings, or (iv) cannot achieve the designated operating levels. Therefore, to the
limited extent set out in this Agreement, the Parties have agreed on sums that the Parties agree are
reasonable as liquidated damages and it is further understood and agreed that the payment of liquidated
damages is in fieu of actual damages for such occurrences and the collection of such damages, plus any
interest that niay be due thereon, is the sofe remedy of KESC in the event of any such failure by the
Company. The Company hereby waives, to the extent permitted by applicable law, any defense as to

the validity of any liquidated damages in this Agreement on the grounds that such liquidated damages
are void as penalties.

B (e Adjustment. The amounts of all of the liquidated damages set forth in Sections
9.4(b) and (¢} shall be adjusted from time to time in accordance with Schedule 6,

(f)  Securty,

(f) Company Security. (A) On the date of the Construction Financiat Closing,
the Company shall provide to KESC the Company Letter of Credit in an amount equal to
$25.00/kW of Bstimated Dependable Capacity. Upon delivery of the Letter of Credit required
by Section 9.4(H(INB), KESC shall release to the Company the Letter of Credit provided
pursuant to this Section 9.4(0(H(A).

(B)~Onthe-dateof the Financiat-Closing, the Compeany stuftprovide to KESC——————

the Company Letter of Credit in an amount equal to $25.00/kW of Bstimated Dependable
Capacity, Upon delivery of the Letter of Crelit required by Section 9.4(f)()(C), KESC shall
release to the Company the Letter of Credit provided pursuant to this Section 9.4(B(D{E).

(C} On the Commercial Operations Date, the Company shall provide to KESC
the Company Letter of Credit, which shall have a term of twelve {12) months from the
Commercial Operations Date, in an wmount equal to an aggregate of two (2) Months of
Capacity Payments (as adjustedt in accordance with Schedule 6) computed on the basis of the
AIDC or, with respect to any replacement Company Letter of Credit, on the basis of the then-
prevailing Dependable Capacity {in each case without regard in any event to amounts being
held in escrow pending the resolution of a Dispute concerning liquidated damages assessed
against the Company). Not less than ten (10) Days prior to the expiration of the Company
Letter of Credit and each replacement Company Letter of Credit, the Company shall provide a
replacement Company Letter of Credit which shall have a term of twelve (12) months from the
expiration of the immediately precedent .Company Letier of Credit. The Letter of Credii
provided pursuant to this Section 9.4(H(1)(C) shall be maintained throughout the Term and
shall be reinstated to the fUll required amount within thirty (30} days of any draw thereon by
KESC.

(D) Inthe gvent that the Company slall be required to pay liquidated damages
to KESC, and the Company fails to make any such payments of damages when due, then
KESC shall be entitled to drdWw or collect such amounts, less any amounts disputed by the
Company, from the Company Letters of Credit upon presentation of a certificate of an
authorized officer of KESC stating that (1} amounts shown in the involce accompanying the
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certificate are due aud payable by the Company to KESC under this Agreement and (2) an
invoice for such amount hag been delivered to the Company at least twenty-five (25) Days
prior to the presentation of the certificate and either (aa) no amounls shown in such invoice
have besn disputed by the Company ar (bb) a pottion of the amount shown in the invoice has
been disputed by the Company, identifying such disputed amount.  The certificate shall be
accompanied by the relevant invoice delivered to the Company and any Invoice Dispute Notice
delivered to KESC by the Company.

(i) KESC Secudty. (A) On the Commercial Operations Date, KESC shall
nrovide to the Company the KBSC Letter of Credit, which shall have a term of twelve (12)
months Arom the Commsrcial Operations Date.  Not less than ten (10) Days prior to the
expiration of the KESC Letter of Credit and any subsequent KESC Letter of Credit, KESC
shall provide a replacement KESC Letter of Credit which shall have a term of twelve (12)
months from the expiration of the immediately precedent KESC Letter of Credit. The KESC
Letter of Credit shall provide for draws by the Company for the purposes of Sectien 9.7
immediately available funds for any amounts due to the Company under Section 9.7, less any
amounts disputed by KBSC, upon presentation of a certificate of an authorized officer of the
Company stating that {1} amounts shown in the invoice accompanying the certificate are due
and payable by KESC to the Company under this Agreement and (2) an invoice for such
amount hag been delivered to KESC at least twenty- -five (25) Days prior to the presenfation of
the ceriificate and either (aa) ne anouat shown in such invoice have been disputed by KESC -
or (bb) a portion of the amount shown in the hivoice has been disputed by KESC, identifying
such disputed amount. The certificate shall be accompanied by the relevant invoice delivered-to
KESC and any Invaice Dispute Notice delivered to the Company by KIESC. The KESC Letter
of Credit provided pursuant to this Section 9.4(B(N(A) shall be maintained in the required
amount throughout the Term. The KESC Letter of Credit shall be resinstated to the full
required amount within thirty (30) Days of auy draw thereon by the Company, provided,
however, that if, after the draw by the Company, the amount reimaining under the KESC Lelter
of Credit is less than the amount due to the Compaty under another invoice already delivered
to KESC by the Company (the "Second Invoice"), then the KESC Letter of Credit shall be
reinstated to the full required amouni by the twenty-fifth (25th) Day following the delivery to
KESC of the Second Invoice .

(B)  Notwithstanding the provisions of Section S.4(E)()(A) above, in liew of
dehveung the KESC Letter of Credit or any replacement KESC Letter of Credit, KESC may
i its solo discretion establish with the Escrow Bank an Bserow Account equal to the then-
required amount of the KESC Letter of Credit from which only amelmts cue and payable by
KESC to the Company under this Agreement may be withdrawn. The Escrow Agreement
governing this account shall provide for withdrawals from the account npon presentation of a
draft executed by the Company for any amount due and payeble by JKESC under tlis
Agreement and shall be necompanied by (1) a certificate executed by an authorized officer of
the Company stating that (an) amounts due and payable by KESC to the Company under this
Agreement have been invoiced to KESC in accordance with this Agreement at least twanty-
five (25) Days prior to the presentation of the certificate and (bb) either () no amount shown
in such invoice has been disputed by KESC or (yy) & portion of the amount shown i the
invoice has been disputed by KBSC, identilying such disputed amount, (2) the relevant invoice
delivered to KESC and (3) the Invoice Dispute Notice delivered to the Coapany by KESC, it
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any, The Company shall not be entitled o draw any amounts shown in the invaice to KESC
that have been disputed by KESC. If and for so long as KESC maintains the Escrow Account
in lieu of the KESC Lefter of Credit, the Bscrow Account shall be reinstated to the full
required amount (in addition to any amounts being ekl in a separate account in escroswv
pursuant to section 9.8 pending the resolution of a Dispute) within thirty (30) days of any draw
thereon by the Company, provided, however, that if, after the draw by the Company, the
amount remaining in the BEscrow Account is less than the amount due to the Conwany under
another invoice already defivered to KESC by the Company (the "Second Invoice™), then the
Escrow Account shall be reinstated to the fill required amount by the twenty-fiftls (25th) Day
following the delivery to KESC of the Second Invoice, For so long as KESC maintains the
Escrow Account in lieu of the KESC Letter of Credit, the Company shall draw or collect ali
amounts due and payable by KESC under this Agreement directly from the Bscrow Account
established by KESC.

(C) To the extent that KESC is required by the provisions of this Ariicle IX to
pay Capacity Payments, Energy Payments, Supplemental Tariff Payments or Supplemental
Charges, the Energy Purchase Price premium referred to in Section 9.3, or the amounts
referred to in Section 9.6, the Company shall draw or collect such amounts directly from the
K®SC Letter of Credit or, if KESC has established the Escrow Account pursnant to Section
S.4(HEN(B), the Bscrow Account,

(i} Improper Deaws. In the event that either Party draws against the lstier of

ceredit or Escrow Account provided by the other Party and it is subsequently detenmined that
the Party making such draw was not eatitled to do so, then the drawing Party shall repay such
amount (o the other Party, together with all costs and expenses incurred by such other Parly in
connection with such drawing, plus interest thereon from the date of the draw through the date
of repayment at the Base Rate plus four (4) percent per annum, compounded semi-annually.

95  Payment of Liquidated Damages.

(a) Within fousteen (14) Days after the end of each Month and within thitty {30)

Days of the end of each Agreement Year, subject to the Company's review, KESC shall compute and

advise the Company in the Ivoice for Liquidated Damages of the amount of liquidated damages due

to KESC pursvant to this Agreement for the preceding Month or Apreement Year, as the case may be.

Disputes regarding payments of any amount specified in an Tnvoice for Liquidated Damages shall be
resolved pursuant to the terms of Section 9.8,

®) The Company shall pay the invoice amount to KESC by no later than twenty-
five (25) Days after delivery by KESC of the Invoice for Liguidated Damages. Late payments shall
bear interest at a rate per annum equal to the Base Rate plus two percent per annum (or at the Base
Rate in the event that the Company has notified KBSC within such twenty-five (25) Day period that it
disputes such payment and pays within such twenty-five (25) Day period ali undisputed amounts)
compounded semi-annually and shall be computed for the actual number of Days on the basis of a tluee
hundred sixty-five (365) Day year.

o
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9.0 Bonus,

In the event that the Net Electrical Output during any Agreement Year is in excess of
680,433,000 kWh, then KESC shall pay to the Conpany within sixty (60) days of the end of such
Agreement Year, in addition to any other payments due o the Company pursuant to Section 9.2, an
amount equal to Rs.0.08 for each kWh by which the Net Electrical Cutput of the Complex during the
Agreement Year is greater than 680,433,000 kWh.

{b) The amount of the bonus payable pursuant to this Section 9.6 shall be
adjusted from time to time in accordance with Schedule 6.

9.7 Billing.

() From and after the Commercial Operations Date, the Company shall invoice
KESC for the Capacity Payment due for each Month at any time following the tenth (10th) Day of
such Month, unless the eleventh (11¢1) Day of such Month is not a Business Day for KESC, then the
Company may invoice KESC on the last preceding Day that is 2 Business Day for KESC. Bach
invoice shall set forth the then-prevailing Capacity Purchase Price, as determined in accordance with
Schedule 6, and the then-prevailing Dependable Capacity. The Company shall draw on the KESC
Letter of Credit, pursuant to Section 9.4(f)(iXA), or the Escrow Account, pursuani to Section
9.4()(i)(B), for the amount of each invoice, as the case may be, less any disputed amounts, on or after
the twenty-fifth (25th) Day lollowing the later of the tenth (10th) Day of such Month or the Day the
invoice is delivered to KESC.

{1 For each Month in which the Company delivers Net Electric Quiput to
KESC, the Company shall read the Metering System in accordance with Section 8.4 dnd shall-prepare
an invoice showing the amount of the Energy Payiment payable to Company for such Month (provided
that in the case of the Month in which the Commercial Operations Date occurs the Company shall
prepare two invoices, the first for the period commencing on the first Day of the Month through and
including the Commercial Operations Date and the second invoice for the period commencing on the
Day after the Commercial Operations Date through the end of the Month). Such invoices shall show
the reading of the Metering System taken on or near the end of the Month in accordance with Section
8.4, the reading of the Metering System taken on or near the end of the preceding month and such
other information and calculations, in reasonable detail, 1o permit KESC to confirm the consistency of
the invoice with the provisions of Schedule 6. The Cc.mp'my shall draw on the KESC Letter of Credit
or the Bscrow Account for the amount shown in the invoice as due to Company (less any amount
disputed by KBSC) at any time on or after the twenty-fifth (25thy Day following the Day the invoice is
delivered o KESC.

© Unless specifically provided otherwise in Section 10 of Schedule 6, any
amounts or portions of amounts that are Supplemental Chatges may be invoiced by the Company on a
Monthly basis at any time after the first Day of the Month following the Month in which any such
Supplemental Charges are incurred by the Company. The invoice shall state that the due date for
payment of such invoice by KESC shall be the date twenty-five (25) Days fo]]owmg the date of
delivery “of such invoice. With respect to invoices for Pass—Tluouwh Itemns, such invoices from the
Company to KESC shall be nccompanied by the invoice to the Company for which recovery from
KESC is being sought. The Company shall draw on the KESC Letter of Credit or the Escrow
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Account for the amount shown in the invoice as due to Company (less any amount disputed by KESC)
at any time after the twenty-fith (251h) Day following the Day the invoice is delivered to KESC.

(i) Either Party shall have the dght to review an invoice or statement prepared
by the other Party, and if it disagrees with the detenmination of the amount payable by or to such Party
under such invoice or statement, may request clarification and substantiation of such invoice or
statement. Neither Party shall waive the tight to seck revision of an Invoice and payment of the
corrected amount unless such Party fails to defiver an Invoice Dispute Notice within the petiod
provided in Section 9.8.

(&) Late payments shall bear interest at a rate per annum equal to the Base Rate
plus two percent (2%) per anhum compounded semi-annually and shall be computed for the actual
number of Days on the basis of a three hundred sixty-five (365) Day Year,

R Pryment Dis|putes.

{a) At any time prior to one hundred and eighty (180) Days after the date that an
invoice has been received by a Party, such yeceiving Party may serve notice (an “Invoice Dispute
Notice"} on the other Party that the amount of such invoice is in dispute. Each Invoice Dispute Notice
shall specily the invoice concerned, the amount of the Dispute and the basis therefor,

A copy of any Invoice Dispute Notice delivered by KESC to the Company shall also

be delivered to the KESC Letter of Credit issuing bank or the Escrow Bank, as approptiate. Until a
copy of the Invoice Dispute Netice delivered by KESC to the Company is received by the KESC
Letter of Credit issuing bank or the Escrow Bank, as appropriate, such bank shall be entitled to assume
that no amourit shown in the relevant involee delivered by the Campany for payment s disputed by
KESC.

{b) It the event of such a Dispute either Party may seek resolution of the Dispute
in accordance with Article. XV hereof. Upon the deterination by the expert appointed under Arficle
XV that all or any portion of a disputed amount is owed by a Party, such Party shall pay such amount
to the other Party in accordance with subsection (o) below, or notifir the other Party of its tatent to
arbitrate the Dispute and deposit the amount determined by the expert (o be owed into an interest
earning escrow account established for that purpose with a scheduled Pakistan bank, which in the cass
of KESC shall be a separate subaccount with the Escrow Bank (or, if KESC has not established an
Escrow Account, in the bank in which ESC has established the KESC Letter of Credit) and in the
case of the Company shall be an account with the bank issuing the Company Letter of Credit then in
effect. Until a final resolution of the Dispute, the unds held in sscrow shall not be used for any other
purpose or as a crecdit against any other obligation hereunder, except as a reserve against the contingent
obligation of the matter uncler Dispute,

(c) Upoit the resolution of the Dispute, any amounts detetinined to be owing
which have not been paid shall be paid or released from escrow by the owing Party to the ofber Party,

__as the case ety be, together with iterest equal to the Base Rate from the date payment under the

“applicable invoice was due through the dase of deposit into the esorow account and any interest eamed
thereon while held in escrow.
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5.9 Proration Resulting From XKBSC's Operation or Termination.

(a) If the Complex s operated by KESC pursuant to Section 6,11 or this
Agreement is terminated in accardance with ifs terns, then for the purposes of caleulating liquidated
damages due to KESC under Section 9.4(b), such licuidated damages shall Le determined by
multiplying the applicable hourly threshald figure by the "Damages Proration Factor", as hereinafter
defined, and substituting the product thereof for the applicable threshold figure.

) The "Damages Proration Factor” shall be one (1) minus a fraction, the
numerator of which shall be the number of Days the Complex was operated by KESC or the number of
Days remaining in the Agreement Year following termination, as the case may be, and the denominator
of which is three hundved and sixty-five (365).

9.10  Supplemental Tariff Payiments

{a) If there shall bave occurred a Paldstan Political Force Majeure Event or a Change in
Law, then upon the termination of the Force Majeure Bvent or compliance with the Change in Law, as
the case may be, and the completion of restoration or modification of the Complex, if any is necessary,
and the resuraption of nomazl operations at the Complex, the Company will be entitled Lo invoice
KESC and KESC will pay to the Company, in addition to the Capacity Payments and the Energy
Payments. prrsuatt Lo Sections 9.1 and 9.2 and any other payments due hereunder, fhe Ca‘upp emental
Tariff Paymetits, Tnvoices for Supplemental Tarift Payments shalf be delivered by the Company and
paid by KESC jn the save mamer aud on the same schedule as invoices for Capacity Payinents as
srovided in Section 9.7(a) (with respect to additional capital costs) and, if incrensed consumables are to
be payable on a kWl basis, as agreed by the Company and the GOP, for Energy Paymeuts as pl ovided
in Séction 9.7(b) (with respect to the costs of additional consmnables)

9,11 - Retained Payments Tund.

{a) On or before the Commercial QOperations Date, the Company shall establish
and maintain, for the remaining Tenm, a separate Reserve Fund with a depository institution and under
depository agreements reasonably satisfactory to KBESC. On the temmination of this Agreement, al
amounts in the Reserve Fund shall be payable to Company.

) The Reserve Fund shall be funded by the Company out of retained earnings
commencing on the date that the first Capacity Payment is made. On each Capacity Payment date, one
twenty-fourth of the atnual operating and maintenance budget for the Comples, less fuiel expenses, will
be deposited into the Reserve Fund until a reserve of six such payments is established. After the
second Agreement Year and at any time thereafter, the Reserve Fund may be veestablished at such
other level that the Parties agres is appropriate for a facility of this size and type, considering Prudent
Utility Practices, the design, technology and operating history of the Complex and other pertinent
information. Any investinent income rasulting from the depository aangements of the Reserve Fund
shall rewain in the Reserve Fund; provided, however, that so Jong as no Company Event of Default
exists, any monies in excess of the minimuin vestiment required above may be paic to the Company
upoin its requiest. '

e
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(c} Monies iny the Reserve Fund may be drawn on and used by the Company, ()
to pay expenses on Major Maintenance Items (as defined below) or (it) only to the extent the Company
lacks otlier available flinds therefor, for the purpose of paying maintenance and associated operating
expenses with respect to the Complex or to pay for afterations, repairs, improvements, renewals and
replacements with respect to the Complex which are necessary to the proper operation of the Complex,

As used herein "Major Malntenatice Item" means an item of aintenance or repair of the Complex
which will require a material expenditure and which is anticipated to be performed in accordance with
manufacturers recommendations, sound engineering practices or Prudent Utility Practices but which is
not expected to be performed on an annual or more frequent basis,

{d) Q) If after the withdvawal of any flmds from the Reserve Fund for the
payment of Major Maintenance Ttems as described in Seetion 9.11(e)(i), the amount in the
Reserve Fund is legs than the amount requived pursuant to Section 9,11{b), the Company shall
replenish the Reserve Fund by depositing funds therein in accordance with Section 9.11(b).

(i1} If, after the withdrawal of any funds from the Reserve Fund for the
purpose described in Section 9.11(e)Gi) above, the amount remzining in the Reserve Fund is
less than the amount required pursuant {o Section 9, 11(b} above, the Company shall replenish
the Reserve Fund by depositing therein, within one Month alter the end of such Month in
which such withdrawal oceurred, an amount sufficient to restore the amount required in
Section 9.11(b}). Such amount shall be peid out of Bfty percent (50%) of the escalable
component of the Capacity Payment, available during the Month; provided, however, if the

Company's net cash flow is insuflicient to fund the Reserve Fund at the required level, any
shortfall shall be cartied over and due the following Month(s).

{e) The Company shall keep accurate records with respect to the Reserve Fund
and all disbursements therefrorm and shall, upon KESC's request, supply a complete aceounting or
independent audit thereof to IKBSC,

0 Separate accounts established at the vequest of the lenders pursuant to the

Tinancing Documents that in all material respects comply with the provisions of this Section 9.11 shall
satisfy the Company's obligation to maintain a Reserve Fund hereunder.
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ARTICLE X
TESTING AND CAPACITY RATINGS

10.1  Testing of the Complex Prior to Commercial Operations Date.

(a) The Company will use its best efforts to provide KESC on an on-going bagis with
relevant information regarding its programme for testing the Complex. The Company's prelininary
programme and schedule for testing the Complex and KESC's obligations (including the availability of
the Interconneciion Facilities and Transmission Facilities) are set forth in Schedule 10 hereto, Not less
than thirty (30) Days prior to the commencement of such test programme, the Company will deliver to
KESC in wiiting the final programme for testing the Complex, including the expected dutation of the
Company's start-up tesiing programme and a tentative schedule for conducting ali tests required by
Sections 10,2 and 10.3. The Company shall advise KBSC in writing of any changes in its final schedule
for the testing propramme not legs than seven (7) Days prior fo the commencement of the fests
required by Section 10.2. Such final schedule may not materially increase or advance the date of
KESC's obligations as set forth in Section 7.4 without the prior written consent of KBESC. If the
schedule for any test required by Section 10.2 or 10.3 is adjusted after the Company has provided
KESC with the final testing programme schedule, then the Campany shall advise KESC not less than
forty-eight (48) hours prior to the commencement of any such test, On each Day beginning with the
Day on which testing commences, the Company shall provide KESC with a schedule of the tests to be
concicted on the following Day or Days (if such test will continue for more than one (1) Day). All
testing of the Complex shall satisfy the Commissioning and test criteria provided in Sections 10.2 and
10.3 and Schedule 4. ‘

(b)  IFKESC is unable to accommodate the schedule for such test or tests as provided by
the Company in the final schedule for the programime of tests pursuant to Section 10,i(a), KESC wil
pive the Company notice within forty-eight (48) hours of its receipt of the {inat schedule for testing of
its requirements regarding deferral of any Commissioning test or tests for the Complex and the Parties
will nwitually agree on a date for any deferral test or programme of tests; provided, however, that
should KESC defer any Commissioning tests beyond ten (10} Days from the date on which the tests
were originally scheduled and such deferral cavses the Scheduled Commercial Operations Date of the
Complex, as agreed to by the Parties under Section 7.4, to be delayed or deferred, then KESC shall pay
to the Company Monthly, in arrears, (and prorated for any portion of a Month) an amount equel to the
carrying cost on the debt related to the Complex under the Financing Documents plus fifty percent
(50%) of the escalable component of the Capacity Purchase Price. Such payments shall continue until
the date that the delay or deferrat caused by KESC ceases; provided, however, that KESC shall notify
the Company at the end of any such delay or deferral. In addition, the Required Commercial
Operations Date and the Premium Date shall be extended on a Day-for-Day basis by the vumber of
Days the testing is delayed due to KESC; provided, however, that the extension of the Required
Commercial Operations Date and the Premium Date shall be subject to a certification by the
Interconnection Committee (as defined in Section 9.3) that the Conplex was ready for Commissioning
tests and that the delay or deferral caused by the then-scheduled Commissioning of the Complex to be
delayed or deferred.
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’ 102 Tests Prior to Synchronization of the Comple.
£ I The Company shall carry out, or shall cavse the Contractors to carry out, the following tests;
(a) autotnatic voltage regulator setting and adjusting in stand-stiil condition and
] with the generator running a¢ no load;
. (b) engine governor control checks, including a governor overspeed test,
(c) open anc short cireuit tests on the generator; and
() finctional testing and timing of high voltage switchgear i the sub-station of
the Complex.
{e) The Company and KESC shall verify that the protection level settings for the
following are as agreed by the Operating Committee:
(i) stator earth fault;
| (i) negative phase sequence;
| \
] (i) generator transtormer overcurrent and earth fault; and
(iv) high valtage busbar proteciion,
- H Voltage phasing checks will be carded out between the sub-station of the
Complex and the Grid System,
; [
J' ~ All intertripping cirenits between the Complex and KESC equipment will be proved.
- 103 Tests After Svnchronization of the Complex and Commercial Operations Test,
4 (2) After first synchronizing the Complex, initial operational testing of the
L. Complex shall be conducted by the Company or its Contractors. Onee the Company is satisfied that
_ the Complex is capable of continued refiable operation, the Company shall so notify KESC and carry
! out or canse its Contractors to carry out, the Commercial Operations Test, which will inchude:
) initial Dependable Capacity test;
{iy reliability run test;
(i) automatic voltage regudator droop;
) engine governor operation; .
v) reactive capability;

N
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(1) migunum load capability,
(vii} response of Complex to step load changes; and
{viii) fill foad! refection;

Mininum performance criteria for the above test or tests for the Complex to become Commissioned
are iscluded in Schedule 4.

{t) Reliability Run and Initial Dependable Capacity. Upon completion of the
reliability tun test prerequisites as included n Schedule 4, the Company shall declare to KESC the
commencement of the reliability mun test. During the petiod of the reliabifity run test, the initial
Dependable Capacity of the Complex will be determined in the following manner:

(i) The Complex shall be in operatton with normal auxilianes aud full
colany load, if cormected directly to the Complex, in service,

(i) The Company will declare to KESC the commnencement of the test
and will record the reading of the Metering Systent.

(i) Tite test duration will be 6 hours and at the end of this pericd the
Company will record the new reading of the Metering System. The initial Dependable
Capacily as determined by such test shall be the difference between thie reading taken at the end
of the six (6) houy period and the reading taken at the beginning of such period, divided by six
(6), nravided, that the initia! Dependable Capacity shall not be considered to bave been
estabhshed Luﬂess the result of such determination is equal to or greater than the minimum
criteria for such test set Forth in Schedule 4; provided, further, that such initial Dependable
Capacity may not exceed 105% of the Estimated Dependable Capacity.

(c) Additional Commereial Operations Tests.

(1) The Company shall be entitled to attempt as many Commercial
Operations Tests of the Complex as are necessary to satisfy the mmimum criteria for achieving
the Commercial Opecations Date. The Company shall give KESC oot less than three (3) Days
notice of each additional Commercial Operations Test it desires to attempt.

i) If the results of a Commercial Operations Test satisfyr the mininuin
performance criteria to achieve the Commercial Operations Date, but the Company is not
satisfied with the results of such Comxmercial Operations Test, the Company may request two
additional tests 1o establish the Conunercial Operations Date with at least two (2) Days notice
provided to KESC |moa to a subsequent test; provided, owever, that the Company will not be
paid for capacity untll it has notified KESC that the Company has designated the test as the
Commercial Opeatations Test.

N

(i) When the Company is satisfied with a test to establish the
Commercial Operations Date, the Company shall notify KESC that the Company has
designated such test as the Commercial Operations Test aud shall set the Actual lnital
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Dependable Capacity at any level up 1o the tested level; provided, however, such ATDC may
not exceed one hundred and five percent (105%}) of the Estimated Dependable Capacity.

(i) The Commercial Operations Date shall occur and Capacity
Payments shall cominence as of the Day following the dats on which the Complex is
Conunigstaned as certified in writing by the Engineer.

104  Testing of Dependable Capacity of the Complex after Commercial Operations Date.

(a) During each Demonstration Period a test shall be conchuicted to detsrmine the
Dependable Capacity of the Complex. The Company may at any time during a Demonstyation Pedod
declare a period to be a test period; provided, that KESC has scheduted in excess of ninety-five (95)
percent of the Dependable Capacity of the Complex for a continuous petiod of six (6) hours or mote in
its notification of vequirements to be given to the Company pursuant to Section 6.2(a)(iv). Upon the
Company declaring a test period the Despatch level for the test period shall be deemed to be, and
KESC shall provide load for, the maximum capability of the Comgplex. Duting such test period the
Complex shall nof be controlled by AGC.

{b) The test period shall be for six (6) continucus hours, The test shall be run
using the Metering Systet and plant insirumentation for measurements. The Dependable Capacity
stiall be The Net Electrical Ouiput during those six (6 Tiours divided by six (6), but may not exceed
105% of the Estimated Dependable Capacity. For purposes of determining Capacity Payments payable

purstanttoSeetion 971, the DeperdableCapacity Level stmilbe adjusted o Teflect the tesied
Denpendable Capacity, effactive the Day after such testing is complete.

(¢} In the svent that the Company has not declared a test period within forty-two
(42) Days of the start of a Demonstration Period, then it

) KESC has not scheduled the vequired level and duration of
generation pursiient to Section 10.4(a) during the forty-two (42) Day period, such that the
Company was able to declare a test period, then the Company may request a test; or

(i) KESC did schedule the required level and duration of generation
pursuant to Section 10.4(a) during the forty-two (42) Day period, such that the Company was
able to declare a test but then elected not to declare a test, then KESC may recquest a test,

(<) If gither Party requests & test pursuant to Section 10.4{c), then such test shall
be performed wr accordance with the provisions of Section 10.4(b) within seven (7) Days following
such request, provided that such request is made at least fourteen (14) Days prior to the end of the
Demaonstration Period. The Company shall give KESC not less than twenty-four (24) hours netice of
its intention to perform the test,

(e) The Company way, within twenty-four (24) hours of completion of any test,

_reject the test and may conduct a retest, provided, however, that the Company cannot conduet more

than two retests. The Company shall give KESC at least twenty-four (24) hours notice of the retest
andl the retest shall be conducted within six (6) Days of the completion of the rejected test.
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6] Either Party shall be entitled to request one test of Dependable Capacity of
the Complex befween any two consecuiive Demanstration Perods. The Company shall be entitled to
one re-test of any such test provided that it rejects the test within twelve (12} hours of compleling the
test. The tost and, as appropriate, the re-test shall be conducted in accordance with Section 10.4(b),
within six (6) Days of its request or, as the case may be, the rejection and the Company shail give
KESC not less than twenty-four (24) hours notice of its infention to perform the test,

10.5 Notice of and Compliance With Testing Procedures,

The Company shall carry out Commissioning of the Complex, testing the Dependable Capacity
of the Complex at the Commercial Operations Date and testing of Dependable Capacity of the
Complex thereafier in accordance with Sections 10.2 through 10.4. KESC shall use its reasonable
efforts to comply promptly with all reasonable requests by the Company for assisiance in carrying et
such testing and Commuissioning. KESC shall be given prior written notice of any testing or
Commissioning procedure in accordance with Sections 10.2 through 10.4 and shall be entitled to be
present and observe any such testing and Commissioning,

10.6  Copies of Test Results.

The Company shall provide KESC with copies of the fest resuits of all fests performed
pursuant to Sections 10.2 through 10.4 above and after every general overhaul of & generating unit at
the Complex. KESC shall not use or disclose such resulis other than in connection ‘with the
administration and enforcement of this Agreement. ‘

10,7 Teating Disputes.

In the event that a Dispute arises between the Company and KESC regarding the testing of
Depenclable Capacily or the protection tests described in Sections 10.2 throngh 104, such Dispute
shall be resolved pursuant to Article XV,

10.8  Bstimated Dependable Capacity.
The Company's Bstimated Dependable Capacity of the Complex, at the Reference Conditions

specified in Schedulel, is 119.5 MW net,
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ARTICLE XI
INSURANCE

1.1 Maintenance of Insurance Policies.

(8) The Company, at its sole cost and expense (subject to the nrovisions of Section
11.1(b), below), shall obtain aud maintain, or cause to be obtainad and maintained, during the Terin the
policies of insurance set forth on Schedule 8 in the amounts set forth therein and during she periods
mentioned therein; provided, however, that such amounts may be changed from time to time with the
prior wiitten consent of KESC; provided, further, that the Company shall not be in breach of its
obligations hereunder if and to the extent that any particular insurance is unavailable to it under
commetcially reasonable terms for reasons other than any negligence or defult by, or the condition of|
the Complex or the Company.

(b) Following a Paldstan Political Foree Majeure Event, {or an event or occmrence
that, had it affected the Company directly, would have been a Pakistan Political Force Majenre Event)
to the extent that the insurance required by Section 11.1{a), above, is not available to the Company at
commercially reasonable rates due Lo the occurrence of the Pakistan Political Force Majeure Event, {or
the other event described above) upon notice to KESC by the Company, the additional cost of such
insurance attributable to the occurrence of the Pakistan Political Force Majeurs Event (or the other
event described above) as determined by an expert in conformity with the provisions of Section 15.2,

shall be recoverable by the Company from KESC and treated as a Pass-Through Bem. In such an
avent, in liew of making such payment to the Company, KESC in its sole discretion may elect to
procure the insurance required by Section 11.1(a) on behalf of the Company and deduct five percent
(5%} of the escalable component of the then-prevailing Capacity Payments as full compensation
therefor. The Company shall be named as the loss payee on any such imsurance procured by KBSC
pursnant to this Section 11.1(b). The additional compensation provided under this Section 11, L(b) and
any such deduction shall cease as soon as the Company's insurance rates are no Jonger affected by the
Pakistan Political Force Majeure Event (or the other event described above). From time to time, at the
request of KESC or the Company, the expert will detenine the extent to which the Company's
insurance rates are then affected by the Pakistan Political Force Majeure Event (or the other event
described above),

11.2  Maintenance of "Ceourrence” Form Policies.

The coverape requested in Section 11,1 and any "uobrella” ov excess coverage shall be
"oocwrence® form policies. Tn the event the Company has "claims made" form coverage, the Company
st obtain prior approval of all "claims-made" polictes from KI2SC,

11.3  Policy Endorsements.

The Company shall cause the insurers to provide the following endorsement items in the
comprehensive ot commercial general liability and, if applicable, umbrella or excess liability policies
relating to the ownership, construction, operation and maintenance of the Complex provided pursuant
to Section 11.1: /
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(a) IKBSC, its divectors, officers and employees shall be additional insureds under
such policies with respect fo claims arising out of or in connection with this Agreement,

(b} The insurance shall be primary with respect fo the interest of KESC, its
divectors, officers, and employees and any other insurance maintatned by them is excess and not
contributory with sech policies;

() The following cross liability clause shall be made a part of the policy:

"Tn the event of claims being made by reason of (i) personal and/or bodily injuties
suffered by any employes or employees of one insured hereunder for which another
insured hereunder is or may be Rable, or (i) damage to property belonging to any
insured hereunder for which another insured is or may be liable, then this policy shall
cover such insured against whom a claim is wade or may be made in the same manner
as i€ separats policies have been issued to each insured hereunder, except with respect
to the litmits of insurance.";

(d) The insurer shall waive alf rights of subrogation against KESC, iis officers,
directors and employees; and

(&) Notwithstanding any provision of the policy, the policy may not be canceled,
non-renewed or materially changed by the insurer without giving thirty (30) Days, except in the case of
non-payment, in which case it will be ten (10) Days, prior wiitten notice to KESC, All other terms and
conditions of the policy shall remain unchanged,

114 Endorsements to Fire and Perils and Machinery Rreakdown Poficies.

The Company shall cause the insurers to provide the endorsements referred to in Seotion
11.3(a), (0), (d) and (e) in the fire and perils and machinery breakdown policies covering the Complex
as required by Section 11. 1.

i1.5 Certificates of Insutance.

The Company shall cause its insurers or agents to provide KESC with certificates of insurance
evidencing the policies and endorsements fisted above. Failure by the Company to obtain the insurance
coverage or cerfificates of insurance required by this Article X1 shafl not in any way relieve or limit the
Company's abligations and liabilities under any provision of this Agreement. If the Company shall fail
to procure ot Imaintain aty insurance required pursuant to this Article XI, then KESC shall have the
vight to procure such insutance in accordance with the requirements of Scliedule 8 and shall be entitled
to offset the premiums paid for such insurance against any amounts owed to the Corapany pursuant {0
the terms of this Agreement. The Company shall be named as the loss payee on any such surance
precured by KESC pursuant to this Section 11.5.
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11.6  Ingyrance Reports.

The Company shall provide KESC with copies of any underwriters' reports or oiher reports
received by the Company frotn any insurer; provided, that IKESC shall not disclose such reports to any
other person except as necessary in connection with administration and enforcement of this Agreement
or as may be required by any Public Sector Bntity having jurisdiction over KESC and shall use aud
internally distribute such reports only as necessary in connection with the administration and
enforcement of this Agreement.
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ARTICLE XTI
LIABILITY AND INDEMNIFICATION

2.1 Limitation of Liability.

Bxcept as required Dy Section 12,2, neither Party shail be liable to the other Party in contract,
fort, wartanty, strict liability ov any other Japal theory for any indirect, consequential, ieilental,
punitive or exemplary damages, Neither Pasty shall have any liability to the other Party except pursuant
to, or for breach of, this Agreement; provided, however, thai this provision is not intended io constitute
a waiver of any rights of one Party against the other with regard to maiters unrefated to this Agreement
or any activity not contemplated by this Agresment,

122 Indemnification,

(a) KESC. Except as specifically provided elsewhare in this Agreement, KESC
shall indemnify and defend the Company its officers, direciors and employees against, and hold the
Company its officers, directors and employees hannless from, at all times ater the date hereof; any and

all Losses incuired, suffered, sustained or vequired o be paid, directly or indirectly, by, or sought to be
imposed upon, the Company its officers, directors and employees, for personal mjmy or death to
petsons ol damage to property arising oul of any negligent or intentional act or omission by KESC in
connection with this Agreement. Notwithstancling anything to the confrary contained in the preceding
sentence, nothing in this Section 12.2(a) shall apply to any Lass in respect of which the Conpany
receives indemnification in full pursuant to the tenns of the Implementation Agreement.

(1) The Company, The Campany shall indemnify and defend IKESC its officers,
directors and employees against, and hold KESC its officers, directors and employees harmless from, at
all times after the date hereof, any and all Loss, incurred, suffered, sustained or required to be paid,
directly or indirectly, by, or souglt to be imposed upon, KESC its officers, directors and employees,
for personal injury or death to persons or damage to properly arising out of any negligent or intentional
act or omission by the Company in connection with this Agreement.

()] Joint Negligence. In the event injury or damage results from the joint or
concusrent negligent or intentional acts or ontisstons of the Parties, sach Party shall be liable under this
indemnification in proportion to its relative degree of fault.

(d} Survival. The provisions of this Section 12.2 shall swvive for a period of
five (5) years following the tenmination of this Agl serent (or such later date as the Company actually

vacates the Site where the Complex has been or is to be transferred to the GOP or KESC).

(2.3 Assertion of Claims to Exceed Minimum Indemnification Amount.

Exch Party shalf be solely liable, and shall not be entitled to assert any claim for indemnification
under this Agreemeut, for any Loss that would otherwise be the subject of indemuification under this
Agreement until all Losses of such Party, i the aggregate, during the’ then-current Year exceed the
Minirmum Indemnification Amount.  For the purposes of this Section 123, a Loss (or claim for
indemnification) shall be deemed) to arse in the Year the event giving rise to such Loss {or claim for
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indemnification) occutred, or if the event is continuing 11 niore than one Year, in the Year such event
ends.

12.4  Indemmification for Fines and Penalties.

Any Bines or other penalties incurred by a Party for non-compliance with Laws of Pakistan shall
not be reimbursed by the other Party but shalf be the sole responsibility of the now-corplying Party.

12.5  Defense of Claims.

(a) The indenmifying Parly shall be entitled, at its option and expense and with
counsel of its selection, to assume and control the defense of any ¢laim, action, suit or proceeding
resulting from any matter for which it is obligated to indemnify the other Party hereunder, subject to
the prior approval of the indemnified Party, provided it gives prompt notice of its intention to o so to
the indemmified Party and reimburses the indemnified Party for the reasonable costs and expenses
incurved by the indemnified Party prior to the assuption by the indenmifying Pacty of such defense.

(bj Unless and until the indemtifying Party acknowledges in writing its
obligation to indemnify the indenwified Party and assumes control of the defense of a claitn, suit, actlon
or proceeding in accordance with Section 12.5(), the indemnified Party shall have the right, but not

“the obligation, to contest, defend and litigate, with counsel of its own selection, any clatm, action, suit

or proceeding by any third party alieged or asserted against such Party in respect of, resulting from,

related to or asising oul of any matter for which it is entitled to be Indemnified herevuder, and the
reasonable costs and expense thereof shall be subject to the indemnification obligations of the
indemnifying Party hereunder,

{©) Dpon agsumption by the indenwifying Party of the control of the defense of a
claim, suit, action or proceeding, the ndemnifying Party shall reimburse the indemuified Party for the
reasonable costs and expenses of the indemnified Pasty in the defense of the claim, suit, action or
proceeding prior to the indemnifying Party's acknowledgement of the indeimnification and assumption
of the defense,

{d) Neither Party shall be entitled to seitle or compromise any such claim, action,
suit or proceeding without the prior written consent of the other Party, provided, however, that after
agreeing in writing to indemnify the indemnified Party, the indemnifying Party may seftle or
compromise any claim without the approval of the indewmnified Party.

(e} Tollowing the acknowledgement of the indemuification and the assumption
of the defense by the indenmnifying Party, the indemnified Party shall have the right to employ its own
counsel and such counsel may participate in such action, but the fees and expenses of such counsel shall
be at the expense of such indemnified Party, when and as incurred, unfess (i) the employment of
counsel by such indemnified Party has been authorized in wiiting by the indemnifying Party, (i) the
indemnified Party shall have reasonably concluded that there may be a confliot of interest betwesn the
111demmfymg Party and the indemnified Party in the conduct of the defense of such action, (i) the
indemnifying Party shall not in fact have employed independent counsel reasonably satisfactory to the
indemnifiec Party to assume the defense of such action and shall have Leen so notified by the
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indemnified Party, or (iv) the indemnified Party shall have reasonably concluded and specifically
notifled the indemnifying Party either that there may be specific defenses available to it which are
different from or additional to those available to the indemmifying Party or that sueh claim, action, suit
or proceeding involves ot could have a material adverse effect upon it beyond the scope of this
Apreotient. Tf clause (i), (i) or (iv) of the preceding sentence shall be applicabie, then counsel for the
indemmified Party shall have the right to direct the defense of such claim, action, suit or proceeding on
behalf of the indemnified Party and the reasonable fees and disbursements of such counsel shall
comstitute legal or other expenses hereunder.
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ARTICLE XIII
FORCE MAJEURE

12.1  Definition of Farce Majcure,

A "Force Majeure Event" shall mean any event or circumistance or combination of events or
circumistances that is beyond the reasonable control of a Party and that on or afler the date of the
earlier to occur of Construction Financial Closing ot Financial Closing, materially and adversely affscts
the performance by such affected Party of its obligations under or pursuant to this Agreement
{inclucting a Party's ability to deliver or receive energy from the Complex); provided, however, that any
such event or circuustance or combination of eveits or cleumstances shall not constituie a “Torce
Mageure Event” within the mesning of this Section 13.1 to the extent that such waterial and adverse
effect could have been prevented, overcome or remedied in whole or in part by the affected Party
through the exercise of diligence and reasonable care, it being understood and agreed that reasonable
care includes acts and activities to protect the Complex fiom a casualty event, which are reasonable in
light of the likelihood of such event, the probable eflect of such event if it should occur and the hikely
eficacy of the protection measures. "Foree Majeure BEveitts” hereunder shall mclde each of the
following events and circumstances, but only to the extent that each satisfles the above requirements:

(2) political events that occur inside or directly involve Pakistan (“Pakistan
Political Force Majeure Events"), including, but not Jimited to:

(D any act of war {(whether declared or undeclared), nvasion, armed
conflict or act of foreign enemy, blockade, embarge, revolution, riot, insurrection, civil
commotion, act or campaigh of terrorism, or sabotage;

(i) any Lapse of Congent that (i) shall itself have existed for twenty-six
(26) Days or more, (i) together with any and all other Lapses of Consents that have oceurred
in the same Agreement Year, shal) have existed in the aggregate for thirty (30) Days of mote in
such Agreement Year, ov (i) together with any and all other Lapses of Consents fhat have
occuret] in the same and in the two inmediately preceding Agreement Years, shall have
existed, in the aggregate, for thirty-five (35) Days or more;

(iii) radicactive contamination or jonizing radiation originating from a
source in Pakistan or resulting from another Pakistan Political Force Majeure Bvent,

(iv) strikes, works to rule or go-slows that extend beyond the
Complex, are widespread or nationwide, or that are of a political nature, such as, by way of
example and not firaitation, labour actions associated with or dirceted against a I*akistan
political party, or those that are directed against the Company {or its contractors) as part of a
broader pattern of labour actions against companies or facilities with foretgn ownership or
management; or

(v a nationwid?shortage of fuel oil that prevents the Fuel Supplier
from providing adequate delivertes of fuel ¢il to the Complex for more than twenty-one (21)
Days as delermined by the Director-General O, Ministry of Petroleamn and Natural Resources,
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{b) Changes in Law;

{0 other events beyond the reasonable control of the affected Party ("Other
Force Majeure Events™), including, but not fimited to:

(V) uncontroliable events inchiding, but not limited to:

(A} lightning, fire, earthquake, tsunami, food, storny,
cyclone, typhoon, or tomado;

(B) fire, explosion or chemical contamination {(other than
resulting from an act referved to i Section 13.1(a)(), in which case it shall be a Pakistan
Political Force Majeure Event;

{C) epldemic or plague;

D) a Lapse of Consent unless such Lapse is a Pakistan Political Torce
Majeuse Bvent;

(E) prior to the Commercial Operations Date, a delay beyond ihe
thirtieth (30th) Day after the scheduled receipt date of the receipt of a major piece of
equipment that has been timely ordered and must be manufactured exxpressly for a Party to
perforin its obligations uncler this Agreement, when such delay is caused solely by an aceident
in transportation or a strike. "

(i) political events that ocour outside Pakistan and do not dlivectly
invoive Paldstan, including, but not imited to:

(A) any act of war (whether declaved or undeclared), invasion, armed
conflict or act of foreign enemy, blockade, embargo, fevolution, riot, insurrection, civil
commotion, or act of terrorismy;

(B) radicactive contamination or ionizing radiation ongnating fiom a
source outsice Pakistan and not falling within Section 13.1(a)(1it); and

(9 stiikes, works to rule or go-slows that ave widespread or
nationwide,

{d) Force Majeure BEvents shall expressly not include the following conditious,
except and to the extent that they result directly frotn a Foree Majeure Bvent:

(i) Except as provided in Section 13.1(0)'('1)(}3), late delivery of
machinery, equipment materials, spate parts or consumables (including fuel);

(D a delay in the performance of any Contractor; ot
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(i) normal wear and tear or randotm flaws in matetials and equipment
or breakdowns in equipment,

132 Notification Obligations.

(a) If by reason of a Force Majeure Event a Party is wholly or partially unable to
cairy out its obligations under this Agreement, the affected Pasty shall (i) give the other Party notice of
the Foree Majeure Bveni(s) as soon as practicable, but in any event, not fater than flie later of forty-
eight (48) hours after the affected Party becomes aware of the occurrence of the Force Majeure
Fvent(s) or six (6) howrs after the resumption of any means of providing notice between the Company
and KESC and (i) give the other Party a secoud notice, describing the Force Majeure Event(s) in
reasonable detail and, to the extent which can be reasonably deteriined at the time of such notice,
providing a prelmunary evaluation of the obligations affected, a preliminary estimate of the petiod of
time that the affected Party will be unable to perform such obligations and other relevant matters as
soon as practicable, but in any event, not later than seven (7) Days after the initial nofice of the
oceurrence of the Force Majeure Event(s) is given by the affected Party,  'When appropriate or when
reasonably requested to do sa by the other Party, the affected Party shall provide finther notices to the
other Party more fully describing the Force Majeure Bvent(s) and its cause(s) and providing or
updating information relating to the efforts of the affected Party to avoid and/or to mitigate the
effect(s) thereof and estimates, to the extent practicable, of the time that the affected Party reasonably

L.

expeets il will be unable (o carcy out any of its affected obligations due to the Force Majeure Bveni(s),

{b) The affected Party shall provide notice to the other Party of (1) with respect
to an ongoing Force Majeure Event, the cessation of the Force Majeure Event, and (i) its ability to
recommence performance of its obligations under this Agreement ag soon as possible and in any event
not fater than seven (7) Days after the occuttance of each of clause (i) and {if) above.

() Failure by the affected Party to give written notice of a Force Majeure Bvent
to the other Party within the forty-eight (48) hour period or six (6) hour period required by Section
13.2(a} shall not prevent the affected Party from giving such notice at a later time; provided, however,
that in such case the affected Party shall not be excused pursuant to Section 13.4 for any failure or
delay in complying with its obligations under or pursuant to this Agreement until such notice has been
given. If said notice is given within the forty-eight (48) hour period or six howr period required by
Section 13,2(a), the affected Party shall be excused for such failure or delay pursuant fo Section 13.4
from the date of commencement of the relevant Force Majeure Event.

133 Duy to Mitigate,

The affected Party shali use all reasonable efforts to mitigate the offects of a Force Majeure
Event, including, but not limited to, the payment of reasonable sums of money by or on behalf of the
affected Party, which sums are reasonable in light of the likely efficacy of the mitigation measures.
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134 Delay Caused by Torce Majeure,

8o long as the alfected Party has at all tines since the occurrence of the Force Majeure Event
complied with the obligations of Section 13.3 and contitues to so comply, then (i) the affected Party
shall not be Jiable for any failure or delay in perforining its obligations {other than an cbligation to make
a payiment} under or pursuant to this Agresment during the existence of a Force Majeure Event and (i)
any performance deading that the affected Party is obligated to meet under this Agreement shall be
extended; provided, howevet, that no relief including the extension of performance deadlines, shall be
granted to the affected Party pursuant to this Seclion 13.4 to the extent that such failure ot defay would
have nevertheless been exparienced by the affected Party had the Force Majeure Event not occurred;
provided, further, that |, in the case of a Force Majeurs Event which damages the Complex, m no event
shali the obligations of the affected Pavty under this Apreenent to meet performance deadlines be
extended beyond the end of the Restoration Perlod (as defined in the Implementation Agrecinert)
detenmined in accordance with Article XVIL of the Implementation Agreement. Other than for
breaches of this Agreement by the ather Party, and without prejudice to the affected Party's right to
3 indemnification pursuart to Article XII or for payment pursuant to Article X, the other Party shall not
bear any Liability for any loss or expense suffared by the affected Party as a result of a Force Majeure
! Bvent.

13,5 Payments During Foree Majeure Event.

: () Upon the occurrence of any Force Majeure Event after the Coromarcial
Operations Date, then during the pendency of a Force Majeure Bvent, KESC shall pay to the Company
! Energy Payments for Net Bleetrical Output delivered dwing the pendency of such Force Majeure
- Event plus Capacity Payments in an amount equal to the amount due to the Company pursnant to
Section 9.1 immediately prior to such Force Mnajeure Bvent nwltiplied by the FM Ratio. For the
[ purposes of this Section 13.5, the TV Ratio shall be:
)] in the case of a Force Majeure Event declared by the Company
: where the Complex, is capable of pattial operation, a fraction, the numerator of which is the
e Dependable Capacity as determined by testing in accordance with Asticle X as soon as

practicable after the declatation of such Force Majeure Event, aud the denominator of which is
the Dependable Capacity determined by the most recent test prior to the Force Majeure Event

L. conducted pursuant to Atticle X
rrrrr (i1} in case of Force Majeure FEvent declared by the Company where
= the Complex is ot capable of operation, the FM Ratio shall be zero; and

(it il the case of & Force Majeure Event declared by KESC the FM

Ratio shall be one {1).

(b) During the pendency of a Force Majeure Event, either Pacty may request that
a Dependable Capacity ot gross capacity test, as the case may be, bs perforined in order to determine
the FM Ratio applicable in Section 13.5(a)(1), and thereafter such new FM Ratio shall be used to
compute the payments to be fiade by KESC 1o the Company; provided, however, that rio"more than
twa (2) tests may be requested by a Party within any thirty (3C) Day petied during the pendency of the
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Force Majeure Event. Except as provided in this Section 13.5, the Company sball not be entitled to
any payments from KESC during any Force Majeure Event.

13.6  Supplemental Tariff for Pakistan Political Force Majeure Bvents.

In the evenl thai a I'akistan Political Force Majewre Event results in damage to, or other
adverse effects on, the Complex, which is repaired or otherwise remedied by the Cotnpany, and the
Iraplementation Agreement is not terminated pursuant to Section 17.8(a) or Section 17.8(b) thereof,
the Company shall be entitled to vecelve Supplemental Tarifl Payments from KESC in accordance with
the procedures set forth in Schedule 6 to recover the difference between the restoration costs approved
in accordance with Section 17.7(cl} of the Implementation Agreement and any insurance proceecls
received by the Company as a result of the oocugence of the Pakistan Political Force Iajeure Event.

137 Supplemental Tariff for Change in Law.

In the event of the occurrence of a Change in Law (including a Change in Law that becomes
applicable to the Company because of damage to and the restoration of the Complex as deseribed
Section 13.6)) that requires a material modification or a material capital addition to the Complex,
which is completed by the Company, or in lieu thereof or in addition thereto, an increase or decrease in
the use or quality of consurnables by the Complex, in each case, as approved by the GOP, in the
manner provided by the Implementation Agreement, and the Implementation Agreement is not
terminated pursuant to Section 17.8{a) or Section 17.8(b) thereof, the Campany will be entitled to

o

receive Supplemental Tariff Payments Gom KESC m accordance with the procedures set forth in
Schedule 6, Such Supplemental Tariff Payments will allow the Company to recover the costs of
complying with the Change ib Law, including {i) the cost of any material madifications or material
capital addlitions to' the Complex that are necessary for the Company to come into compliance with the
Change in Law and are approved in accordance with Section 17.7(d) of the Implementation
Agreement and (i) the cost of additional quantities or higher quality of consumables that can be
directly attributed to compliance by the Company with the Change in Law. Any reduction in cost due
to & decrease in the use or quality of consumables by the Complex shall be credited to KESC,
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ARTICLE XTIV
TAXES

14.1  Taxes Applicable to the Company.

Subject to the terms of the Implementation Agreement, all present and future federal,
provincial, municipal or other lawfil taxes, duties, levies, or other impositions applicable to the
Company, the Complex, the Project and the Company's other asssts shall be paid by the Company in a
timely fashion. Nothing hercin, however, shall in any way limit or override any provisions of this
Agreement, including Schedule 6, that allow certain taxes and charges 1o be treated as “Pass-Through
Tteme.”

142 Taxes Applicable to KESC.

All present and future federal, provincial, municipal or other lawhit taxes, duties, levies, or
other imposilions applicable to KESC ardsing from or in connection with its rights and obligations
under this Agreement shall be paid by KESC in a tinely fashion.
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ARTICLE XV
RESOLUTION OF DISPUTES

15,1  Resolution by Parties.

(a) In the event that a Dispute arises, the Pasties shall atternpt in good faitly to
seftle such Dispute by mutual discussions within thirty (30) Days after the date that the disputing Party
gives written notice of the Dispute to the other Parly, which may include referring the Dispute to the
Operating Comumittee for a specified time petiod; provided, lowever, that i the Dispute involves the
amount of an invoice and after ten (10) Business Days of mwtual discussion either Party believes in
good faith that Rarther discussion will not resotve the Dispute to its satisfaction, such Party may
immediately refer the matter to the expert for considesation pursuant to Section 15.2;

) In the event that the Dispute is not resolved in accordance with Section
15.1(n), either Party may refer the Dispute fo the chief executive officer or chisf operating officer of the
Company and the General Managsr - Systern Operations ot KESC (or such other official authovized by
KESC) for further consideration. It the event that such individuals are unable to reach agresment
within fifteen (15} Days, or such longer period as they may agree, then cither Party may refer the
maiter Lo an experl in accordance with Scciion 152 hereof or, if the Dispute is not of a type required
to be referred to an experi under Section 15.2, commence arbitraficn of the Dispiie i accordaiice with
Section 15.3.

152 Mediation by Expert,

() In the event that the Parties are unable to resolve a4 Dispute in accordance
with Section 15.], then either Party, in accordance with this Section 15,2, inay refer the Dispute to an
expert for consideration of the Dispute and to obtain a recommendation from the expert as to the
resolution of the Dispute; provided, however, that with respect to Disputes that involve the amount of
an jnvoice, either Party niay require that an expert be appointed in accordance with the provisions of
Section 15.2(b) to consider a Dispute in advance of the occutrence of such a Dispute, and shall
nominate a person it proposes to be the expert,

{b) The Party initiating submission of the Dispute to the expert shall provide the
other Party with a netice stating that it is submitting the Dispute to an expert and nominating the
person it proposes to be the expert. The other Party shall, within fifteen (15) Days of receiving such
notice, nolify the initiating Parly whether such person is acceptable. If the Party receiving stich notice
fails to respond or notifies the initiating Party that the person is not acceptable, the Parties shall meet
aud discuss in good faith for a period of ten (10) Days to agree upon a person to be the expert. I the
Parties ate unable to agree, the responding Party shall by the end of such ten (10) Day period nominate
a person to be an expert, whereupon the two nominated experts shall meet and agree upon a thivd
person who shall be the expert.

_ (© 3] Consideration of the Digpute by an expert shall be initiated by the
Party who is seeking consicleration of the Dispute by the expert subimitting to both the expert and the
other Party written matetials setting forth:
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(A a description of the Dispute;

B a statement of the Party's posttion;, and
(C) copies of records supporting the Party's position.
(ii) Within ten {10) Days of the date that a Party has submitied the

materials deseribed in Section 15.2{c)(1), the other Party may submit to the expert:
(A) a description of the Dispute;
(B) a statetent of the Party's position; and
{© copies of any records supporting the Party's position.

The expert shall copsider any such jnformafion subinilted by the responding Party
within the period provided in Section 15.2(c)(il) and, in the expert's discretion, may consider
any additional information submitted by either Party at a later date.

7 4 The Parties shail not be entitled to apply for dlscovery of documents, but
shall be entitfed to have access to the other Party's relevant records and to recelive copies of the records
subniitted by the other Party.

{e) Pach Party shall designate one person knowledgeable about the issues in
Dispute who shall be available to the expert to answer questions and provicle any additional information
requested by the expert. Except for such person, a Party shali not be required to, but may, provide oral
statermnents or presentations to the expert or make any particular individuals available to the expert.

(£) Except as provided in Section 15.2¢h) with respect to the payment of costs,
the proceedings shall be without prejudice to any Party and any evidence given or statements tade in
the course of this process may not be used against a Party in any other proceedings. The process shall
not be regarded as an arbitration and the laws refating to commercial arbitration shall not apply. Unless
the Parties agree in 4 writing signed by both Parties at the titne the expert is selected stating that the
decision of the expert will be binding, the determination of the expert shall not be binding,.

(g) When constderation of the Dispute by an expert is initiated, the expert shall
be requested to provide a recommendation within fifteen (15) Days after the ten (10) Day response
period provided in Section 15.2(c)(ii) above has run. If the expert's recommendation ig given within
such fifteen (15) Day period, or if the expert's recommendation is given at o later time and neither Party
has at such time initiated any other proceeding concerning the Dispute, the Parlies shall review and
discuss the recommendation with each other in good faith for a period of ten (10) Days following
delivery of the recommendation before proceeding with any other actions.

(L) If a4 Party does not accept the recommendation of the expert with respect to
the Dispute, it may initiate arbitration proceedings in accordance with Section 153, provided,
however, that prior to initiating the arbitration proceedings it shall have paid all costs of the expert
(including the reimbursement of any costs paid to the expart by the other Party) and all cut-of-pocket
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costs of the other Party. Similarly if the expert has not subsnitted its recommendation within the time
period provided in Section 15.2(g), a Party may initiate acbitration proceedings in accordance with
Section 15.3, provided that prior to initiating the arbitration proceedings it shall have paid all costs of
the expert (inchuding the rebimbursement of any costs paid to the expert by the other Party),

(i) . Bxcept as provided in Section. 15.2(h), the costs of engaging an expert shall

be borne equally by the Parties and each Party shall bear its own costs in preparing materials for, and
making presentations to, the expert.

153

(@)

Arbitraticn.

Any Dispute arising out of or in connection with this Agreement and not resolved
following the procedures described in Sections 15.1 and 152 shali, except as
heretnafter provided, be settled by arbitration m accordance with the Rules of
Procedure for Arbitration Proceedings (the "ICSID Rules") of the International Centre
for the Settlement of Investment Disputes (the "Centrg") established by the 1965
Convention on the Seftlement of Investiment Disputes between States and Nationals of
other States (the "Convention”) and the Parties hereby consent to Arsbitration
thereunder. For the purposes of consenting to the prisdiction of the Convention, the
Parties agres that the Company is a foreign controlled entity unless the anount of the
voling sfock inthe Campany hefd by Foreign Tivestars shoulddecrease to-less than
thirty-five. percent (35%) of the outsianding voting stock of the Company other than

(b)

(©)

due to the purchase of shares by any of the Federally Contrelled Entities, or the
Provincial Government or any entity controlled by or under the fluence of the
Provincial Government.

Notwithstanding the foregoing, unless and wntil the GOP has implemented the
Convention by an Act or an Ordinance confiemed by an Act, or if for any reason the
TDhspute cannot be setlled in accordance with the ICSID Rules, whether because the
Company should not be agreed to be a foreign controlled entity, or the request for
arbitration proceedings is not registered by the Centre, or the Centee fails or otherwise,
such Dispute shall be finally settled by arbitration under the Rules of Arbitration of the
International Chamber of Commerce (the "ICC Rules") by one or more arbitrators
appointed in accordance with the ICC Rules,

Any arbitration shall be conducted in Karachi, Pakistan, and unless otherwise agreed
by the Parties, the number of arbitrators shall be one; provided, lhowever, that if the
Company desired that mbitration be conducted outside of Pakistan, the arbitration shall
be conducted in Singapore and the Company shall pay all costs of the arbitration as
andl when incurred by KESC, including the out of pocket costs of the arbitration of
hoth Parties {excluding any award made by the arbiliator) in excess of the costs that
would have been otherwise incurred by KBSC bad the avbitration been conducted in
Karachi, Pakistan. The arbitrator shall resolve any Disputes as to whether a cost would
have been incurred in connection with the arbitration in Karachi, Palkistan (the "Base
Costs™ or was associated with the removal 1o Singapore (the "Incremental Costs™),
The mbitrator may order that KESC bear its own Incremental Costs in part or in full if
he finds that KESC's claim or detence in the Arbitration was spurious and without any
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merit whatsoever, and KESC shall pay the amount ordered; provided, however, that if
a matter in Dispute involves a sum of seven milion Dollars ($7,000,000) ot more, or
thie validity or enforceability of this Agreement, or the tennination of tiis Agreement,
arbitration shall, unless otherwise agreed by the Parties, be conducted in Singapore,
and, I such case, each Paity shall pay its own costs of arbitration as and when
incurred, unless such costs are ordered by the Arbitrator to be paid by one Party, in
which case they shall be paid by such Party.

154  Commercial Acts; Sovereign Immunity.

KRSC unconditionally and irrevocably agrees that the execution, delivery and
performance by it of this Agreement and those agreements included in the Security Package to whieh it
is a party conslitute private and commercial acts, In furtherance of the foregoing, KESC hereby
irrevocably and unconditionally agrees that:. (0) should any proceedings be brought against KESC or its
assets, other than the Geld Systeny, electiic generation asssts and equiptent, electric <listribution assets,
other assets necessary for the fufllment of its duties and responsibilities under the Pakistan Water and
Power Development Authority Act of 1958 and assets protected by the diplomatic and consular
privileges under the 1978 Immunity Act of the United Kingdom or the 1976 Sovereign Immwnities Act
of the United States or any snalogous legislation (collectively, the "Protected Assets") i any
jurisdiction in connection with this Agreement or any of the transactions conlemplated by this
Agiegment, no claini of sty Bom sich proceedings will b claimed by oron behalf of KESC on
behall of itself or any of its assets (other than the Protected Assets); (i) it walves any right of iminunity
witich it or any of its assets (other than the Protected Assets) now has or may in the future have in any
jurdsdiction in connection with any such proceedings; and (i) consents generally in respect of (he
enforcement of any judgment against it in any such proceedings in any jurisdiction to the giving of any

- velief or the issue of any process in connection with such proceedings (including without limitaiion, the

making, enforcement or execution againsi or in respect of any of its assets other than the Protected
Assets). The Company irrevocably waives any and all rights it may have to enforce any judgement or
claint against the Protected Assets.

2 4
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ARTICLE XV1
NOTICHS

16.1  Addresses and Addressees,

Bxcept as otherwise expressly provided in this Agreement, all notices or other communications
to be given or made hereunder shall be in writing, shall be addressed for the aitention of the persons
indicated below and shall cither be delivered personally or sent by cowder, registered or certifled 1nail
or facsimile. The addresses for service of the Parties and their respective facshmile numbers shall be:

If'to the Company:
Attention: Chiel Executive
. Tapal Bnergy Limited
Ameejee Chambers
Campbell Street
“’ P.O. BaxNo, 51
Karacht 74200
Facsimile No.: (92-21) 262-7817
Tt to KESC:
Attention: General Manager

Karachi Electric Supply Corporation Ltd.,
7th Floor, State Life Building # 11
Abdullah Haroon Road

Karachi, Pakistan

All notices shall be deemed delivered {a) when presented personally, (b) if received on a
business Day for the receiving Party, when transmitted by facsimile to the recelving Party's facsimile
number specified above and, i received on a Day that is not a Business Day for the recelving Party, on
the first Business Day following the date transmitted by facsimite to the receiving Party's facsimile
number specified above, (¢) one (1} Day after being delivered to a courler for overnight delivery,
addressed fo the receiving Party, at the address indicated above (or such othet address as such Party
may have specified by written notice delivered (o the delivering Party at its address ar facsimile mimber
specified above in accordance hevewith) or (d) five (5) Days afler being deposited in a regularly
maintained recepiacle for the Postal Service in Pakistan, postage prepaid, registered or certifled, retun
receipt requested, addressed to the receiving Party, at the address indicated above (or such other
address as the receiving Party may have specified by written nofice dlelivered to the delivering Party at
its address or facsimile number specified above in accordance hevewith), Any notice given by facsinle
shall be confirmed in writing delivered personatly or sent by registered or certified matl, but the failure
to sa confinm shall not void or invalidate the original notice if it is in fact received by the Party to which

it is addressed. k, o
— .
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162  Chanpes of Address.

Any Party may by natice change the addressees and/or addresses to which such notices and
gonmmunications ta it are to be delivered or matled.

I
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ARTICLE XV1I
MISCELLANEOUS PROVISIONS

17,1 Amendment

This Agreement can be amended only by agreement between the Parties in writing. No
amendment of this Agreemant will be effective without the prior written consent of the GOP if such
ameidment increases or potentially increases materially the liability of the GOP under the
Implementation Agresment ot the Guarantee.

17.2  Headings.

The headings contained in this Agreement are used solely for convenience and do not

constitute a part of this Agreement nor shall such headings be used in any manner to aid i the

construiction or interpretalion of this Agreement,
173 Third Parties.
This Agreement i3 infetided solely for the benefit of the Parties hereto and, except for rights

expressly granted to Lenders, nothing in this Agreement shall be construed to create any duty to,
standard of care With refereiies to, ar ity lHability o, @y person nota Party totthis Agreentent.

174 No Walver,

{a) Nao waiver by either Party of any default or defaults by the other P'trty in the
performance of any of the provisions of this Agreenent;

) shalt operate or be construed as a waiver of any other ov fucther
default or defautts whether of a like or different character; or

(i) shall be effective unless in vwriting duly executed by a duly
authorized representative of such Party.

{b) Neither the filwe by either Party to insist on any occasion upon the
performance of the teims, conditions and provisions of this Agreemtent nor time or other indulgence
granted by one Party to the other shall act as a waiver of such breach or aceeptance of any vavation or
the refinquishment of any such right or any ather right hereunder, which shall remaity i full force and
effect.

(c) Settiement or waiver of any Dispute or breach related to Articles IV, X1, and
XIV, and Sections 3.1 and 3.6 shall be effective only if agreed to, in wnting, by both KESC and the

GOP. })\\9 A},}/ /i
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17.5  Relationship of the Parites.

This Agreement shall not be interpreted or construed to create an association, joint venture, or
partnership between the Parties or to impose any partnership obligation or liability upon either Party.
Neither Party shail have any right, power or authoriiy to enter info any agreement or undertaking for,
or act on behalf of, or to act as or be an agent or representative of, or to atherwise bind, the other
Party. :

17.6  Survival,

Cancetlation, expiration or earlier termination of this Agreement shall not relieve the Parties of
obfigations that by (heir nature should survive such cancellation, expiration or termination, including,
without limitation, warranties, remedies, promises of indemnity aud confidentiality.

17.7  Language.

The Janguage fot the purpose of administering this Agreement shall be English.
17.8  Choics of Law.

This Agreement and the rights aid obfigations hereunder shall be nterpreted, construed and
governed by the laws of Bngland (without regard to conflicts of law rules).

179  Bntirety.

This Agreement and the Schedules attached hereto are intended by the Parties as the final
expression of their agreement on the matters contained hetein and are intended also as a complete and
exclusive statement of the terms of their agreement with tespect to the Net Electrical Quiput and
Dependable Capacity sold and purchased . hereunder,  All prior written or oral representations,
understandings, offers or other communications of every kind periaining to the sale or purchase of Net
Electrical Qutput and Dependable Capacity hereunder to KESC by the Company are hereby abrogatex
and withdrawn,

1710 Assignment,

(a) This Agreement may not be assigted by either Party other than by mutual
agreement between the Parties in writing,

{v Notwithstanding the foregoing, for the purpose of financing the Project, the
Company may assigu. to, ot grant a security interest in favour of, the Lenders in its rights and interests
under or pursuant to () this Agreement, (i) any agreement or document included within or
contemplated by the Security Package, (jii) the Complex, (iv) the Site, (v) the movable, immovable and
intellectual property of the Company, or (vi) the revenues or any of the rights or assefs of the
Company, The Company shall not create any secuity over its rights and interests under this
Agréement without the prior written consent of KESC except as already provided above.

jw»_ e~
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(©) The Lenders shall have no obligation to KESC under this Agresment until
such time as the Lenders or their designees succeed to the Company's interest undler this Agreement,
whether by exercise of their rights or remedies under the Financing Documents or otherwise, in which
case the Lenders or their designees shall assume liability for all of the Company’s obligations under this
Agreement, including payment of any amounts due and owing to KESC for payment defaults by the
Company under this Agreement (other than, so long as the liability insurance vequired by Section 11.1
has been and is in effect, damages or penalties incurred by the Company under Seclion 12.2(b), arising
during the period prior to the Lenders's or such desighees' succession to the Company's interest in and
under tlus Agreement; provided that any Hability of the Lenders or their designees shall be strictly
limited to the Lenders' inferest in the Complex. Notwithstanding the foregoing, KESC shall not bé
prevented from terminating this Agreement in respect of any hability of the Company arising under
Section 12.2(b) that is not assurned by the Lenders. Except as otherwise set forth in the imimediately
preceding sentence, none of the Lenders or their designees shall be fiable for the perforance or
observance of any of the obligations or duties of the Company under this Agreement, nor shall the
assignment by the Company of this Agieement to the Lenders give rise to auy duties or obligations
whatsoever on the part of any of the Lenders owilg to KESC,

Upon notification by the Lenders or the Agent to KESC of the occurrence and
continuance of an event of default under the Financing Docwments and the succession of the Lenders
to the Company's interests in and under this Agreement, the Lenders shall have the right, among others,
to (i) take possession of (s Complet and, prior to the Cormmercial Operations Date; complele-
construction of the Complex and operate the same and, after the Conmmercial Operations Date, operate

the same, and (i1) cure any confinuing Company Event of Defaolt under this Agreement as provided i
Section 4.5. Notwithstanding the foregoing, the Lenders shall have no obligation to cure any Comipany
Event of Default that is not capable of being cured including, but not limited to, » default ender Section
42 {f), (@, (), (k) or (m) and no right will exist for KESC to terminate this Agreement based upon
such Company Bvents of Default oceurring prier fo the delivery of the Lenders's notice. Without the
requirement of obtaining any firther consent frons KESC, upon the exercise by the Lenders or their
designees of any of the remedies set forth in the Financing Documents, the Lenders may assigh their
rights and imterests and the rights of the Company under this Agreetent to a Transferee acceptable to
GOP (hereinafter defined) so long as such Transferee shall assume alt of the obligations of the
Company under this Agreement,

Upon such assigninent and assumption, the Lenders shall be relisved of all obligations
under this Agreemert avising after such assigninent and assumptions,

{d) As used lLerein, a "Transferee” shall be a person who (i) either is an
experienced and qualified power plant operator or who shall have agreed to engage the services of a
person who is an experienced and qualified power plant operator, (if) shall have paid all amounts, if
any, then due and payable to KESC under this Agreement, and (i) shall have expressly assumed in
wiiting for the benefit of KESC the ongoing obligations of the Company under this Agreement
(including the obligation of the Company to maintain and operate tie Complex in accordance with the
requirements of this Agreement).

(e) At the request of the Company, delivered to KESC not Jess than thirty (30)
Days in advance KESC shail execute and deliver at the Finangial Closing, all such acknowledgements
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to the Lenders or their designees of any security created in accordance with tlus Section 17.10 as are
reasonably requested by the Company and the Lenders to give effect to the foregoing.

(£ Notwithstanding the above, KESC shall have the right fo assipn this
Agreement to any entity or entitles assutming all or part of KESC's rights and obligations in connection
with the distribution of Net Electrical Output; provided, that the GOP without interruption guarantees
the performance of the suceeeding entily or entities on the same terms and conditicns as the Guarantee
or such other commercial security is provided for the obligations of the succeeding entity or enfities
that in the reasonable business judgment of the Company provides an adequate akiernative to the
Guarantee and all of KESC's obligations under this Agreement are assigned pursuant to law to or
contractually assumed, through a novation, by cne or more entities, each of which has the legal
capacity and appropriate commercial function to perform such obligations.

17.11 Confidentiality.

(a) Tach of the Parties and their contractors, consultants and agents shall hold in
confidence all documents and other informiation whether technical or commercial supplied to it by or
on behalf of the other Party relating to the design, construction, insurance, operation, maintenance,
management and financing of the Complex and all information and documents cbtained by it in the
course of any inspection performed in accordance with the terms of' this Agreement, and shall not, save
as required by law or appropriate regulatory authorities, prospective lenders fo, or investars ia, the
Company and theie professional advisers, publish or otherwise disclose or use the same for its own
purposes otherwise than as may be required to perform its obligations under this Agreement.
Notwithstanding the above, nothing hercin contained shall prechude the use of prcvisidns similar (o
those contained in this Agreement and the other Agreements referred to herein and in “lgreemem
prepared and issued in connection with other projects. :

(1) The provisions of paragraph (a) above shall not apply to:

- {1) any information in the public domain otherwise than by breach of
this Agreemetit;

(i) information in the possession of the receiving Party thereof before
divulpence as aforesaid, and which was not obtained under any obligation of confidentiality,
and

(i) information obtained fiom a third party who is free to divulge the

same, and which is not obtained under any obligation of confidentiality.

17.12  Successors and Assigns,

This Agreement shall be binding upor, and inure to the benefit of, the Parties hereto and their
respective successors and permitted assigns. 7

L b %



17.13  No Liability for Review.

No review and approval by KESC of any agreement, document, instrument, drawing,
specifications or design proposed by the Company shall relieve the Company fiom any lability that it
would otherwise have had for its negligence in the preparation of such agreement, document,
instrument, drawing, specification or design or failure to comply with the applicable Laws of Pakistan
with respect thereto, or {o satisy the Company's obligations under this Agreement, the Implementation
Agreement and the other documents comprising the Security Package, nor shall KESC be liable to the
Company or any other person by reason of its review and approval of an agreement, document,
instrument, drawing, specification, or design,

17.14 No Third Party Beneficiaries.

This Agreement shall not confer any right of suit ot action whatscever on any third parly
except for the rights granted to the Lenders.

17,15 Alfirmation.

~“The Company and KKESC declare and aftim that neither Party has paid noy has it undertaken to
pay and that it shall in the fiture not pay any bribe, pay-offs, kick-backs or unlawilll commission and
that it has not i any other way or manner paid any sums, whether in Pakistani currency or forelgn
currency and whether in Pakistan or abroad, or in any other manner given or offered to give any gifts
and presents in Pakistan or abroad to any person or company to procure this Agreement, and the
Company and KESC nadertake not to engage in any of the said or similar acts during the term of and
relative to this Agreement,

17.16 Approvél Not to be Unreasonably Withheld or Delayed.

Unless otherwise provided herein with tespect to a parlicular provision, whenever the
acceptance, consent or approval of a Party is required herein, such sacceptance, congent or approval
shall not be unreasonably withheld or delayed by such Party.

17.17  Double Jeopardy.

A final, non-appeatable order dssued in a proceeding mitiated by the GOP and based uponh a
claim of breach of the Implementation Agreement shall be with prejudice to any procesdings against
the Company that KPSC could ofherwise bring for breach by the Company of substantially the same
obligations under this Agreement. Nothing in this Section shall prevent KESC and the GOP from
separately initiating proceedings o terminafe this Agreement and the Implementation Agreement,
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respectively, pursuant to Sections 4.2 and 4.4 of this Agreement and Sections 19.1 and 19.3 of the

Implementation Agreement,

IN WITNESS WHEREOR the Parties have executed and delivered this Agreement as of the

date furst above writlen.

Arern,

»g’ \.‘ lLL)}, 2,

THE KARACHI ELECTRIC SUPPLY
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SCEEDULE 1
MINIMUM FUNCTIONAL SPECIFICATIONS

uuuuuuuuuuuuuuuuu

The Complex consists of one (1) land-based powerplant comprised of twelve (12) residual fuel oil
('RFQ’) fived diesel generating sets (each 4 *Unit”) with the following design ratings:

1 Gross Capacity under ISO 3046 (Latest Yorsion as of the date of this Agreement)
. Diesel generating unit at alternator terminals 10,500 kW, per Unit
b. Multiplied by twelve (12) Units : 126,000 kW, for the Complex
; 2. Derating from IS0 standard conditions to Reference Conditions 2,500 kW, for the Complex
a 3. Gross Capacity after derating 123,500 kW, for the Complex
~ 4. Estimated auxiliary consumption for the Complex 4,000 W, for the Complex
. . .
’ S. Estimated Dependably Capacity of the Complex at
the 132kV busbar under Reference Conditions 119,500 MW,

The Site i focated off Hub River Road, South of Hub Cliowki, in the District of Karachi West, Sindh
Province.

"The Site atea is characterized as tropical. Average rainfall is 700 mm per year, but this amount falls in
shost durations. Reference Conditions at the Site are:

AMBIENT ATR TEMPERATURE =Tn =30deg C =303K

CHARGE AR COOLANT TEMPERATURE =Ten =40deg C =313 K
TOTAL BAROMETRIC PRESSURE =py  =1031.2 mbar
RELATIVE HUMIDITY =80 %

A maximum earthquake design factor of 0.1 g will be utilized for the design of the plant buildings and
struetures and the design wind speed will be 40m/gec,

The Site will be at elevation <G5 m with respect to mean sea level (MSL). Al structures will have a
ground floor elevation of at least 20 m above MSL. Access to the Site will be provided by aroad, The
main power block consists of twelve (12) RFO fired diesel generating sets’” Other plant buildings and
structures outsicle of the main power block includs, but are not limited to, the following:
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SCHEDULE 1

Fuel Storage Area;

Combined Fuel Treatment / Boller (for heating RFO only) / Water Treatiment House,
Fire Fighting Basin,

Workshop / Stores;

Office Building;

Switchyard;

Guardhouse.

The Comples will use a simple cycle diesel generating sets with waste heat recovery to heat the REFO
systens.

Cooling wili ba supplied wia a radiator coofing system. The primary firel will be RFQ, with Light Fuel
0il (‘"LFO") being used for Qushing the engines and for LT'O fired boilers.

Each generator will be nominally rated at 13,125 kVA, 0.8 lagging and 0.9 leading power factor,
11,000 V, 3 phase, 50 cycle, not less than 0,55 short circuit ratio. Each generator will be air cooted..

The Complex will be capable of operaticn within a voltage range of + 10% on the 132 kV system.

The Complex will have three main step-up transformers, each rated not less than 556 MVA,
132/11kV, ONAFE.

Interconnection with the KESC system will be vin 2 132 kV, switchyard located on the Complex.

A common control toom is provided to monitor and control the Complex, Operator interfaces for
control of the Complex will be via control panel aix! PC operating stations and each Unit will be
capable of being started and stopped locally. The plant control systems include a data acquisition
systen,

Fuel supply to the Complex will be via road tanker delivery. The Site will have sufficient RFO storage
capacity to support operation of the Complex for the equivalent of 100 % of full load for 30 Days.

All material, plant, equipment and machinery incorporated in the construction of the Complex shall be
new and unused.

1
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SCEEDULE 2

:
) TECHNICAL LIMITS
1. Design Limits
1.1 Uit Starts
() The notice required by the Company to start-up the Complex or Unit(s) and

synchronize to the KESC Grid Systemy will vary accarding to the length of
time the Complex or Unit(s) bag been shutdown. Table | below shows the
length of notice required againat various periods of shutdown.

Lable L
TLength of Shutdown Notice required to synclronize
| (D) Not more than 2 hours 20 minutes
- (it Move than 2 hours but . . . GO minutes

not tnote than 8 hours

(i) More than 8 hours but 2 hours
not more than 32 hours

- (iv) More than 32 hours but 4 hours
tiot more than 150 hours

i % More than 150 hours 7 howss

(b) For the purposes of this Schedule start up of the Complex or Unii(s) is
- classified as follows:

"Hot Start" - A start following a shutdown period as per (1), (i), (i)
i
or {iv) above.

"Cold Start" ~ A start following a shutdown period as per (v) above.

/U.!a ﬂ’};x W
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SCHEDULE 2

and the reference 1o starts, starting or starfed means the process of starting
the Complex or Unit(s) and synchronizing it with the KESC Grid System.

(c) The notice required to synchronize under item (i) above shall apply provided
the previous shutdown was not the result of a trip,

{d) Starting of the Complex shall be subject to the following limits for each Unit:
Table 2
Total aggregate Maxirmum number
maxinum number of starts per
Type of Starts of staris vear
Hot Starts i
r No technical limitations
Cold Starts ]

12 Complex loading

(a) The Complex load ramping raie is the steady rate at which the load caf be
rafsed, ‘The maxintim load ramping rates are shown below in Table 3A:

Table 34
Complex Load Cold Start Hot Start
Range % per minute %% per minute
(i} 0<25 5 6
Gy >25<350 5 &
iy >50<100 4 5

Complex load percentages in this Table 3A. refer to the sum of the load(s) at
tlie penerator terminals of the Units already sychronized to the KESC Grid
System as a percentage of gross capacity of the Corplex specified in Section
3 of Schedute 1.

1 o
| .
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¥
{(h)  The Unit load tamping rate is the steady rate at which the load can be raised. The maximum
Unit load ramping rates are shown below in Table 3B;
Table 3B
Unit load range, % Cold Statt (MW / min,) Hot Start (MW / mi.)
@  0<325 0.8 ]
(i) >25<50 0.8 i
(@) >50<100 0.8 1
Unit load percentage in the Table 3B refers to the load at the generator
terminals of the Unit as a percentage of the gross capacity of the Unit
specified in Seotion 1.a. of Schedule 1,
(6) Step changes in Despatched foad of up to 20% are allowable provided that
i Complex load is greater than 30% of gross capacity of the Complex specified
i in Section 3 of Schedule 1. After such step change the new Complex load
; 1m-lsi—be—he]d—const-an-t—f-‘oI‘—S—m.inutes—fm'—stab'iIizsﬁiUn—pm‘[mEes,—m‘—fm"a_ o
i tata petiod for lesser step changes,
) (d) The Complex cen withstand a fdl load rejection and remain in a safe
T condition. Provided the Complex auxiliaries are operated continuously, the
L. Complex can be re-synchronized within one hour provided that the reason
for the load rejection has been removed,
-
(e) The Complex minimutg continuous loading shall be 6% of the gross capacity
of the Complex specified in Section 3 of Schedule 1.
-
L L3 Frequency. Power Factor, Yoltage Limits ancd Droop Seftings

()

(b)

The Complex will operate ai 100% foad with a power factor in the range 0.8
Jagging 10 0.9 Jeading which range shall not be excesded. At 0% load the
Complex has a Reactive Power capability of 144 MVAR lagging and 91.2
MVAR leading. At 100% load the Complex has a Reactive Power capability
of 104.4 MVAR lagging and 72 MV AR leaciing.

The Complex can operale within the range 4 10% on the 132 kV high
voltage system which range shall not be exceeded.

95
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SCHEDULE 2
(c) The Complex can operate within the frequency range 47 Heutz to 53 Heviz
which range shall not be exceeded,

(l} The Complex will be subject to tripping i fiequency andfor voltage
fluctuations outside the ranges stated in 1.3(b) ang 1.3(c) above oceur.

{e) The Uit governor droop is adjustable in the range 0% to 10%. The
automatic voltage regulator droop setting is adjustable in the range + 10% of
rated voltage with a droop characteristic of £ 0.5%.

1.4 Geneta)

(2) The Company shall advise KESC of any temperary operating constraints and
limits which may from time to time apply to the Complex.

Design Maintenance Limils

The cycle of Scheduled Outages is set out in Table 4 below together with a manufacturer’s
racommended durations for such inspections.

TABLE 4

Major iters all Operating hours Estimated durabion -
nature of maintenance interval for each of each activity

per 12 Month periods maintenance activity per unit
Change of Oil in TurboCharger 1000 2 hours

Change of Fuel Filters 1000 4 hours

Change Lube Oil Filters 1000 4 hours

Checl of Valve Clearance 1000 5 hours

Checl of Alarm and Stop/Safety Devices 1000 15 hours
Inspection of Tnjectors 1000 10 hours

Change Oil in Governor 2000 1 hour

Cleaning of Air Coolers 2000 10 hours
Inspection of Crankcase 4000 2 hours

Check of Crankshaft Alignment 4000 4 hours
Inspection of TurboChavger 4000 3 hoyrs
Inspection of Pistons 8000 2 hours(per piston)
Inspection of Engine Driven Pumps 4000 10 hours

l - |
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Ingpection of Thermuostatic Valves 4000 8 hours
Required fime per year (including other activites) 720 hours
Scheduled Qutages thereafter continue on # one vear oyole which must be maintained.

The scheduling of maintenance inspections will be compatible with manufacturer’s
requirentents. All fnspections required in accordance with imanuficlurer’s specifications will be
carried out duting Scheduled Outages. In addition to the above annual Scheduled Outages,
7240 hours of Schedu!ed Outages shall be allowed for every fifth (5th) year for averhaul items
of work as shown in Table 5.

TABLE §
I
i Estimated duration
of each activity
pet unit
Piston-overhaul -4 0;600 90
¥ Cylinder liner overhaul ~ 40,000 274
Hy TushoCharger overhaul = 40,000 120
Tuel Injection Pump overhaul 2 40,000 18
!] Ingpection / overhaul of Main Bearings = 40,000 108
i Check of Damper 2 40,000 5

Prodent Utility Practice

Notwithstanding anything to the contrary, the Company shall operate ail maintain the
Complex in accordance with Prudent Utility Practices.

While the Corplex is under the control of AGC, KESC shall not cemotely contro] the Start-up,
syhchronization to the Grid System or shutdown of any of the individual diesel generating units
at the Complex. .

pr /
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SCHEDULE 3
INTERCONNECTION FACTLITTES AND TRANSMISSION FACILITIES

1 Interconnection and Transiission Facilities

(2) The connection between the Complex and XESC's network shall be through
132 kV double circuit transmission lines, one originating from the Baldia grid
station and the other from Hub Chowki grid station.. The transmission fine
each will terminate in the substation of the Complex; ths location of which is
shown on the Site plan attached as Figure 1. The circuits of the transmission
lines will connect at bushings provided by the Cowmpany as shown on the
single fine diagram of the Complex substation altached as Figure 2. The
boundary of responsibility between the Company and KESC will be at the
top of the bushings {the "Interconnection Point”). The Company will provide
KESC with an earlh connection from the earthing systern of the Complex.
KBSC will install the Metering System (on the 132 kV side of the Complex’s

transformers) which together with the trangmission fines referred to above
within the Site boundary shall comprise the "Tnterconnection Facilities.” This
equipment will remain the property of KESC and shalf be commissioned am
maintained thereafler by KESC,

(b Protection. A carrier intertripping circuit for each transmisston line shall be
provided between the line circuit breakers at the Complex owned by the

Company and the line cireuit breakers at Baldia and Hub Chowki grid
stations owned by KESC.

2. Design Data

The following design data has beent provided by the Company to KESC to enable completion
of KESC of the design of the Interconnection Facilities and the Transmission Facilities.

2.1, Qenerator Design Data

(a) Rating

Rating 13,125 kVA

Power factor 0.8 lagging
0.9 leading

Number of phases 3

Number of poles 10

/)’b o o v
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Frequency

Rated speed

Terminal voltage

Short circuit ratio at tated MVA
Excitation systern

(b) Generator Reactances (at the rated MVA & kV base)

Unsaturated direct axis synchronous reactance
Saturated direct axis sub-transtent reactance
Saturated direct axis transient reactance
Negative phases sequence reactance

Zero phase sequence reactance

Leakage reactance

(c) Generator time copstants

Ditect axis open cirouit time eonstant
Direct axis open circuit sub-transient time constant

SCHEDULE 3

50Hz46%
600 1pm
11kV 310 %
not <0.55
brushless

190 %
R2T%
33.8%
24.7%
12.8%
0.01 perunit

4 500 seconds
0.037 seconds

Direct-axis-shorlcireuit-trans-transient time-constant
Direct axis short ¢iveuit sub-transient time constant

(d) Inertia congtant
Diesel engine generator

* Definition of T

1-.G00-seconds
0.035 seconds

5,050 kgm**%
0.69 sec
0.25 GD*?

Nate: The above design values will have tolerances as specified in the retevant TEC standards.

22 Excitation System

Excitation of the main generator is provided by a brushless system using booster transformers.
The excitation control systern comprises of one autornatic voliage regulator (AVR) and one
mwanbal excitation control (MEC), During normal operation, the whole excitation systen is

subject to automatic confrol by means of AVR.

Technical Characteristics

(i Voliage setting range for AVR operation: + 10 %

99
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SCHEDULE 3

(ii) Voltage adjusting range for MEC operation: 90-110 %

(i)  Generator terminal voltage is held within + 10% from no load 1o fll load at
rated frequency

(iv)  Under the maximum direct current supplied fiom the excitation system for a
specified time, the ceiling voltage to the generator field voltage ts 2.0 per unit

(v)  ‘The teansfer fimetion diagram of the AVR to manual excitation system as

2.3

mentioned above is to be provided.

Generator Transformer

MVA rating ONAF 586 MVA

Rated voltage 132 KVATEV£10%
On-Load Tap changers + 13 Taps
Frequency 50Hz+6%
Conmnection Group Ynds

BYL. 11 kV side 75 kV

BIL. 132 kV side G50 kV
Trsmlation levels for impulse 145 kV
Insulation levels for AC withstan 275 kv :
Type of cooling ONAN / ONAT .
Temperature rise wdg./oil 55/50°C
Maximum sygiem short cireuit power 10 GVA
Impedance and Logses at reference power at nominal tap 58,6 MVA
Impedance 12%HVto LV
No Load Losses 30 kW

Load Losses 230 kKW

Auxilary Losses 4 kW

Positive Reactance Ux=13%

Zero Sequence Reactances Zp=9.6%

i. HE-L (Leakage)
il. HE-T (Leakage)
iii, L-T (Leakage)

X alr core (from H.V. terminal)

X air core (frons L.V, terminal)

Saturation curve at no load V (rms)
% Versus T (yms)

%
&
x
* Magnetizing reactance at rated voltage (from HV. terminal)
&
¥
®

* Data to be supplied by

P
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24  The governor droop will be adjustable from 0 % to 10 % and is designed to aperate over the
frequency range 47 to 53 Haz.

2.5 The AVR droop setting is + 0 to 10 % of rated voltage, with a droop characteristic of + 0,5 %.

}j}i .- ,//
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SCHEDULE 4

COMMISSIONING AND TESTING

Delivered Capacity

During Commissioning the Actual Initial Dependable Capacity (ATDC) of the
Complex will be demonstrated by testing in accordance with Article X of the
Power Purchase Agreement, For puiposes of determining AIDC, ihe fested
capacity of the Complex shall be adjusted to Reference Conditions in accordance
with Table 1 of this Schedule 4. In the event of a shor{fall in tested capacity of the
Complex exceeding ten percent (10%) of the Estimated Dependable Capacity, KESC
shall have the right to reject the Complex.

Reliability Run

A reliability run will be carried out as part of the Commissioning tests and nwst be
satisfied prior to the Complex being certified Commissioned by the Engineer, The run
will be for a period of 7 days (168 hours) and will include seventy-two (72} continuous
hours at maximum continuous rating (MCR? which shall be 10,300_kWe as measured
at the generator terminals as specified by the manufacturer) except during
TurboCharger washing of each unit for about fifteen {15) minutes when the Unit load
will be allowed to be reduced to twenty percent (20%) of MCR when required but not
eartier than 68 operating hours. The output during the remaining 96 hours of the test
will be as requested by KESC, The test shall have been satisfactorily completed only if
it continues without interrupiion for not less than 168 hours.

Automatic Voltage Repulator (AVR) Diroop

The AVR will be demonstrated to control the generator voltage over the range of + 10
percent of rated voltage with a droop characteristic of + 0.5 percent.

Engine Governor Operation

The operation of the engine speed governor will be demonstrated over its range, the
droop being adjusted from 1.0 percent to 10.0 percent.

N
” /
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SCHEDULE 4

Reactive Capacity

Tests will demonsirate the capability of the Complex to operate at rated voltage and
frequency at power factors and under reactive conditions as follows:
: Laggin ’ Leading
100% output 104.40 MVAR 72.00 MVAR
0% output 144.00 MYAR 9120 MVAR

Minitnum Load Capabiltty

Tests will demonstrate the capability of the Complex to be operated at six percent (6%)
percent of the pross capacity of the Complex specified in Section 3 of Schedule 1 while
the Units and awxiliaries remain in a stable and controlled condition.

Response of Camplex to Step Loxd Changes

®

The Complex shall be demonstrated to be capable of a step increase in Despatched load
of 20 % provided the Corplex load is greater than 30% of gross capacity of the
Complex specified in Section 3 of Schedule 1. It shall also be demonsirated to be
capable of withstanding a sudden loss of demand of 10 percent of such gross capacity
from any load in the range 20 percent to 100 percent of such gross capacity. The
Complex must not trip and must otherwise remain in a safe condition.

Pull Load Rejection

Tests shall demonstrate the abitity of the Complex and its auxifiaties to withstand fall
and part load rejection and remain in a safe condition.

The Company’s obligation to conchict such test is subject to the provision by KESC of
the required load.

, s ,//'

103



o

SCHEDPULE 4
TABLE 1

ADNUSTMENT OF POWER OUTEUT

When the diesel engine generating sets (each 4 “Unit’) are operated under conditions differeat
from the Reference Conditions, the output of the Units shall be adjusted in accordance with the
foflowing Adjustient Fornnilae as per 180 3046/1:

Eqn. 1
Eqn. 2
Eqn. 4
Eqn. 3

Symbols:

Note 1.
Note 2;
Note 3:
Note 4:
Note 5:

TG?\'

Tomax

P}; = L Pr
o= k - 0.7 (1 - k.) [(lh‘hn) "l]
k= {px/ pPra )m ( Tra /Ty ) (Tora/ Tex )q

Pra= Pr ( Ty / Tomax )

power output under Reference Conditions

power output under the conditions being considered
power adjustinent factor
ratio of indicated power

mechanical efficiency, equal to 0.9 for the Units

total barometric pressure condition being considered

substitote reference total barometric pressure given by Eqgn. 5

reference absolute air temperature

absolute air temperature being considered

reference absolute charge air coolant temperature

absolute charge air coolant temperature at the charge air cooler inlet
being considered

reference 1otal barometric pressure

the boost pressure ratio at declared power under standard reference
conditions stated by the manufaciurer

the maximunt available boost pressure ratio stated by the manufacturer

Pra = Pras s equal 10 Fpgg

To the above formulae Try < Ty and py< pry and Ty € Texand k = 1
Exponents:m = 0,7:n = 1.2;¢q = 1.0
Subsctipts: r = Reference Conditions ; x = conditions at the time of the test

The Reference Conditions are as stated in Schedule 1

S f/
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SCHEDULE 5
METERING STANDARDS AND TESTING

Provision of Taniff Metering

The metering points to record the MWh and MYARb exchange between the Complex and the
KESC Grid System shall be as shown in an appropriate diagram to be provided by the
Company. The current and voltage transformers will measure current and voltage on the
outgoing busbar of the 132 kV switchyard of the Complex. The meters owned by KESC will
be Jocated at the Complex in a focation mutually apreeable to the Parties. Any photographic
facilities will be provided by the Company as part of the verification process for monthly meter
readings,

The Metering System and the Back-up Metering System shall be to a mutually agreed
international standard providing a measured accuracy of + 0,53%.

Testing

21 The calibration of meters will be checlked to ensure that the accuracy remains within
the specified limits,

The method of calibration and frequency of tests wilt be agreed between the Company
and IKESC based on knowledge of the performance and the dcs:gn of the installed
meters and {he manufacturers’ recommendations,

2.2 Compengation will be made for the errors of curvent and voliage transformers in the
meter calibration or during the computation of records, Current and voltage
transformers will be tested for ratio and phase angle errors following manufacture at an
accredited testing sfation in the presence of ropresentatives from the Company and
KRSC. Test certificates issued by the testing station will be issued independently to
both parties.

23 Testing and calibrafion of the Metering System shall be carried out by KBSC after
giving appropriate notice to the Company in line with the agreed frequency of testing
or in the event of either party laving reasonable cause to believe the meters are outside
specitied limits, During such tests and calibration the Compaty shall have the right to
have a representative present at all times.

/])0 e ’//
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SCHEDULE 5

24 Testing and calibration of the Back-up Meter System shall be carried out by the
Company as in paragraph 2.3 above. During such tests and calibration KESC shall
have the right to have a representative present at all times.

o /
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TARIFF, INDEXATION AND ADFUSTMENT
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SCHEDULE 6
PART : THE RETERENCE TARIFT

A -~ BESTABLISHMENT OF TIE REFERENCE TARITE

Introduction and Definitions

This Schedule 6 shall be read in conjunction with, and is subject to, the provisions of Article IX
of the Power Purchase Apgreement of wihich this Schedule 6 is a part. To the extent that any
provision of this Schedule & is inconsistent with any provision of Article T, the provision of
Article TX shall prevail. References fo Articles and Sections ate to Articles and Sections of this
Schedule 6 vnless indicated otherwise. References to Tables and Annexes are (o the Tables
and Annexes to this Scliedule 6,

Payments to be made to the Company under the Power Purchase Agreement shafl be
caleulated in accordance with this Schedule 6, and adjusted from time to time as provided

The procedures for the presentation and payment of invoicds as sel out it Afticls TX of thie

Power Purchase-Apreament-shall-apply-to-alHnveiees referred-to-in-this-Sehedule-6-

Capitalized tenns used and not defined herein are used herein as defined in the Power Puirchase
Agreement.  Without prejudice to the generality of Section 1.1, for the purposes of this
Schedule 6 the following words and plirases shall bear the meanings ascribed thereto:
"Customs Duties" - has the meaning ascribad thereto i the Implementation Agreement;

"E(" - The Bxchange Rate Indexation Factor, as calculated pursuant to Section 15.2;

"Exchange Risk Insurance" - has the meaning ascribed to that term in the Implementation

L.
1.]
e 1.2
a hevein,
i 1.3
, 1.4 Definitions
-
L.
L
- Agreement;

“Fusl Supply Agresment” - The fuel supply agreement dated 199 bebtween the
Company aud the Pakistan State Oil Company Limited, as in effect on the date hereof or as
amended from time to time with the prior written copsent of KRESC.

A o —
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SCHEDULE 6

"Foreign Lenders” ~ the lenders providing finance to the Company under the Loan Agresments
that are not incorporated under the Laws of Pakistan;

“IE" - The Inflation and Bxchange Rate Indexation Factor, as caleulated pursuant to Section
15.1; '

“Loans”_ - means the loans made by any of the Lenders to the Company;

“Period” - the period from the Commercial Operation Date through 1 Fanuary or 1 July,
whichever is earlier, and each period of six Months beginning on 1 Janwary and 1 Taly
thereafter.

"Reference Date" - 1 January 1994; and

"Reference Tanf" - the Capacity Purchase Price and the Energy Purchase Price for each
Agreement Year during the Terin as each would be computed as of the Reference Date and
according to the assumptions stated herein.

"RFQ" - Residual Fuel Off

Establishment

The reference taiiff (the "Reforence Tarifl™), and each component thereof, computed' on the

basis of the assumptions stated herein, for each Agreement Year during the Term is shown in
Table]1.

The actual tarift (the “Tariff") payable in any Period shall be determived by applying the
provisions of thi Schedule 6 to the Reference Tariff,

All Adjustments to the Reference Tariff that are identified to oceur at Financial Closing shall
oceur at the earlier to ocour of the Financial Closing or the Commescial Operalions Date.

B - DESCRIPTION OF REFERENCE TARIFT

Capeacity Purchase Price

The Capacity Purchase Price shall comprise the following components:

31

The  Escalable  Component as  set ouwt m Seclion 810 and
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The Non-Escalable Component as set out in Section 8,2;

Energy Purchase Price

The Energy Purchase Price shell comprise the following components:

4.1

4,2

5.1

The Fuel Cost Component as set out in Section 9.1(a); and

The Varigble O&M Costs Component as set oul in Section 9.1(b),

Supplemental Charges and Supplemental Tariff
Suppfemiental Charges

In addition to the Capacity Purchase Price and the Energy Purchase Price, the Company shall
be entitled to submit each Month an invoice to KESC and receive payment for any Pass-

Through [tems identified in Section 14.]1 that have been incuired in the imnediately preceding
Month.

52

Supplemental Tarift

5. "(a) If, due. to a Pakistan Political Force Majeure BEvent or a Change in Law, a
Supplemental Tariff is due and payable to the Company from KESC as provided in
Sections 13.6 and 13,7 of the Power Purchase Agreement, the Company shall involce
KESC for payment of the Supplemental Tariff. When any necessary restoration or
modification to the Complex is complete and the Complex has returned to operation,
the Supplemental TardE will be payable to the Company by KESC.

52(b) Supplemental Tariff payments will be structured to permil the Company to recover
costs (including financial costs) of restoration or modification of the Complex over a
reasonable term approved by the GOP, which term shall not be greater than the term of
the debi secured by the Company to effect the restoration or modification of the
Complex, and for the Company {or KESC) fo recover in each Agrecment Yeat the
cost of any increases (or decreases) i consumables directly attributable to a Change in
Law. Any Supplemental Tariff’ Payment amounts to recoves debt incurred in
confiection with the restoration or modification of the Complex shall not be adjusted
after the date the Complex returns to operation.  Any Supplemental Tariff Payment to
recover the return on addifional equily contributions made in connection with the
restoration or modification ofthe Complex shall be escalable in accordance with

- PL /l!&// 111 B /



)

fand

L

$.

SCHEDULE 6

Section 13.2(3) provided however, that i that event the Reference Date for the
Inflation and Exchange Rate Indexation Factor shall be the weighted average date on
which the additional equity is invested into the Company  for the restoration of the
Complex. Supplement Tatiff Payments to recover the cost of increased (or decreased)
consumables shall be fixed prior to the date the Complex return to operation (or if the
Complex does not cease operation, at a date agreed by the Company and the GOP)
and shall thereafter be subject only to indexation in conformity with Section 13.1{a) or
Section 13.1(b) as applicable, provided however, that the Reference Date shall be the
date the Coniplex returns to operation (or if the Complex does not cease operation, at
a date agreed by the Company and she GOF),

5.2(c) Invoices for Supplemental Tariff Payments shall be submitted by the Company to
KESC at any time afer the first Day of the Month in which such payments are due and
shall show the due date to be thirty (30} Days after the delivery of the invoices.

Assumptions

The Capacity Purchase Price and the Bnergy Purchase Price of the Reference Tarifl are based upon the
following assutnptions set out in paragraphs 6.1 1o 6.11 below, established as at the Reference Date
(the "Assumpiions™):

6.1

6.2

6.3

6,4

The Complex will burn RFO supplied by the Fuel Supplier under the Fuel Supply Agreement
and the price of such RFO shall be the price of RFC delivered at the Comples: as established by
the Director General (Oil) Ministry of Petroleum and Natwral resources, GOP, on the
Reference Date. '

Withhelding tax on dividends on shares of the Company shall be payable at the raie of 7.5
percent and the Government of Pakistan shall exempt shareholders in the Company from any
withholding tax i excess of 7.5 percent.

The Compaty shall be exempt from the payment of Igra and Import License Fees on all plant
andl equipment bwported into Pakistan for incorporation into the Complex through the
Commercial Operations Date. All Qotroi charges before and after the Commereial Operations
Date shall be payable by the Company without adjustment of the Tariff.

The Company shall be liable to withhold and pay to the GOP as full and final tax Lability of the
Contractors (and sub-contractors) @ 4% of the relevant payments made by the Company to
the Cantractors plus 4% of the relevant payments made by the Contractors to their direct sub-
contractors so that (1) the Company shall deduct income tax of @4% from its relevant

’J]o ]\,\"//
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6.5

6.6

6.7

6.8

SCHEDULE 6

payments to the Direct Contractors; (i) the Direct Contractors will deduct 4% fiom the
relevant payments to the direct sub-contractors.

The Company, provided it shall remain incorporated in Pakistan, for the sole purpose of power
generation, shall be exempt from the payment of income tax on its income from the Complex
for the term of the Power Purchase Agreement.

Interest payments, mark-up and fees payable to  Foreign Lenders under the Ginancing
Documents shall be exeinpt fom withhalding tax.

Exemptions shall be granted from the payment of Customs Duties, sales tax and surcharges as
specified in Section 18.1(b) of the Implementation Agreement, including spara parts imported
prior to the Comnercial Gperations Date, which shall be imparted free of all duties/taxes.
After the Commereial Operations Date, impotted spare parts not manufactured in Pakistan, as
reasonably determined by the Private Power and Infrastructure Board, will be subject to duty
of 20%, and if manufactured in Pakistan but nonetheless imported by the Company, will be
subject to duty at the then-prevailing rates.

Zetkat

6.9

6.10

6.8(n) For so long as the majoity of the shareholders of the Company are non-Muslims or
non-residents of Pakistan, the GOP shall exempt the Company from the payment of
Zetkat,

6.8(b) Non-Muslin and non-Pakistan resident shareholders shall be exempt from the payment
of Zakat on dividends paid by the Company.

If the O & M Contractor s a Pakistan subsidiary of a foreign company:

6.9(a) income tax will be payable by such subsidiary on the income derived by the parent
company from the provision of technical services to the Q & M Contractor at the rate
of 20 percent of the gross revenue derived from the provision of such services, and

6.9(b) the subsidiary shall be exetmpt from incoue tax ou its profits in Paldstan.

If the O & M Contragtor is a Pakistan branch of a foreign company, it shall pay income tax on
its profits derived from the 0&M Agreement in accordance with the Laws of Pakistan,

he
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6.11  Change in Assuinitions

If and to the extent that any of the Assumptions shall be or shall become fnvalic ov inapplicable or shail
vary, adjustments to the Reference Tariff shall be calculated in accordance with the following

provisions:

6.11(a)

6.11(0)

To the extent that changes in the assumptions set out in paragraphs 6.2 to €.10
give rise to variations in expenditure, or, i the case of paragraph 6.2 or 6.4, to
any variation in withholding tax payable by the Company in accordance with
paragraph 6.2 or 6.4, such varkations in expenditure or such amounts paid by
way of withholding tax (net of any tax refunds or rebates received by the
Company) shall be Pass-Through Items and, on and after the Commerciel
Operations Date, shall be reimbursed by an exact payment equal to the relevant
variation in expenditure ar withholding tax from KESC to the Company and, in
the case of changes in the assumptions that reduce an applicable expenditure or
withhelding tax below the amount or percentage specified in the assumptions,
Frot the Company to KESC. These changes shall be effected as described in
Section 10.1. Changes insuch assumptions.cccurring puor to the Cammerglal .
Operations Date shail earn interest at the average rate of interest acoruing
under the Financing Documents from the date paid by the Cowpany through
tlie Cotninercial Operations Dale, and the Supplemental Tarift Payments shall
be structured to allow the recovery of such expenditures thl‘ough the first five
(5) Agreement Years of the Power Purchase Agreement ar, in the case of
reductions in expenditures or withholding, taxes, paid by the Company (o
KESC over the same tern.

Changes in the assumption set out in Section 6.1 shall not fall within the
provisions of Section 6,11(a). Changes in the assumptions referred to in
Section 6.1 shall be dealt with as provided in Section 13.1(a).

};L: e
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C -- CAPACITY PURCHASE PRICE

Pavment of Capacity Purchase Price

The Capacity Purchase Price shail be established on the basis of a sixty percent (60%) plant factor as
provided in the Policy March 1994. The Capacity Purchase Price will be payable by KESC to the
Company each Month for each kW of Dependable Capacity and each Monthly invoice defivered
pursuant to Section 9.7(a) of the Power Purchase Agreement shall include the Monthly amounts for
the components set out in Section 8 below and all adjusinrents made thereto from the Reference Tanft
in sufficient detail to allow KESC to confirn the accuracy of such adjustments, A. proforma monthly
invoice is included at Annex 1.

This component includes the fixed operations and maintenance cost, the insurance cost, ihe
administrative cost and the return ot equity, etc. The escalable component of the Capacity

Purchase Price as set forih in Table 1 is only adjusiable against change, if any, proposed inthe

Eneigy Price by the Company. Once determined at the earlier of Financial Closing or the
Cominercial Operations Date, the base figure will remain unchanged during the term of the
Power Purchase Agreement and only indexation will be provided in accordance with the

8. Capagity Purchase Price Components
e
f 8.1  Escalable Component,
i r
1
~ procedure set forth in Section 13,
in;;
8.2  Non-Hsealable Component,

(@)  The Non-Escalable Component as set forth in Table 1 includes the debt servicing
charges, including payments of principal, interest and other fees to the Company's lenders, This
component will decline with the passage of time as the loans related to the Project are repaid.
Onee adjusted at the eardier of Financial Closing or the Commercial Operations Date, pursuant
to Section 13.2(b} this component will be indexed as provided in Section 8.2 (b) below.

(b)  The Company has elected Tndexation of the Non-Escalable Component pursuant fo

" Section 9.1 (d) of the Power Purchase Agreement and, therefore, the non-esclabale component

(less the local cyrrency loan porfion thereaf, if any) will be indexed for changes in the value of
the Rupee against the Dollar from the earlier of the date of Financial Closing or the
Commercial Operations Date.

b e /
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D -- ENERGY PURBCHAST PRICE

Energy Purchase Price

The Bnergy Purchase Price as set forlh in Table 1 is adjustable against change, if any, proposed
by the Company in the Escaiable Component of the Capacity Purchase Price. Onee determined
at the eatlier of the date of Fimanctal Clasing or the Commercial Operations Date, the
components of the Energy Purchase price shall only be adjusted as specificaily provided herein.
The Energy Purchase Price comprises two corponents, each relating to the energy output of
the Complex, as follows:

9.1(a) Fuel Cost Component.

Escalation in Fuel Cost Compouent will be provided aver the teym of the Power FPurchase
Agreement on the basis of changes in the fuel prices, maintaining the Guaranteed Heat Rale
(thermal efficiency) as constant, and with respect to RFQ, an assunied calorific value of 9,700
(net) kCal/Kg,

s

9 1{b)y Varable O&M Costs Component.

This cornpotent includes the costs of operation and maintenance that are attributable to the
operation of the Complex and are recoverable on a per kWl basis. Escalation of the Variable

Q&M Costs component will be pravided over the terin of the Power Purchase Agr eement as
provided in Section 13.1(b)

Each invoice submitted to KESC pursuant to Article DC of the Pawer Purchase Agreement in
respect of the Buetgy Purchase Price shall include the amount per kWh for the Energy
Purchase Price compenents multiplied by the number of kWh's delivered by the Company in
the Month to which the relevant invoice relates. A pro-forma invoice for the Euergy Purchase
Price is set out in Annex LL
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B - SUPPLEMENTAL CBARGES

10.  Supplemental Charges

The Company may submit to KBSC, on a Monthly basis, invoices for such of the following

Supplemental Charges as the Company shail have incurred in the immediately preceding Month, With

respect o the Supplemental Charges set out in Section 10.1, invoices may be submitied by the

Company to KESC at any time after the first Day of the Month followiag the Month in which any such -
Supplemental Charges are incurred and shall show the due date 1o bs thirty (30) Days after the delivery

of the invoices. A pro-forma Monthly tnvoice for the Supplemantal Charges referred to in Sections

10.1 is set out n Annex 1T,

101 Pass-Through Tterns

"Pass-Through Items" pursuant to Part 11 of this Schedule 6 shall be treated as Supplemental
Charges for the purpose of nvoicing and payment on the basis of the actual cost or charge
incurred by the Company therefor as agreed befween the Parties of; filhig agieameit, By
determined by an expert pursuant to Sectiots 15.2 and 15.3 of the Power Purchase Agresment.

| m——

|

Unless otherwise provided in Section 14, the Company shall present an invoice to KESC fora
Pass-Through Ttem on the first Day of the Montl: following the Month in which the cost,
charge, ot other lability was incured by the Company and shall show thc due date of the
invoice to be tlirty (30) Days afler its delivery,
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PART I INDEXATION/ADTUSTMENT PROVISIONS

Tndexation Factors

Pursuant to this Schedule 6, certain items as specified herein shall be indexed in accordance
with the provisions of this Part T of this Schedule 6.

If, at any thne, an index s applied under this Part I to any companent of the Reference Tariff,
gither Party may seek to verify the application of the relevant index and may vequire the other
Party, where appropriate, to provide to it coples of its caleulations, with reasonable supporting
information for the application of the relevant index, to enable that Party to verify ths result of
applying the relevant index to the relevant companent of the Reference Tanft,

The escalable components of the Reference Tarll shall be adjusted upward or dowiward, as
appropriate, o reflect changes in the Didlexation ar adjushment formula, as the case may be,
according to which each such comporent is to be indexed or adjusted, as specified below.

The Non-Escalable Component, less any local debt poriion thereof, as established on the carlier
of the Date of Financial Closing or the Commercial Operations Date, shall be adjusiedupward

or downward by application of the Exchange Rate variation of the Rupees to Dollars as
specified in Section 13.2(b)(if). '

Methodology to be used for Indexation

Except as provided in this Schedule 6, the base date from which all values ave to be indexed pursuant
to this Schedule 6 is the Refsrence Date,

The methodology applicable to the calculation of each of the indices listed below shall be in accordance
with this Article £2.,

12.1 Fuel Price Factor

The Fuel Price Factor is the index to Le used {0 caloulate variations i those elements of the
Fuel Cost Component or the Supplemental Charges with respect to variations in the price per
unit of fael (per Tomne of RFO delivered at the Cowmplex) as esiablished pursuant to the Fuel

Supply Agreement at any date "p", and is calculated as follows:

v
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Fuel Price Factor = Fuel Price, + Fuel Priceper

12.2

where:

Fuel Price, = the price per unit of frel as established pursuant o the Fuel Supply Agreement
(afier correction for standard temperature and expressed in Rupees), at date "p”, and

Puel Priceppr = the price per unit of fiel as established by the GOP (after correction for
standard temperature and expressed in Rupees), at the Reference Date.

In calculating the price of RFO, the accounting convention of first-inffirst out shall be
employed.

Subject to the immediately preceding senfence, the Fuel Price Factor shail be applied to those
clements stated to be subject to Indexation for Fuel Price from the cate when a change in the
price of fuel as established pursuan: to the Fuel Supply Agreement is effective.

Inflation and Exchange Rate Indexation Factor

The components of the Reference Tarifl’ stated to be subject to indexation for inflation and

L

12.3

exchange rate rovenients in Section 13 Delow shall be adjusted with effect fiom the Reference
Date m accordance with the Inflation and Exchange Rate Indexation Factor (as defined in
Section 13,1) on the Comymercial Operations Date and pn each 1 January and 1 July thereafter
using the most curtent exchange vate and inflation rate information available on that date. No
retroactive adjustments will be permitted i the event that an index figure is subsequently
revised. The adjusted Tauiff payable to the Company in any Peried, p, will be calewlated by
multiplying the Reference Tariff components subject to indexation for inflation and exchange
rate movements by the Inflation and Exchange Rate Factor from the Reference Date through
the calculation date, t, immediately preceding Period, p.

Exchanes Rate Adjustment Factor

The Mon-Escalable Component of the Capacity Purchase Price less any lacal loan portion
thereof (as shown at Financial Closing) Is subject to indexation for exchange rate movements
pursuant to Section 13.4(b), in each Agreement Year and shall be adjusted with effect from
the earlier to occur of the date of the Tinancial Closing ov the Commercial Operations Date, in

pee

119



12.4

12.5

12.6

SCHEDULE 6

accordance with Exchange Rate Indexation Factor (as defined in Section 15.2) on the
Commercial Qperations Date and on each | Janaary, 1 Apidl, 1 July and 1 October therealter
using the most current exchangs rate and inflalion rate information available on that date, No
retroactive adjusiments will be permitted in the event that an index figure is subsequently
revised. The adjusted Tariff payable to the Company in any Period, p, will be caleulated by
multiplying the Non-Escalable Component, less any local loan portion thereof, of the
Reference Tanf by the Bxchange Rate Indegation Factor from the earfier to ocour of the date
of the Financial Closing or the Commercial Operations Date, through the calculation date, ¢,
inmediately preceding Peitod p.

Exchange Rates

The source for exchange rates for Dollars against the Rupee shall be the quotation by the State
Bank of Pakistan in the most vecently published Exchange Rates Bulletin issued by the Foregn
Exchange Rates Comniittee of the Authorised Dealers' Spot T.T. & .. Selling Rate (as
defingd in the SBP Bxchange Controt Marual), '

Inflation Factors
The source indices for indexation againgt inflation shall be the Consumer Price Indexs (IFS
CPY), reported in the publication of the International Monetary Fund entitled "International

Flhancial Statistics” for fhe United States and Palkistan.

Replacement of an Index

In this Schedule 6, where an element is stater to be subject to indexation by reference to a
specified index or factor and af any time such index is withdrawn, becomes unavailable for any
reason or becomes, in the reasonable opinion of KESC or the Company, inapproptiate as a
basis for indexation pursuant to (his Schedule, then upon written notice fiom either Party,
KESC and the Company shall use their best endeavors to identify a mutually acceptable
alternative index.

}ji«» M- ’}/

L2



SCHEDULE &

I after fourteen (14) Days the Parties are unable to agree on an alternative index to be
substituted for the index that requires replacement pursyant to this Section 12.6, the Parties
shall appoint au expert pursuant to Section 15,2 of the Power Purchase Agreement who shall
nommate an index that in his sole opinion most adequately replaces the withdrawn, unavailable,
of inappropriate index within fourteen (14) Days after his appointment, The Parties shall be
bound by the determination of the expert as to the alternative index.

In the event that (1) the GOP no longer establislies the delivered price of RFQ or (2) an index
or factor, used to compute or jndex the same element in the Fuel Supply Agreement and in this
Schedule 6, is no onger available and an alternate theretor is not established or approved by
the GOP, then (1) an index to establish the price of RFO and changes thereof or (2) an
alternate inclex or fhctor, as the case may be, acceptable to KESC, the Company and the Fuel
Supplier shall be usad under this Schedule 6. If KESC, the Company and the Fuel Supplier
cannot agres to an alternate index or factor, as the case may be, within sixty (60) Days, an
expert acceptable to KESC, the Company and the Fuel Supplier will nominate an altemate
index or factor, as the case may be, that shall be binding on the Parties. KESC, the Company
and the Fuel Supplier may refer the matter to  the National Electric Power Regulatory
Authority (NEPRA) for final resolution in lieu of referral (o the expert, The expert or NEPRA,
as the case may be, will be lequested to make a final deterniipation Witk s3Ity {60y Days afier

arehoafer:al
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13.1

WEELT IR

Pending the substitution of an alternative index, no indexation adjustment shall be jnade with
respect to the relevant index. Upon the substitution of an alternative index, the Parties shall
make the indexation adjustment with the alternative index retraspectively to the date when the
relevant adjustment would otherwise have been made.

Application of Indices to Variables

The escalable components of the Tariff shall be indexed in accordance with the formulae set
out in this Article 13,

Bnergy Purchase Price
13.1(n) . The Fuel Cost Component ("FCC) of the Energy Purchase Price,

Variations to the FCC shall be caleutated as provided in the following formula and at
the times indicated in this Section 13.1(a};

FCC,y = PCCqpm * Fuel Price Factor,
(\)LL I
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SCHEDULER 6
where:
FCC, = the Fuel Cost Component on the relevant calculation date, <.
FCCrun = the value for FCC for the relevant Agreernent Year given in Tabi.e L

Fuel Price Factor hag the meaning set out I paragraph 12,1,

13.1(b) The Variabte Operations & Maintenance Costs Componert.

This component is escalable against exchange rate varfations of the Rupee (o the Dollar
and United States inflation rate. For defermining the Exchange Rate, State Bank of
Pakistan’s TT&QD selling rate will apply. For determing the inflation rate the
Consumer Price Index (CPT) of the United States as published by the International
Monitory Pund {IMF) in the International Financial Statistics (IFS) will be applied.

The base date for application of indexation will be the Reference Date. The indexaiion
will apply prospectively on the Commercial Operations Date and on each 1 ]qnnm}r
and § July thereafter, :

The variable operations & maintenance costs element shali be indexed as follows:
O&M, = O&M(REF} g IE1

where;

O&M, = the value of the Variable Operations and Maintenance Costs compousht of
the Tariff per kWh, expressed in Rupees, as adjusted at the relevant calculation date, ¢,

O8&Mgem = the value of the Variable Operations and Maintenance Costs component
of the Reference Tarlff per kWh, expressed in Rupees, in the relevant Agreament Year,
as shown in Table I, and

TH, = the value of the Indexation and Exchange Rate Factor ("IE"} as caloulated in
Seclion 15.1 at the Indexation date, t, immediately preceding the calculation date.

/W e
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Capacity Purchage Price

13.2(a) Bscalable Component;

The escalable component ("ESC-C") of the Capacity Purchase Price is directly
escalable against exchange rate variations of the Rupee to the Dollar and the United
States inflation ratg. For determining the Exchange Rate, State Bank of Pakistan’s
TT&OD selling rate will apply, For determining the United States inflation rate the
Consumer Price Index (CPI) of the United States as published by. the International
Monetary Fund (IMF) in the International Financial Statistics (IFS) will be applied.

The base date for application of indexation will be the Reference Date. The indexation
will apply prospectively on the Cotmercial Operations Date and on each 1 Jamuary
and 1 July thereatter,

The Escalable Component of the Capacity Purchase Price shall be lndexed as follows:

ESC-C, :ESC-C{&ED * TE, .

ESC-C. = the value of the Escalable Component of the Taiif, expressed in Rupees
per kW, per Month, as adjusted at the relevant calculation date, ¢,

BSC-Cpuwn = the value of the Escalable Component of the Reference Tariff in the
relevant Agreement Year, expressed it Rupees per kW per Month, as shown in Table
1, and

IE; = the value of the Indexation and Exchange Rate Factor ("IE™), as calculated in
accordance with Section 35.1 al the Indexation date, t, inmediately preceding the
caleulation date.

13.2(b) Non-Escalable Component;

(i) The Non-Escalable Compenent of the Capacity Purchase Price will be adjusted
at earlier of the Tinancial Closing or the Commersial Operations Dats, for the variation
in exchange rates of Rupee to Dollar fiom the Reference Date to the date of
adjustment, The adjustiment factor for this component will be equal to 0.7% for each
1% variation in Dollar to Rupee exchange rate. The Nov-Escalable Component (less

B /
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any local loan portion theveof) will be further indexed dusing the Term in accordance
with clause (i) below.

(i)  The base date for the application of such indexation will be the earlier of the
date of the Financial Closing or the Commercial Operations Date, The indexation of
the Non-Escalable Component (less apy focal loan poriion thereof) will apply
prospectively on the Commercial Operation Date s on each 1 Tanuary, 1 Apil, 1 July
and 1 October thereafter.

The Non-Bsealable Component shall be indexed as foliows:
N-ESC, = N-ESCpem * EFy
where:

N-ESC. = the value of the Non-Escatable Component of the Tariff (tess any local loan
portion thereof), as adjusted at the relevant caleulation date, o.

N-ESCren = the value of the Non-Escalable Component of the Refevence Tariff (Jess
any local loan portion thereof) in the relevant Agreement Year, as adjusted at the
earlier of the date of Financial Closing or the Commercial Operations Date pursuant to
Section 13.2(b){), and g

B, = the vahie of the Exchange Rate Factor (“E,"} as calculated in Section 15.2 at the
indexation date, t, immediately preceding the caleulation date.

Boms and Liquidated Damages

The bonus payments payable to the Compaiy pursuant to Section 9.6 of the Power Purchase
Agreement and the liquidated damages payable to KESC by the Company prrsuant to Section
9.5 of the Power Purchase Agreement shall be indexed for wflation and exchange rates as
follows:

13.3(2) Bohus

()

The bonus payments described in Section 9.6 of the Power Purchase Agreement shall
be indexed for exchange rate variations of the Rupee to the Dollar and for United
States inflation. The base date for application of indexation wilt be the Reference Date,
The indexation will apply prospectively on the Commercial Operations Date and on
each 1 Januaty and 1 July thereafter.

)J@Lo @7 - //
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By = Bprp * IE * K
where:
B, = the vatue of the relevant bonus payment as ac[iusted at the relevant payment clate,

Baan = the value of the relevant bonus paymeni per kWh as shown in Section 9.6 of
the Power Purchase Agresiment,

IE, = the value of [E; at the indexation date, t, immiediately preceding the caleulation
tlate.

K = the number of lKWl's for which a bonus payment is applicable during the relevant
Agreement Year pursuant to the terms of Section 9.6 of the Power Purchase

- Agreement.

' (i) The Energy Purchase Price Premiim provided i Section 9.3 of the Power Purchase
Agreement s payable in Rupees at the Rupee to Dollar Exchange Rate in effect
nmmediately prior to the date of caleulation, ¢, and is not subject to any escalation or
indexation

13.3(b) Liquidated Damages

- The liquidated damages payable under Section 9,4{5) and 9.4(c) of the Power Purchase

| Agreement shaft be indexed on the dates as set out in Section 15,1 as foliows:

- Lh= LD('B\H’[’) i H’:‘:t

} where:

! L ID = the value of the relevant liquidated damages payinent as adjusted at the relevant .

calculation date,

LDmem = the inifial value of the relevant liquidated damages payment as cowputed in
accordance with Section 9.4(b)&(c) of the Power Purchase Agreament.

IE, = the value of IE, at the indexation date, t, immediately preceding the calenfation date.

i f
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The indexation will apply prospectively on the Commercial Operations Dinte and on each |
January and 1 July thereafter.

The liquidated damages payable under Section 9.4(a) shall be indexed on the date set out in
Section 15.2 ag foltows:

LD = LDgam * 1,

Iy = Pusk / PeDy

where:!

LDEm = the initial value of the relevant liquidated damages paymeut as compuied in
accordance with Scetion 9.4(a) of the Power Purchase Agreement,

Pugy = the average value of the end of Month valves for the IFS CPI index for the United
States over the six Months immediately prior to the date of calculation; provide, that if vatues
for any of the Months are not available, then the average of the values of the most recent six
Manths for which figures are available shall be used.

Py = the value of the TFS CPLindex for the United States at the Reference Date.
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PART IIT: PASS-TEBROUGH ITEMS

Items Payable an the Basis of Actual Cost

The items contained in this Part III of this Schedule 6 to the extent attributable to the Project
("Pass-Through Ttems") shall be payable by KESC to the Company on the basis of the actual
cost incurred by the Company (or, in the case of Sections 14,2(d), the Contactors) and shalf be
invoiced by the Company paid by KESC as supplemental charges, Unless otherwise provided
in this Schedule 6, the Company shall invoice KESC for obligations incurred by the Company
with respest to such Pass-Through Items at such time as the Company incurs the Hability for
such Pass-Through Ttem, and any invoice presented by the Company to KESC for these
purposes shall show the due dete of such invoise to be fwenty-five (25) Days after the delivery
of the fnvoice ta KESC, KESC shall pay any such invoice in accordance with Article TX of the
Power Purchase Agreement.

Pass-Through Items

The costs and charges constituting Pass-Through Items herennder shall be:

14.2(a) payments into the Workers' Welface Fund and ihe Workers' Profit Participation
Fund
14.2(b) reasanable costs approved by KESC incured by the Company afler

Conunercial  Operations Date  for  imodifications or  sxpansion of the
requirements for protective devices required by KESC; and

14.2(c) Customs Duties on penuanent. equiptment which are levied on the Cowpany
~puior to the Commercial Operations Date and which are not refunded to the
Company by Central Board of Revenue ("CBR") after the issuauce of the

consent of the CBR specified in Schiedule 2 of the Implementation Agresment.

14.2(d) The tariff does not account for the 0.5% Turnover Tax on revenues and i¥ it is
to be paid by the Company during operations, the Tariff’ will be mereased
accordingly.

14.2(e) Taxes referred to in Section 18.4 of the Implementalion Agreement.

14.2(6) Any penalty incurred by the Company tor changes in fuel deliveries under
Section 6.3{c) of the Fuel Supply Agreement as a result of changes in KESC's

(o e |
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Despateh levels that are recoverable by the Company pursuant to Section
6.2(d) of the Agreement.

14,2(g) Transportation Costs payable to the Fuel Supplier under Section 7.5 of the
Fuel Supply Agreement in the event of a change in the Freight Poo) Rules as
determined pursuant to Section 12.6.

- PART IV: ADJUSTMENT FORMULAE

Caleulation of Inflation and Bxchanee Rate Factors

The Inflation and Bxchange Rate Indexation Factor for adjusiment as at the Commercial
Operations Date and every 1 January and 1 July thereafter is as foflows:;

Pusgi o FXwsspu
Proy FXwoy

@ 1E;
whets;

[E, = the Inflation anxl Bxchange Rate Indexation Factor nppht:able for the Period following
date of caleulation, 1,

F‘Qu«s-p;; = the average exchange rate of the Dollar against the Rupee over the six Months
prior to the daie of calculation. This average will be caleulated as the sum of the exchange
rates (as described i Section 12.4 of this Schedule G} for each of the last days of the six
Months prior o date of calculation divided by six.

FXgny = the exchange rate of the Dollar against the Rupee al Reference Date which shall be
deemed for all purposes hersin to be 30,03 Rupees to one Dollar.

Pust = the average value of the end of Month vakies for the IFS CPT index for the United
States over the six Months immediately prior 1o the date of caleulation; p wovided, that if values
for any of the Months are not available, then the average of the values of the most recent six
Months for which figures are avaifable shall be used.

Pap = the value of the IFS CPT index for the United States at the Reference Date.
I8 @;"

’
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SCHEDULE 6

152  The Exchange Rate Adjustment Factor for acjustiment as at the Commercial Operations Date
and every 1 January, 1 Apri, 1 July and | October thereafter are as follows:

() E = FX wsren
l FX qoy
where:

E; = the Bxchange Rate Adjustment Factor applicable for the Period following date of
caleulation, ¢,

FXuarn = the average exchange rate of the Dollar against the Rupee over the three Months
prior to the date of calculation. The average will be caleulated as the sum of the exchange tates
(as desoribed in Section 12,5) for each of the last days of the three Months prior to the date of
calculation divided by three.

FXgm = the exchange rate of the Dolfar against the Rupee at the earfier {0 oceur of the date
of the Financial Closing or the Commercial Qperations Date.

ok m‘-:r A
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SCHEDULE 6

ANNEX 1
Pro forma monthly invoice for Capacity Purchase Price
[NAME AND ADDRESS
OF COMPANY]
[KESC;
Aimai House, Abdullah Haroon Road
Karachi, Pakistan]
INVOICE FOR [INSERT MONTH AND YEAR] CAPACITY PAYMENT
Invuice No: ..........
Tnvoice Date:
Capacity Purchase Price for the Month commencing _ is due as follows:
(1) Non-Escalable Component Rs ...
{2) Bscalable Component” Rs ..
(3) Total Capacity Purchase Price Rs
(4) Current Dependable Capacity (in MegaWatts) ' v MW
(5) Total Capacity Payment J LT
(6) Less Liquidated Damages (net of Bonus) as per Bonys and Liquidated
Damages Notice No, ...... dated ....... Rs(....)
for]
(6) Plus Bonus (net of Liguidated Damages) as per Bonus and Liguidated
Damages Notice no ... dated ._..... RS (oeens)
(7) Total Adjusted Capacity Payment RS o,

This invoice is payable in full on or before the twenty-fitth (25th) day following the date of this invoice.

1 Caleulation of the escalation of Escalgble Component of the Reference Capﬁcity Purchase Price

shiall be shown in reasonable detail, -

/U/L’ %/ 131 %



SCHEDULE 6
ANNEX IT
Pro forma Invoics for Energy Putchase Price
[NAME AND ADDRESS
OF COMPANY]

[KESC;
Aimai House, Abdullah Haroon Road
Karachi, Pakistan]

INVOICE FOR [INSERT MONTTT AND YEAR] ENERGY PAYMENT

Invoice NO. ...
Invoice Date

Energy Purchase Price due for the Pertod from __ to

() Tuel Costs Component? Rs......

(b) Vatable Operationsand
Maintenance Cost Corponent Rs.....

{c) Total Enevgy Purchase Price Rs.....
(d) Total Net Electrical Qutput Delivered in k'Wh ‘ o kWh
(1} Date of Initial Meter Reading .

Initial Meter Reading ... kWh

(2} Date of Final Meter Rearling .
Finat Meter Reading I 4"\

{e) Total Energy Payment Rs.....
Payment of this amount is fo be made in filll on or before the wenty-fifth (25th) day following the date

of this invoice,

2 Caleylation of adjustment of Fuel Cost Component of the Reference Energy Purchase Price shall
be shownt in reasonable detail. Include with this invoice the relevant invoices from the Fuel Supplier.

¥ Caleulation of escalation of Variable Q&M component of the Reference Energy Purchase Price
shall be shown in reasonable detail.  ~ P
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SCHEDULE 6

ANNEX 1T
Pro forma montbly invoice for Supplemental Charges

[NAME AND ADDRESS CF COMPANY]

[KESC;
Aimai House, Abdullah Haroon Road
Karachi, Pakistan]

INVOICE, FOR SUPPLEMENTAT, CHARGES

Tavoice No: .........
Invoice Date: ...,
Supplemental Charges for the menth-ending——sve-due-asfollows:——— - —
Pass-Through Ttams:
e {description of itom(s)} RS e
Total Supplemental Charges RS

Payment of this amount is to be made in full within 30 days of this invaice.
{payment and account details to be inserted)

immediately preceding the caleulation date.

b f
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SCHEDULE?7
CONSTRUCTION REPORTS

[Format of Construction Reports to be supplied later by the Company]

/JJf’ Mh/’
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SCHEDULE 8
INSURANCE

PART L COMSTRUCTION PERIOD

Marine and Air Carge

Cover: All materials, equipment, machinery, spares and other itemns for incarporation in the
Complex against #ll visks of plysical loss or damage while in iransit by sea or air from country

“of origin anywhere in the world to the Site in Pakistan, or vice versa, fiom the time of the

insured jtems leaving warehouse or (actory for shipment to the Site. Cover 1o institute Cargo
Clavses (Air), institute War Clauses (Air), (Sendings By Post), institute Strikes Clause (Cargo,
Air Cargo) or equivalent,

Surmn insured; An amount equal to cost and freight of any shipment
Deductible; USH 10,000 each loss.
Inswred. - The Company, the Contractors and suppliers to the Company and to

the Contractors

Loss of Revenue Profits (following Marine incident);

Cover; Against loss of revenue following delay in start of commercial operations as a direct
result or physical loss or damage to the materials, equipment, mwachinery and other items in
transit by sea or air to the Site, 10 the extent covered undler the Marine Cargo insurance.

Sum insured: An amount equal o the estimated Capacity Purchase Price which will
be received following the Commissioned Date of the Complex.

Indetnnity Periog: 12 months,
Deductible: 30 days.
Insured; The Comnpany and the Lenders.

b Me | //
/
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SCHEDULE 8

Contraciors' A Risks:

Cover: The contract Worls executed and in the course of execution, matetials and temporary
works, while on the Site, against all visks of physical loss or damage other then war and
kindred risks, nuclear risks, wnexplained shortage, cost of replacing or repeiring items which
ave defective in workmanship, mateial or design; penaliies; consequential losses; cash; vehicles;
vessels; aircraft. Cover shall provide the equivalent tenns, conditions and petiils/causes of loss
provided under an Erection All Risks insurance policy.

Sum insured: The Contract Price.
Deductibles: In relation to Contract Works, Matetials ete.
{a) artsing cluing the Construction and Testing period:
(i) from Storm, Tempest, US§ 10,000
Flood, Water Damage,
Earthgualke, Tsugan,

Subsidence and Collapse

(i) from any other cause US§ 5,000
[other then in (a)(7) above] ‘

(b)Y  arising  out of  operational  testing  or

commissioning: USH 35,000

Period of Covert Actual construction, testing and commissioning uidil expiry of the
warranty period.

Insured; The Company, the Contractors and alt suppliers and consultants, GOP,
KESC, SO, and the Lenders.

General; During the warranty perlod, cover shall be limited to the loss or
damage for which the Constryction Contractor is Hable under ihe
warrauties of the Consiruction Confract, Cover shall inchude transit
willin Pakistan of locally procured materials. Cover shall cease, and be
transferred to Operating Period insurance, on the day following the
Commercial Cperations Date,

B . f
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SCHEDULE 8

Loss of Revenue (following C.AR.):

Cover; Against loss of revenue following delay in start of commercial operations as a direct
result of physical loss of, or damage 1o, the Works during construction or operational testing to
the extent that such loss or damage is covered under the Contractors' All Risks policy.

Sum insured:

Indemnity Period:

Insuied;
Deductible;

Period of Cover:

An amount equal fo the estimated Capacity Purchase . Price
whiclt will be received following the Comuissioned Date of the
Complex.

12 months,

The Company, Lenders and O&M Contractor.

30 days.

Actual Construction, testing and commissioning periods of the
Project from mobilization of the Contractors until the day
following Commercial Operations Date,

Public Liabifity:

Cover: Against legal liability to third parties for bodily injury or damage to property mising out
of the construction, testing and commissianing of the Complex in Pakistan,

Sum insured:

Deductible:

Insured:

Periad of Cover:

Pb Al’i’/

¥or any one claim;
US$ 5,000,000,

Not 10 exceed USS 25,000 for each claim for damage to
property. None for injury to persons

The Company, Contractors, all suppliers and consultants,
GOP, KESC, and PSO

The actual construction, testing and commissioning of the
Complex from mobilization of the Contractors until the day
following Commercial Operations Date. %

s
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SCHEDULE 8
Miscellaneous:
Other insurance as is customary, desirable or necessary to comply with local or other

requirements, such as Workimen Compensation Insurance in relation to all workmen employed
in the construction of the Project and Motor Insurance on any vehicle,
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SCHEDULE 8

PART I OPERATING PERIOD

All Rislss Insurance - Fixed Assets:

Cover: All building contents, 1achinery, stock, xtures, fittings and all other personal property
forming part of the Complex against "All Risks" of physical loss or damage, mcluding (but not
fimited to) those resulting from fire, lightuing, explosion, spontaneous combustion, stoum,
wind, tempest, flood, huricane, water damage, rot, strikes, malicious damage, earlhquake,
tsunami, collapse and/or [oss of contents of tanks.

Sum ingured: Fult replacement value of the Complex.

Deductible: Not to excesd USE 50,000 each loss.

Insured; The Company, the O&M Contractor, GOP, KESC, PSO and the
Lenders.

Conseguential Loss Following All Risks:

-~

| S

Cover: Loss of revenue due ta loss of capacity and/or loss of outjut as a divect consaquence of
foss of or damage to the Complex and caused by a peril insuved under pacagraph 1 above,

Sun insured: An amount equal to the estimated Capacity Purchase Price which will
be received during the Tnddemmity Period following the current period of
the insurance policy.

Indeinnity Period: 15 months,

Deductible: First 15 days of any interruption,

Insured: The Company, the O&M Contractor and the Lenders.

General, Rights of recourse against KESC, PSO, the Lenders and O&M

Contractor shall be waive,

Machinery Brealkdawn; _
Cover: All roachinery, platit, boilers (it any) and ancillary equipment forming part of the
Compilex against sudcden and unforeseen physical loss or damage resulting from mechaiical and
electrical breakdown or derangement, explosion or collapse of boilers (i any) and pressure

e {
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SCHEDULE 8§

vessels(if any), electrical short cireuits, vibration, misaligniment, excessive current or voltage,
abnormal stresses, centrifugal forces, failure of protective or regulating devices, overheating,
entry of foreign badies, impact, collision and other siwilar causes,

Sum insuted; Full replacement value of all machinery, plant, boilers(if any), etc.
Dedugtible: USH 10,000 sach loss.
Insured: The Company, the Lenders, KESC and the O&M Contractor.

Consequential Loss following Machinery Breakdown:

Cover; Loss of revenue due (0 loss of capacity and/or loss of output as a direct cousequence of
loss or damage (o the Coplex caused by & peril insured under paragraph 3 above.

Suin insured: An amount equal to the estimated Capacity Purchase Price which will
be received during the Indemnity Period following the current period of
the ingwance policy,

Indemnity Petiod: 15 months,

Deductible:; First 30 days of any interruption.

Insured: TheCompmy, the &M Contractor and the Lenders,

General: Rights of recotrse against KESC, PSO, the Lenders and O&M

Contractor shall be waived.
Public Liability;

Cover: Legal liability of the insured for darage to property of third parties or bodily injury to
third parties arising out of the awnership, operatton and waintenance of the Complex.

Sum insured; LSS 5,000,000 for any ccanrance.
Deductible: Not to exceed USE 25,000 each claim for property. None for injury to
[)Bl'SGI‘lS.
Insured:; The Company, the O&M Contractor, the Lenders, GOP, KESC and
PSO.
b he :
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SCHEDULE 8
Miscellaneous;
Other insurance as are customary, desirable or necessary to comply with local or other

requirements, such as Workmen Compensation Insurance in relation to all workmen eniployed
in the Complex or in connection with its operation, and Motor Insurance on any vehicle,

Indexing of Limits;

The coverage provided under Section § in Part T and Part 1T will bé indexed in accordance with
the Schedule 6. : .

e

F i
[CSREE

141



SCHEDULE ¢

FORM OF LETTER OF-CREDIT

[ISSUED ON ISSUING BANK LETTERIEAD
SHOWING FULL NAME ANE ADDRESS]

Date and Place of Isgue:

Applicant
Name The Power Company, Limited
Address

, Pakistan

Advising and Nepetiating Bank
fname and address]
Pakistan

Beneficiary
KESC
[address]

Pakistan
Attention;

We hereby issue onr documentary credit as follows:

Type of Credit

Bravacable
Letter of Credit Number:
Date and Place of Exoiry:

Date -
Place - [ Advising and Negotiating Bank name and address}

142



SCHEDULE 9

Amouni

[figures]
fwords]

Credit Available with: [Advising anef Negotiating Bank], by negotiation against presentaiion of the
documents detailed herein and of your drafi(s) at sight drawn on Issuing Bank accompariied by a

certificate signed on your behalf by a4 person describing himself therein as your duly authorized officer

stating that:

A, "This drawing in the amount of [currency and amount] s being made pursuant to the Power
Purchase Agreement (Agreement) between The Power Company, Limited
("Company") and KESC as a result of Company's falure to perform in accordance with
Article/Section ol the Agreement."

OR.

R. "KESC is making a drawing in the full available amount of [Tssuing Bank] Letter of Credit No.

bacause the term of the Letter of Credit will expire within ten (10} business
days of the date of this certificate and The Power Coinpany, Limited
("Commnpany") bas failed to dehver a replacement or renswal Letter of Credit acceptable to
KESC, and security is still reguired under the terms of Article/Section of the Powey
Purchase Agreement between the Company and KESC, dated [o9 "

Presentation of either of the above cerfilicates and all communications in writing with respect to this
Letter of Credit shalf be addressed to us at [Issuing Bank name and address] referencing Letter of
Credit No. Attention: , or at [Advising and Negofiating Bank nane and
address] veferencing Letter of Credit Mo. , Attention:

This Letter of Credit sets forth in full the terms of our undertaking and this undertaking shafl not in any
way be modified, amended, limited, or amplified by reference to any document, instrument, or
agreement referred to hereln, except. only the certificates and draft referred to herein, and any such
reference shall not be deemed to incorporate herein by reference any document, instriiment, or
agreement except for such ceriificates,

This Letter of Credit is transferable. Transfer may be effected only by Issuing Bank upon our receipt of
an acceptable application for fransfer accompanied by the original Letter of Credit and payment of our
transfer commission in effect at the time of transfer.

;ﬁo Il -~
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Partial drawings are allowed.
Tested elex reimbursement is allowed.
Diafls drawn under this Letter of Credit must bear the claugse;

"Drawn under [Tssuing Bank] Letter of Credit No. , dated
190 ¢

It is a condition of this Letter of Credit that it shall be avtomatically extended for an additional period
of one year from the present and each future expiration date, uriless, thirty (30) days prior to the then-
curtent expiration date, we notify you by registered mail that this Letter of Credit will not be renewed
for an additional period.

We hereby engage with you that drafs drawn strictly in compliance with the terms of this credit and
amendments shall meet with due honor tipon presentation. This creclit is subject to "Uniform Customs
and Practice for Documentary Credits” (1983 Revision), International Chamber of Commerce,
Publication No. 400.

P

Authorised Signature Authoriged Signature
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SCHEDULE 10

TESTING SCHEDULE

Stage

Construction Start
Target Completion of Intercannection

Schedylesd Commercial Operations Date

PL‘ f!ljf,,

Month

10
13
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Amendment No.1 dated May 8, 1096

e

to the
Poweyr Purchase Agreement
between
The Karachi Electric Supply Corporation Limited
and Tapal Ensrgy Limited

dated September 26, 1885,

This Amendment No.t dated May 9, 1996 to the above-refarenced Power
Purchase Agreement {the “Agreament”) is made at Karachi between The
Karachi Electiic Supply Corporation Limited and Tapal Energy Limited,

Wheraas

(1)  On September 26, 1995, the partles entered into the Agreement.

(2) The parties now desire to amend and clarify certain provisions of the
Agreement pursuant o this Amandment No.1 to the Agreement,

NOW IT 18 HEREBY AGREED as follows:

A. Definitions. Capitalized lerms used and not defined herein shall have the
same meaning as ascribed therelo in the Agreement, The delét'zbn of any
seciicn and/or subsection shall nol affect the numbering of subsequent
sections andfor subsections, uniess specified hersin.

B. Amendments to the Agreement.

.



1. Section 1.21 of the Agreement is herepby deleted and replaced in its
entirety by the following:

“Company” means Tapal Energy Limited, a public limited company; or a
private unlimited company inte which Tapal Energy Limited may be converted
or re-formed, incorporated under the Laws of Pakistan with its prinicipal office

located at Karachi and its permitted successors and assigns.”

2. Section 1.28 of the Agreemeni, "Construction Financial Closing” is
hereby deleted It its entirety. '

3. Section 1.51 of the Agreement, "Financial Clasing” is hereby deleted and
replaced in its entirety by the following:

"1.51 "Financial Closing” means (g} the execution and defivery of one or mare

(S

[oanagreements that together ovidence the fimarcing for the corstruction,
lesting and completion and the permanent financing of the Complex, In each
case, following the. resclution of any objection raised by the GOP to a tarm
sheel or schedule in accordance with Section 15,3 of the Implementation
Agreemenl that sets out ihe principal repayment schedule and the other
principal terms of the transaction betwaen the Company and the Lenders or
following the date on which the GOP shall be desmed to have not objected to
such term shests and principa!l repayment schedule pursuan to Section 15.3
of the Implementation Agreement and (b) the receipt of commitments for such
equily as is required by the Company in order to satisfy the requiremenis of
the Lenders, and thé Letler of Support”,

4, Seclion 1,110 of the Agreement is hereby amendesd by deleting the
words "the earlier to occur of either Construction Financlal Closing o in
the fizsemed second lineg of that Sectian.

=2 f fl /,// - - /
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10.

11.

Section 3.3 (a) {i) of the Agreement is hereby amended by daleting ths
words "eanier to eccur of either Construction Financial Closing or” in the

first and second linas of that Seclion,

Section 3.3 (a) {ii) of the Agreement is hereby amended by deleting the
words "sarliar to ocour of either Construction Financial Closing of” in the

first and second lines of that Section,

Seclion 3.3 (a) (xi) of the Agreement is hereby amended by delating the
words

(1} “earlier to ocour of elther Construction Financial Closing or” in the
second line of thal Seclion and

iy “earlier to occur of either Construction Financiat Closing or* in the
third and fourth lines of that Section.

Section 3.3 (a) (xii) of the Agreement is hereby amended by deleting the
words “earlier to occur of either construction Financial Closing or' in the
first and second lines of that Section,

Section 3.3 (a) (i} of the Agreement is hereby amended by deleting tha
words "Construction Financial Closing and again at” in tha first iine of
that Section.

Section 3.3 (a) (xv) of the Agreement is hereby amended by delsting the
words "eailier (o occtr of sither Construction Financial Closing o in the

first and second lines of that Section.

Sectlon 3.3 () of the Agreement is hereby amended by deleting the
words "earlier to occur of either Construction Financial Closing or” in the
first and second lines of that Section,

-3 mf// %



12.

13.

14,

Section 4.2 (a) of the Agreemen! is hereby deletad in its entirety.

Section 4.2 (b} of the Agreement is hereby delated in its entirety and
replaced with the following:

“(iy the failure of the Company lo achisve Construction Start and
saflsfy all conditions precedent to the initial availability of funds
necessary io complste constructlon of the Complex under the
Financing Documents within ninety (80) Days following the date of
Financial Closing”,

Section 4.2 (i) of the Agreement is hereby amended by deleting the
phrase * an Elecfion Notice” (a5 defined in Section 4.5)" and inserting in
its place "a Succession Notice (as defined in Sectlon 4.8)".

wl

Section 4.5 of {he Agreement (s heraby amendad by;

(H inserting in the third line of the first paragraph f that Section,
following the word "Company” and before the Word "without” the
parenthetical phrase "{other than a Cempany Event of Default
under Section 4.2 (k)"

{ily deleling the words "earller to ocour of sither Construction Financial
Closing or in the fszzret second lines of the first paragraph of

that Saction. f I]EZ f 2’}:»

(i) deleting the words “Construction Financial Closing and” in the
fourieenth line of the first paragraph of that Ssction.



{iv) deleting the words "Construction Financial Closing and™ in ihe
twenty second and twenly third fing of the first paragraph of that

Section.

(v} inserting in the first line of the second paragraph of that Section,
' f&:Jiowir‘g the word "KESC” and before the word "shall" insariing the
parenthetlcal phrase *(ather than as a result of a Company Ewent

of Default under Section 4.2 (K)".

(vi) deleting the words "Election Notice” in the fifteenth and sixteenth
lines of the second paragraph of that Section and  insarting in its

place "Succassion Motlee”.

16. Saction 4.8 of the Agreamant is hereby amended by adding hefore the
first words "the exercise” add the brackets and letter "(_a)" which shall
indicate new rumbaring. All the contents of existing Section 4.8 shall
hereinafter be numbered 4.8 (), and this shal apply consisiently
threughout the document wharever reference to Section 4.8 is macde.

The following new paragraph shall be added to the same section

hareinafter referred to as 4.8(b).

"4.8.(b)Notwithstanding Section 4.8 (a), the Paries agree that the Company
may be damaged in amounts that may be difficult or fmpossible to
determine in the event that this Agreement is terminated by the
Company as a result of a KESC Event of Default. Therefore the Panies
have agreed that the termination of this Agreement and the terrnination
of the Implementation Agreement by the Company anu the payment in
full to the Company by the GOP of the compensation provided under
Article XX of the implementation ageeement as 3 result of a GOP Event
of Default (as defined in the Implementation Agreement} is in lieu of

actual darnages and- any other liguidated damages which would

5.
/
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18.

otheMisa be péyable under this  Agreement in  respect of such
termination and the collection of such amount (and the termination of
the Implementation Agreemant) 18 the sole remedy of the Company in
respact of such termination, The provisions of this Section 4.8(b) shall
be without prejudics to any right or remnedy of the Company which arises
prior to tarmination of this Agreement”,

Section 5.2(b)(IH} of the Agresment is hereby amended by deleting the
words "Construction Flnancial Closing and the” in the first line of that
Section, '

Section 9.4 (fi{iy of the Agreement is hersby amended by deleting
subsection/paragraph (A} in its entirely. Bxisting subsection/paragraph
(B) is hereby amended to become new subsection/paragraph (A);
existing subsection/paragraph (C) is heraby amended lo become new

19,

subsaction/paragraph (B), existing subseciion/paragraph (DY is hereby
amended to becoms new subssction/paragraph (C); Subsequent
references o any of the above existing subsection/paragraphs in
Section .4 (f{) are hereby amendad 1t refer to  the
respective  new subsections/paragraphs. References o any of the
above existing subsections/paragraphs in Seclion 9.4 (){) in this
Agreement No.1 shall refer to the existing numbering appesrlng in the
Agresment.

Saction 8.4(f(HD) of the Agrsement is heraby amended by inserting the
words "or the Company fails to pay any amounts owed to KESC
pursuant to Section 3.5 and 4.7, “after the words and punctuation "when
dug”, and before the word “then’ appearing in line 2. Afler the word
"Agreemesnt” and before the word, brackets and number ‘and (2)”
appearing in fine 6, the words "or amounts due to KESC under Seclion
3.5 and 4.7” shall. be inserted. After the word "invoice” and before the
word “for” appearing in line 7, the words “or dermand” shall be inserted.

ok
7
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The following shall be addad to the end of Section 9.4(NH(H(D) following the
words and punctuation "by the Company” add:

"KESC shall not be entitied to draw any amounts shown in the invoice or
demand to the Company that has been disputed by the Company urntil such
amount is determined o be due and payable to KESC in accordance with the
dispuie resolution procedures sel forth in this Agreement. KESC shall also
have the right to draw or coliect the full available amount of Company Letter of
Credit issued pursuant to Sections 8.4(F) (){A) or (B) if it is nol replaced as
reguived pursuant to this Section 9.4(f) upon prasentation of a cartificate of an
guthorized officers of KESC siating that the term of such Company Letter of
Credit will expire within ten (10) Business Days of the date of the certificate,
and the Company has fajled o deliver a replacement Company Lelter of
Cradit in acsordance with this Section 9.4(f) and such security is stift required

under the {erms of this Section 9.4(). If within thirty (30) Business Days of -

any draw by KESC of the Company Letter of Credit pursuant to the

immediately preceding sentence, the Company provides a replacement -

Company Letter of Credit in the required amount, KESC shatl returh to the -

Company the amount drawn by it under the Company Letter of Cradit less any
amount it would have otherwise been entitled to recover from the Company
Lettar of Credit arising after the date of encashrent under {he termis of this
Agreement”.

20. Section 13.1 of the Agresmant is hereby amended by deleting the words
“aarlier to ocsur of Construction Financial Closing of" in the sereewEmm
third lines of tl;uat Section. /r‘ /}£

# i

21, Section 17.10{g) of the Agreemsnt is hereby amended by adding in line
two after the words and punctuation "Financial Closing,” and before the
words “all such” the following phrase: “and at any refinancing approved
by the.GOP in accordance with Seclion 15.3 of the Implementation
Agreement”
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23,

Table 1 of Gchedule 6 of the Agreerment is hereby amended, restated
and replaced in ifts entirely by (he allached, signed Table 1
{"ATTACHMENT I").

Schedula 10 of the Agreesment is hereby amendsd, restated and
replaced in its eniirely by the atlached, signed Schedule 10

("ATTACHMENT {1)

Miscellaneous
This Amendment No: 1 shall ba binding upon and inure to the benefit of
the parties hereto and their respeciive permittad successors and

permitted assigns.

This Amendment No.1 shall be governed by and construed in

b )
i

accordance with the laws of England.

e
- %



In Witness Whergof, the parties hereto have caused this Amendment No.1 to
the Agresment to be executed and acknowledged by thelr respecilive duly

authorized officers or representatives, as of the date first above written.

THE KARACHI ELECTRIC
SUPPLY CORPORATION LIMITED

By: iyt

TEH L A s
Generalt Mppanger

. {Generntlny Preg
Name: Brivate Pﬁﬁg@&fggf 4

Title: K. 2. SgCo, Ldd,

TAPAL ENERGY LIMITED

By:_ﬁ%‘,‘zf//

Name: THE (S - 7 AL
Tile: D,2 EeT O

Witnessas:
s .
1 lé{"/aé,_‘;;,{__;;} - /x‘?ﬁ.éuw‘é‘ﬂ“
n/ 2
2, t“—"‘"r_—::._--r-—- SO
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ATTACHMENT Il

SCHEDULE 10

TESTING SCHEDULE
Stage/Event Manth
1. l_ater of March 17, 1896 or Financial Closing 0
2. Target Completion Interconnection 10
3. Scheduled Commercial Oparations Date 13

B

On behalf of KESC:

BY:

TITLE:

<10 -

/

On behalf of Tapal Energy Limited:
BY:

TTLE:
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THIS AGREEMENT is made at Katachi on thls 1™ day of July 2006,

BY aud BETWEEN

et

TAPAL ENERGY (PRIVATH) LIMITED, a company fncorporated in Pakistan with
limlted liability under the Companies Ordinance 1984, having its ptincipal office at F-25,
Block 5, Kehkashan, Clifion, Karachi (hereinaftor yeferred to as the “TEL”, which
expression shall where the context permits or requires deem 1o mean and include its
successors-in-interssis and assigns), of the Cne Par!

AND

KARACHI ELECTRIC SUPPLY CORFORATION LIMITEDR, a public limiied
company, having its principal office located in Karachl (hereliafler refesred to as ihe
“KESCY, which sxpression shall where the context permits or requires deem to mean and
include ite successors-in-interesis and assigns), of the Dther Part '

{the TBL and KESC shall herelnafler ba collestively refprred to as the “Parties” and
individually as the "Party")

WHEREAS TEL entered into a Power Purchase Agreement with KESC dated 26"
September 1995, a3 amended and/or varied from time to (e, (the “PPA™);

AND WHEREAS the KEUSC, under Arficle 11 of the PPA, agreed fo purchase
Dependable Capacity of upto 105% of the Estimated DependabletCapacity and (he Net
Eleetrical Ontput of the Complex lo the extent that il Is digpatched,;

AND WHEREAS under the terms of the PPA, the TEL is required to conduct Annual
Dependable Capacily Test of the Complex such thal atl any point of time, the last tested
capreity Is deemed to be the prevalent Dependable Capacity of the Complex, which fa
then used to caloulate the monthly Capacily Paymets, which KESC is liable to pay to the
TEL;

..i._
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AND WHEREAS on 15™ May 2001, the TEL conducted Annual Depcndabie Cupacity
test {("the Test”) for fifth Agresment Year and demonstrated capacily of 1268 MW at
reference conditions which was restricted to 125475 MW, as required by the PPA, for
billing of Capacity Paymends;

AND WHEREAS the KESC raised sn Invoice Dispwie contesting that the set point for
the penerators should have been put at 10.3 MW instead of 10.8 MW during the Test and
started making deductions from the TEL's monthly Capaoity Payment invoices by
caleulating the Capacity Payment amount on & baals different from the tosted Dependable
Capacity (the “Dispute™);

AND WHEREAS in November 2001, the Dispute was referred 10 an expart pursuant to

Art15 of fhe PPA (the "Expest”), who agreed with the contention of TEL that the Test
" was conducted in accordance with the requirements of the PPA (fhe "Deciston™);

AND WHEREAS despite the Decision, the KESC disputed subsequent Tests undertaken
in accordance with the PPA, and deducted variows amounis from the invoices of TEL
such that as on 31" Mny 2006 an amount of Rs. 261,910,187/ is due and payable by
KESC to TEL n respect of the Dispute (the *“Claimed Amount™);

AND WHEREAS the Partles now desire to rosolve the Dispute and settle the Clalmed
Amount and to nmend the PPA in accordsnce with {he terms of ihis Agreement;
NOW, THEREFORE, in consideration of the mutual covenants contalned herein, it is
hereby ngreed a3 follows!
1. INTERPRETATION
1L, In this Agreement:
(a)  references to Clauses are to the clauses to this Agreoment;
()  the singular includes the plural and vice versa;

{c}  afl headings ate for convenience only and shall not constitute a part of, or
ke uged in consiming, this Agreement,

(@)  all capitalised terms used in this Agreement shall have the meaning as
ascribed to them under this Agreemont and alf such terms used and tot
defined in this Agreement shall have the meaning as glven to them it the
Pra,

2, EFFLCTIVE DATE
This Agreement shall be deemed to take effect from 31" May 2006,

3. THE SETTLEMENT
KESC acknowledges the Claimed Amount and TEL agrees that the pay'menl- by
KESC 1o TEL of Re.190,000,000 (Rupess One hundred million} in the fallowing

instalments shall, If punectually so made, be in full and final setiferment of the
Claimed Amount:

t
{n)  Rx.33,000,000 in the month of July 2006
()  Rs.33,000,000 in the month of August 2006

{©)  Rs34,000,000 in the month of September 2006,

Q~
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and upon payment by KESC in accordance with this clause 3, TEL shall have no
furfher claiing whatsoever against KESC in respect of the Claimed Amount,

4. AMENDMENTS TO THE PPA

The Parties agree that with effect from 31% May 2006:

(=) In Seetion 2:1(a){i) of the PPA, the words Yone hundred five peroent (105%)of
Ihe Estimated Dependable Capacity” shall be replaced by “123.5MW .

(b) In Scetion 104 (b of the PPA, the words *105% of the Bstimated Dependabla
Capacity” shall be repiaced by “123.5MW?", The Tests shall be underlaken
wilhout any restriction on the sei point of the generators,”

{c) If KI'SC desites, TEL shall have the option, bui no ebligation, to deliver energy
1o KESC, at any point of ima, in excess of the Dependabls Capacily,

And the PPA shall be read and conslated as emended herein above.

IN WITNESS WHEREOFR tlie Pardies lave executed this Apreement on the date frst .
mentioned above, '

For and on behalf of .
TAPALENERGY (PRIVATL) LIMITED

I el

Name: r?’}tlj g’}'sﬁ( 7_/? /p’% (

I)esigna(iou: Cn /»-—: o

-

L

Por and on behalf of
KARACHI ELECTRIC SUPILY CORPORATION

?
Name: 7 Meddron M &Y At ot
Resignation: Cfo '

1

wrmmsé&am

Nene: RazwAn Avap ALy ?E:&MANJ

Address: TAPAML Evegey Liv) Las

F-28 Blocr S, Kehrashan CLIETen Kaaacy ).
Name: Afspt. RALE YouuE

address: Divaety (Ruw3f) -
Kesa,

WITNESS 2

.




