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The Registrar

National Electric Power Regulatory Authority (NEPRA)
o NEPRA Tower

v G-5/1, Islamabad

Subject: Application for Grant of Generation Licence

|, Faisal Abbasi Controller of Power Station Private Limited (PSPL) being the duly
Authorised representative’ of Power Station Pvt ltd PSPL by virtue of authority
letter dated 20th June 2018 hereby apply to National Electric Power Regulatory
Authority for the grant of a Generation Licence to PSPL for 53.406 MW gas fired
Gas turbine based Project, pursuant to the Regulation of Generation,
Transmission and Distribution of Electric Power Act, 1997.

¢
\F

| certify that the documents-in-support attached with this application are prepared
and submitted in conformity with the provisions of the National Electric Power
Regulatory Authority Licensing (Application and Modification Procedure)
Regulations, 1999 and undertake to ahide by the terms and provisions of the
above-said regulations, | further undertake and confirm that the information
provided in the attached documents -in- support is true and correct to the best of
my knowledge and belief.

\ A BANK DRAFT in the sum of Rupees 34‘3} m/ being the non-

) refundable licence application fee calculated in accordanée with Schedule [l fo
the National Electric Power Regulatory Authority Licensing (Application and
Modification Procedure) Regu[ations,"’1999, is also attached herewith.

Faisal Abbasi
Controller

Date: 20" June 2018

Power Station Pvt Lid,

IMS Centre, 10 - K, Block - 6, PEC.H.S,
Shahrah-e-Faisal, Karachi-7 5400, Pakistan.

Ph: +92 (213) 43131967 Fax: +92 (213) 4311398
Website: hitp:/ /www.hagholdings.com
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Check List for Examination of
New Generation Facility - License Application

Name of Company; Power Station (Pvt) Limited
Capacity: 60,240 MW(gross ISO)
Prepared/Updated on: December 2, 2018

Bt |

| tion frm Board Resolutio es B

of Attorney
3(3) Application fee (including Indexatlon) Yes
T34 Three copies of Application Yes
3(5)(a1(0) Certificate of incorporation Yes
3(5)(a)(i) Memorandum and articles of association Yes
3(5)(a) [iiij Annnal Return statements or in lieu thereof Yes
3(5)(1) Profile of experience of the applicant its | Yes
management, staff and its members in power
sector,
3(5)(c) CVs of applicant’s Senior Management and | Yes

Technical professionals
3(5)(d}(1) Cash balance & bank certificates Yes

3(5}(d}(ii) | Expression of interest to provide credit or | Yes Bank letter attached

financing along with sources and details

thereof

3(5)(d)(iii} | Latestfinancial statements .| Yes

3(5)(d)(iv) | Employment records of Engineers & Technical | Yes

Staff
3(5}d)(v) Profile of Sub-contractors NA
3(5)(d)(vi) | Verified references w.r.t. experience of the | Yes Profile of IMS attached

Applicant and its sub-Contractors

3(5)(e) Encumbrances on assets ' NA expression of interest

from bank for loan

attached
3(5)D Technical and financial proposal for Operation, | NA PSPL shall perform
maintenance, planning and development of the Q&M itself
generation facility.
3(5)(g)(a) Type of Technology Yes GT+ST (Combined
Cycle

3(5)(h) Feasihility Report Yes
3(5)(i) Prospectus Yes




Cont'd...B/2.

Schedule 11
1. Location (location maps, site maps) land National Provided
Industrial
Park,
Karachi
2 Plant: Gas turbine based combined cycle - | Provided GT+ST
4, Technology: Combined Cycle Gas turbines | Yes Kawasaki Gas
turbine /Man
Steam turbine
6. ESSA  (Environmental and  Social | Yes Provided
Soundness Assessment) t )
7. Detailed feasibility report Yes Provided
8. Resettlement issues None Settled
9. Consents Yes IEE approved
! Detailed
feasibility  study
conducted and
f approved by the
board of NIP.
Concession
Agreement copy
' ' enclosed
10, Infrastructure development Yes NIP has assumed
responsibility of
infrastructure
! development
11. Interconnection with National Grid Co. | NA Plant to supply
distance and name of nearest grid, voltage electricity to NIP
level (single line diagram}) under Concession
Agreement. NIP ,
under NIP act is
authorized
12, Project cost, information regarding | Provided Project Cost-USD
sources and amounts of equity and debt. 70.589 million
Debt- 80%
Equity -20%
13. Project schedule, expected life Phase wise Phase -1; 7.53
developmen MW (gross ISO)
t-Phase 1 Phase -2 : 12.55
developmen MW (gross I1S0)
t time 18 Phase -3 : 40.16
months MW gross ISO
, Concession
period 35 years
14, Peaking/base load operation No peaking




15.

Plant characteristics: generation voltage,
power factor,” frequency, automatic
generation control, ramping rate, control
metering and instrumentation

Generating
Voltage -11 KV
Frequency --50
Hz

Power Factor -
Leading 095 &
Lagging 0.8
Automatic
Generation
Contrel --No
Ramping Rate -10
minutes
Alternative Fue] -
No

Auxiliary
Consumption -
0.306 MW (3% of
installed
capacity)

Time required to
Synchronise -5
minutes

16.

System studies load flow, short circuit,
stability

NA

Captive  power
plant

17.

Training and development

Attacheﬁ




&

o, b
PRHIVATE o050

December 03, 2018

Reference No; 019/PSPL/2018

Mr. Iftikhar Ali Khan .

Director
Registrar Office
National Electric Power Regulatory (NEPRA)
NEPRA Tower ) '

) G-5/1, Islamabad

Subject : Application of Power Station (Pvt).Limited for Grant of Generation License in Respect of
50,240 MW (gross 150) Combined Cycle Power Plant ' '

Dear Sir,

Reference your office letter No. NEPRA/R/LAG—3D/1735‘0' dated November 07, 2018 . Vide
letter referred herein, your office has mentioned certain discrepancles in the Application of Power
Statlon {pvt) Limited for grant of Generation License for its 60.240 MW gross 150 combined cycle power
plant We would like to respond to your.questions/querles as follows.

1. National Industrial Park is not & diréct consumer itself and PSPL ‘s apparent frameworlk does not
fall under the Generation License+ second tler supply authorization framewaork (sale of power by
generation licensee to BPCs) or any other framework provided under the law

j Respanse:

in response to the above ‘comment we would like to refterate our submission made in the
Application for grant of Genergtion License and we provided the basis of Application Jthe same is
reproduced below

« To stimulate rapid industrial grqwth- by establishing world class industrial parks throughout
Pakistan, National Industrial- Parks (NIP) Management and Development Company has been
established by the Minlstry of Industries and Production, Government of Pakistan.

* The colmpany Is a subsidiary of the Pakistan Industrial Development Corporation (PIDC) and has
heen set up as a Public-Private partnership. '

Power Siation Pyt Ltd. -

|MS Centre, 10 - K, Block - 6, RE.CH.S,

Shahroh-e-Fatsal, Karach-7 5400, Pakistan, v
Phe +92-{213) 4313196-7 Fox: +92 (213) 4311398

Wehbsite: hitp:/ feww.hogheldings.com -



Powaear Sfation Pyt Lid,

{MS Centre, 10 - K, Block - 6, PE.C.H.5,
Shahrah-e-Fdisal, Karachl-75400, Paldstan, - v
Ph: +92 (213) 4313196-7 Fax: +92 {213) 4311398
Wahslte: hitp:/ /www.hadgholdings.com :I

e
W

i

“The Board of Directors (Bo’D) comptises of 12 members inclu:ijjveﬂog p&oﬁgsaio@'is.@ igﬂi_:\é/ia:u{ajs .
having exceptional record of sefvices relating to industrial development and represent non-
governmental arganizations, academla and the business community. 75% of the Board members
are from the private sector whilst the remaining 25% are from the public sector.

Development of Power Geperating' Facility

Under the Special Economic Zones Act 2012, section 27 (2) (copy enclosed), each industrial Park
developer has the_right to develop its own captive _power plant . Korangi creek Industrial Park
(KCIP-NIP)_while_éxercising the same right has entered into a Concesslon Agreement {copy
enclosed) with Power Station (Pvt) Limited to develop Captive Power Plant for the Supply of
Electricity to_the industrial units through NIP {Primary Power Purchaser) and to .sell any
additional Power to another buyer (Secondary Buver), subject to the applicable regulations.

While fuel availability is ensured b\?ﬂ'f\]IP under the Gas Supply Agreement (GSA signed between
NIP and S5GCL), and the NOC /Side Agreement SSGCL agreed to allow NIP to make available the
gas to any joint venture or BOO arfangement for power generation {in the Instant.case, PSPL)
PSPL .has been granted the rights for the development, operation and maintenance of the
power plant .For the.avoidance of doubt, NIP has committed under the Concession Agreement
to make available the gas, so that payment of gas bills will be made directly by NIP to SSGCL

PSPL being the Concessionaire has applied for grant of Generation License for the facility.

It is pertinent to mention that PSPL’s responsibility is limited to peneration of power and the
limit of responsibility is up to the bus bas of the plant. From there onwards NIP is responsible for
transmission_&_dlstribution and Jar Sale of power to_end consumers through the network
developed in the Industrial Park - o

We understand that NIP Is i‘fequired: to apply and sgcure necessary approvals/licenses for T&D as
well as sale to end consumer which'is not the husiness and responsibility of PSPL neither under
Power Purchase Agreement {PPA) nor under Concession Agreement, Hence PSPL's Application

should he considered accordingly.

The attached GSA and NOC are not applicable to Generation License Applicant {l.e. PSPL)

Response: b

Gas Supply Agreement (GSA) dated.December 09, 2009 was signed between NIP and SSGCL for
supply of gas up to 9.7 MMSCFD for.power generation . Under the NOC/Side Agreement dated
November 18, 2009 NIP ‘and SSGEL agreed that NIP can make use of the gas for power
generation on its own or through a joint venture or Build Own Operate arrangement (BOO}, NIP. "3._'. o




premise that NIP would mak '
! by NIP in turn Is based on ignhd Between NIP and SS5GCL and the Side Agreement

mentioned above. }t is pel‘t iention here that PSPL does not make payment directly
SSGCL, rather amount of gag ] _sted from price of electricity.

Lt s -

3. As per their latest tax retdr —A 31.10.2016), only 30 shares are allotted amongst 3

persons, The remaining 99, 970 sharies are unaccounted for,

Rasponse ‘ L

The remaining shares (i.e 999,970 shares} 99 99% of the company) are unaccounted for hecause these
are qualification shares from which the company is incorporated and the remaining amount of shares
(999,970 shares is accounted for under advance .against shares. The company has dec:ded to increase
the authorized capital and whole am unt of mcreased shares including: advance against shares shall be _

reported to SECP after fulfilling ﬂ[mg requ1rements once for all,

We understand that the learned rﬁerhbers oF the Authority would consnder our response provided

above pide e
e ";:-'ii CorTy

The original Application along with suppbrting document and bank draft for the prescribed fee is
resubmitted please. rpde e

Best regards

Controller Hagholdings

Power Stafion Pvi Lid,

IMS Centre, 10 - K, Block - 6, REC.H.S, -
Shohrah-e-Faisal, Karachi=7 5400, Pdkistcm .

Ph: +92 {213) 4313196-7 Fax: +92 (21 3) 431 1398
Wehsita: hitp:/ /www.hagholdings.com o




* July 23,2018

Mr. Iftikhar Ali Khan

Director

Registrar Office

National Electric Power Regulatory (NEPRA)
NEPRA Tower

G-5/1,Islamabad

Subject:Application of Power Station (Pvt) Limited for Grant of Generation License in

Respect of 53.406 MW _ Combined cle Power Plant-Clarifications on the Contractual

Obligations of Various Stakeholders

Dear Sir,

Reference your office letter No.NEPRA/R/LAG-30/9900 dated June 28, 2018 and our office
letter in response to the same. In order to assist your good office for swift, we would like to provide
details on the roles and responsibilities of various stakeholders in the project. Following are the
pertinent details.

1. Purpose

The project is being developed under the Concession Agreement between Power Station
(Pvt) Limited, “PSPL” and National Industrial Park (Pvt)Limited, “NIP” Ministry of
Industries & Production, Government of Pakistan for its Korangi Creek Industrial Park . NIP
would purchase electricity from the project as “Power Purchaser” and would distribute and
supply electricity to the industrial units being setup in the Industrial Park . For Supply and
Distribution activity, NIP shall apply for requisite license(s) i.e. Distribution License and
Supply License in due course of time.

2. Contractual Arrangement between NIP and PSPL-
Concession Agreement has been signed between the two parties , with PSPL as
“Concessionaire” and NIP as Primary Power Purchaser.Any excess electricity would be sold
to Secondary Power Purchaser with the mutual consent of both parties. PSPL does not get
into_the distribution or supply or both and Sells electricity to NIP or Secondary Power
Purchaser (if applicable) subject to NEPRA approval

In brief ,PSPL - Concessionaire under the Concession Agreement , responsible to generate and

sell electricity to NIP (Primary Power Purchaser)/Secondary Power Purchaser subject to
NEPRA approval

Power Station Pvi Ltd.

IMS Centre, 10 - K, Block - 6, PE.C.H.S,
Shahrah-e-Faisal, Karachi-7 5400, Pakistan.

Ph: +92 (213) 4313196-7 Fax: +92 {213) 431139¢
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Power Purchaser

Primary Power Purchaser/Power Purchaser- NIP

Secondary Power Purchaser - if needed ,subject to NEPRA approval
Supply & Distribution Arrangements

Distribution - Responsibility of NIP (Applications to be submitted separately)
Supply - Responsibility of NIP (Applications to be submitted separately)

NIP has been developing supply and distribution network in the industrial park and the
details would be presented in their respective applications to be submitted before the
Authority.

In case of any further queries, please do not hesitate to contact the undersigned.

Best Regards

Power Station Pvt Ltd.

IMS Centre, 10 - K, Block - 6, PE.C.H.S,
Shahrah-e-Faisal, Karachi-7 5400, Pakistan.

Ph: +92 {213) 43131967 Fax: +92 (213) 4311398
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PRIVATYTE 5 -

RESOLUTION
OF THE
BOARD OF DIRECTORS
, OF
POWER STATION PRIVATE LIMITED

RESOLUTION FOR FILING OF GENERATION LICENSE APPLICATION FOR 53.406 MW
GAS TURBINE BASED POWER PROJECT at National Industrial Park (NIP) Karachi
passed on 20" May, 2018,

It is hereby RESOLVED THAT the Chief Executive of Power Station Pvt Ltd (PSPL) is
authorized to file an application for the |ssuance of Generation License for 53,406 MW gas
turbine based project

FURTHER RESOLVED THAT the Chief Executive of Power Station Pvt Ltd, or a person(s)
nominated by the Chief Executive, is hereby authorized to sign all documentation pay all
NEPRA fees, appear before NEPRA and provide any Information required by NEPRA with
raspect to the Project and inter alia conduct all necessary business required for the
processing and issyance of Generation Llcense for the aforementioned Power Project from
NEPRA,

Mahmoud ul Hag . Asad ul Haq
Chief Executive : , Director

ot
V ifh Hagqani
Cofpany Secretary

Power Station Pvi Lid.

IMS Cenire, 10 - K, Block - &, PE.C.H.S,
Shahrah-e-Falsal, Karachi-7 5400, Paldstan,

Ph: +92 {213) 4313196-7 Fax: +92 {213) 4311398
Wehslte: http:/ /www.hagholdings.com




Ba51s of Appllcatlon

« To stlmulate rapld industrial growth by establishing world class

industrial parks throughout Pakistan, National Industrial Parks (NIP)
Management and Development Company has been established by the
Ministry of Industries and Production, Government of Pakistan.

The company is a subsidiary of the Paklstan Industrial Development
Corporation {PIDC) and has been set up as a Public-Private partnership.

The Board of Directors (Bob) comprises of 12 members inclusive of
professionals / individuals having exceptional record of services
relating to industrial development and represent non-governmental
organizations, academia and the business community. 75% of the Board

members are from the private sector whilst the remaining 25% are

from the public sector.
Development of Power Generating Facility

Under the Special Economic Zones Act 2012, section 27 (2) (copy

| enclosed) each industrial Park developer has the right to develop its

own captive power plant . Korangi creek industrial Park (KCIP-NIP)

while exercising the same right has entered into a Concession -

Agreement (copy enclosed) with Power Station (Pvt) Limited to
develop Captive Power Plant for the Supply of Electricity to the
industrial units through NIP (Primary Power Purchaser) and to sell any
additional Power to another buyer (Secondary Buyer), subject to the
applicable regulations. ,

While fuel availability is ensured by NIP under the Gas Supply
Agreement (GSA signed between NIP and SSGCL), development ,
operation and maintenance has been agreed to carried out by Power
Station Private Limited (PSPL) .

PSPL being the Concessionaire herby applies for grant of Generation
License for the facility
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Power Station Private Limited-
Generation License
Combined Cycle Power Project at NIP Karachi

i

Article -1 L
! - Definitions

(1) In this Licence:

a. “Act’” means the Regulation of Generation, Transmission and Distribution of
Electric Power Act, 1997 (XL of 1997);

b. “Authority” means the National Electric Power Regulatory Authority
constituted under Section 3 of the Act.

c. “Licensee” means Power Station Private Limited Combined Cycle Power
Project at National Industrial Park, (NIP) Karachi

{

d. “Rules” mean the National Electric Power Regulatory Authority Licensing
(Generation) Rules, 2000.

(2) Words and expressions used but not defined herein bear the meaning given
thereto in the Act or in the Rules. R

Article -2 o
Application of Rules -

This Licence is issued subject to the provisions of the Rules, as amended from time
to time. '

Article - 3
Generation Facilities

(1) The location, size, technology, interconnection arrangements technical limits,
technical functional specifications and other details specific to the generation
facilities of the licensee are set out in Schedule - I to this Licence.

(2) The net capacity of the generation facilities is set out in Schedule - Il hereto.
(3) The Licensee shall provide the final arrangement, technical and financiat

specifications and other details specific to generation facilities before
commissioning of the generation facilities.



Power Station Private Limited-
Generation License :
Combined Cycle Power Profect at NIP Karachi

Article -4
Term

(1) The Licence is granted for a term of thirty (30) years after the commercial
operation date. -

(2) Unless revoked earlier, the licensee may, ninety (90) days prior to the expiry
of the term of the licence, apply for renewal of the Licence under the
Licensing (Application and Modification Procedure) Regulation, 1999.

Article -5

Licence Fee
The Licensee shall pay to the Authority the Licence fee in the amount and manner
and at the time spedified in the National Electric Power Regulatory Authority (Fee)

Rules, 2002. o

Article -~ 6

Tariff
The Licensee shali charge from its consumers only such tariff which has been
approved by the Authority. ' ‘

Article -7 LY -
Competitive Trading Arrangement
(1) The Licensee shall participate in such measures as may be directed by the
Authority from time to time for development of the Competitive Trading
Arrangement. The Licensee shall in good faith work towards implementation
and operation of the aforesaid Competitive Trading Arrangement in the
manner and time period specified by the Authority:

Provided that, any such participation shall be subject to any contract entered
into between the Licensee and another party with the approval of the
Authority. ‘

(2) Any variation and modification in the above mentioned contracts for
allowing the parties thereto to participate wholly or partially in the
Competitive Trading Arrangement shall be subject to mutual agreement of



’ | Power Station Private Limited-
Generation License
Combined Cycle Power Project at NIP Karachi

the parties thereto and such terms and conditions as may be approved by the
Authority. '

Article -8
Maintenance of Records

For the purpose of sub-rule (1) of Rule 12 of the Rules, copies of records and data
shall be retained in standard and electronic form and all such records and data shall,
subject to just claims of confidentiality, be accessible by the authorized officials of
the Authority.

Article -9 <
Compliance With Performance Standards

The Licensee shall conform to the relevant NEPRA rules on Performance Standards
as may be prescribed by the Authority from time to time.

Article - 10
Compliance with Environmental Standards

The Licensee shall conform to the environmental standards as may be prescribed by
the relevant competent authority from time to time.

Article - 11
Provision of information

(1) The obligation of the licensee to provide information to the Authority shall be
in accordance with Section 44 of the Act.

(2) The licensee shall be subject to such penalties as may be specified in the
relevant rules made by the Authority for failure to furnish such information
as may be required from time to time by the Authority and which is or ought
to be or have been in the control or possession of the licensee.



Power Station Private Limited-
} Generation License
Combined Cycle Power Project at NIP Karachi

Schedule - 1

It contains the following informatio'n / drawings / sketches relating to the Power
Plant Equipment and related System which are attached here with:

Plant Details

General Information

Plant Configuration

Fuel Details

Emission Values

Installed Capacity

Derated Capacity

Expected Life

Operation Record

Cooling System

Plant Characteristics

Other detalls specific to the generation facility of the licensee such as:
o Technical Limits of the Plant

Site Plan of Ranolia Power Plant

General Layout of entire Ranolia Power Plant

Interconnection Arrangements with National Grid

O o O

Plant Details

General Information

Name of Applicant; Power Station Private Limited-Combined Cycle Power Project at NIP
Karachi

Address of the registered office ; IMS Center, 10-K, Block 6 , PECHS Jarachi

Plant Location : National Industrial Park, Korangi Karachi
Type of Facility : Gas Fired Combined Cycle Gas turbine based
Plant Configuration

3 blocks each comprising of 2 GTS +I steam turbine (Total 6 GTs+ 3 5Ts)



Power Station Private Limited-
 Generation License
. Combined Cycle Power Project at NIP Karachi

Capacity of the Power Plant; Gross IS0 60.240 MW, 53.406 MW Gross at mean site
conditions /48.400 MW Net saleable for 95% p.L. to be developed in phases as follows :

Phase (1)- 1GT-7.530 gross 1S0 /6.4-0 MW at mean site conditions

Phase (2)- 1GTs+ IST-12.55 MW'g}oss 1SO, 11.42 MW at mean site condition additional

to phase -1

Phase (3)-4 GTs + 2STs (40.16 MW Gross IS0, 35.64 MW at mean site conditions -

additional to Phase 1&2.
Type of Technology

Number of Units / Capacity

Site conditions, net 6.07 MW
3Steam turbines each of 5.02 MW

Power Plant Make and Model

Gas Turbine
Steam Turbine
Commissioning Date (s)
Phase 1-
Phase -2
Phase -3
Fuel Details
Type of Fuel :
Fuel (Imported / Indigenous)
Fuel Supplier
Emission values
S0Ox
NOx
CO,

PM10

: Gas turbine based combined cycle

6 GTS each of 7.530 MW 1S0/6.40 MW (gross) at

Kawasaki GPBBO

MAN Turbo Diesel -

Under testing
December 2022

December 2024

Pipeline Quality Gas
Indigenous
SSGC

' Asper NEQs

As per NEQs
As per NEQs

Asper NEQs



Power Station Private Limited-
Generation License
Combined Cycle Power Project at NIP Karachi

Installed Capacity ‘ 60.240 MW ISO (Gross)/53.406 at
MSC (Gross)

Auxiliary load 2.40 MW

Expected Life of the Facility 30 years

Operation Record New Plantto be commissioned hy

2024 completely

Plant Characteristics

Generating Voltage ' 11KV
Frequency 50 Hz
Power Factor Leading 0.95 & Lagging 0.8
Automatic Generation Control Provided

> Alternative Fuel Only allowed if required by NIP to

) operate on HSD

‘ Auzxiliary Consumption 2.4 MW (4.7% of installed capacity)
Time required to Synchronise =-=s----sswm-mm-mmn-n 5 minutes



 Power Station Private Limited-
o Generation License
. Combined Cycle Power Project at NIP Karachi

SCHEDULE ~ 11

The Net Capacity of the Licensee’s Generation Facility

Gross Installed Capacity of the Plant (IS0) 60.240 MW

Derated Capacity of the Plant: 53.406 MW

Auxiliary Consumption of the Plant 240 MW

Net Capacity of the Plant . 51 MW

Considered for 95% availability 4840 MW

Construction Period To be completed in phases (last phase
-December 2024) -

Expected date of Commercial Operation of the Plant -~ December 2024
Note: These are indicative figures provided by the Licensee.

The Net Capacity of the Plant available for dispatch to Power Purchaser will be determined
through procedures contained in the EPC Agreements or Grid Code

Interconnection Arrangement with National Grid for Power Dispersal of the
Plant .

The plant will sell electricity to i:he NIP system at KCIP (Karachi) which in turn will
supply electricity to industrial units at the KCIP Industrial Park, Karachi.



Single Line Diagram
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Plant Layout
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Copy of Concession Agreement
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CONCESSION AGREEMENT

THIS CONCESSION AGREEMENT (this “Agreement”) is made at Karachi as of the 13 day of January
2014, by and between:

(1) NA?IONAL INDUSTRIAL PARKS DEVELOPMENT AND MANAGEMENT COMPANY, a company
incorporated under section 42 of the Companies Ordinance, 1984 having a share capltal and
Iimfted by guarantee having its head office at 2nd Floor, Block C, Finance and Trade Centre,
Shahrah-e-Faisal, Karachi {(hereinafter referred to as “NIP” which gxpression shall include its
successors-in-interest and permitted assigns); of the FIRST PART; and

: (2) Power Statfon Private Limited a private limited company incorporated under the laws of
T Pakistan, ‘whose principal office is located at 10 K Block 6 PECHS Karachi, Pakistan

) {(hereinafter - referred to as the “Concessionaire” which expression shall Include its
successors-in-interest and permitted assigns); of the OTHER PART,

[Each of NIP and the Concesslonaire Is hereinafter referred to individually as a “Party” and,
collectively, as the “Parties.”)

RECITALS

A. WHEREAS, NIP has been established as a special initiative of the Ministry of Industries,
Production and Special Initiatives, Government of Pakistan (the “GOP”) to, inter dlia,
support industrialization in the country by establishing new industrial parks and rehabilitate
those that may be handed over by the Government/Provincial Government(s) and to

undertake related functions;

) B. WHEREAS, NIP, on April 13, 2010 issued a “Request for Proposals” (“RFP”) to various
t companies requesting such companies to submit proposals for the Installation and
A i . ' commissioning of a power plant of up to 48 MW as a captive power plant at the Korangi
Creek Industrial Park, Karachi for primarily supplying energy to the industrial users situated
within the estate being developed by NIP in Korangi as the primary power purchaser (the
”Pri’mary Power Purchasers”), and thereafter supplying any energy remaining surplus after
the requirements of the Primary Power Purchasers have been met to Bulk Power Consumers
(as hereinafter defined) as approved by NIP as the secondary power purchaser {“Secondary
Power Purchaser”) under specific power purchase agreements, which proposals would be
evaluated and selected on the basis of acceptable proposals offering the lowest tariffs;

(The Primary Power Purchasers and the Secondary Power Purchaser are hereafter
sometimes collectively referred to as the “Power Purchasers”);

C. WHEREAS, the Concessionaire has submitted to NIP a proposal for the design, engineering,
construction, Insuring, commissioning, operation and . maintenance, as req:nred "and
instructed by NIP, of a gas — fired electric generation facility of up to 48 MW (the "Plant’, as
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hereinafter defined) to be located at Korangi Creek Industrial Park, Karachi, Pakistan and for
the subsequent supply of energy to the Primary Power Purchasers at the tariff indicated in
the Bid as amended and revised following discussions between NIP and the Concessionaire;

WHEREAS, NIP has evaluated the proposal / Bid submitted in response to the Reduest for
Proposals, including the Concessionaire's proposal / Bid, and has determined that the
Concessionaire’s proposal / Bid is technically acceptable and that its tariff proposal Is among
the lowsst acceptable tariffs, and, as a result, on October 1 5, 2010, upon the delivery by the
Concessionaire of the Bid Security (as hereinafter defined), NIP issued to the Concessionaire
a Letter of Intent (as hereinafter defined) for the design, engineering, construction, insuring,
Commissioning, operation and maintenance of the Plant for such period as specified in this
Agreement (the "Project”, as hereinafter defined);

WHEREAS, simultaneously herewith, the Concessionaire may enter Into separate power
purchase agreement(s) with the Secondary Power Purchaser(s);

NOW, THEREFORE, in consideration of the mutual benefits to be derlved and the
representations and warranties, conditions and undertakings herein containad, and
intending to be legally bound hereby, the Partles hereby agree as follows:

ﬁ CONCESSION AGREEMENT BETWEEN NIP & PSPL
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1.1

. ARTICLE 1: DEFINITIONS AND INTERPRETATIONS

Definitions

The words and expressions beginning with capital letters and defined in this Concession Agreement
shall, unless the context otherwise requires, have the meaning ascribed thereto herein, and the
words and expressions defined in the Schedules and used therein shall have the meaning ascribed
thereto In the Schedules, Any word and expression with capital letters not specifically defined
herein shall have the meaning ascribed to it under the RFP.

Affected Party shall hav‘elthe meaning as described in clause 17.1 to this Concession Agreement;

Applicable Approvals shall mean all approvals, affiliations, clearances, consents, permissions,
licenses, authorizations, no objection certificates, exemptions, recognitions required to be obtained
from the Statutory Authorities prior to setting up and commencement of operations of the Plant
under the Applicable Laws;

Applicable Laws shall mean all laws, brought into force and effect by the GOP and/or the NIP
incfuding rules, regulations, circulars, guidelines, policy initiatives and notifications made there
under and judgments, decrees, injections, writs and orders of any court, applicable to this Project
and the exercise, performance and discharge of the respective rights and obligations of the
respective Parties hereunder as may be enforced and are in effect during the subsisting of this

Project;

Assets shall mean movable and immovable property which may be built, obtalned, purchased
and/or acquired by the Concessionaire for the Plant under the Project;

Average Estimated Annual Billing means the average of the total / aggregate amount billed by the
ConceSsionaire to the Primary Power Purchasers and the Secondary Power Purchaser(s), such bill to
be sent to the Power Purchasers by the Concessionaire only through NIP;

Bid shall mean the response to the RFP dated Aprif 13, 2010, submitted by the Bidder on or before
the Due Date of Submission;

Bidder(s) shall mean Person who has submitted his Bid in response to the RFP;
Bid Security shall mean an irrevocable and an unconditional bank guarantee of an amount

equivalent to USD 10,000.00/- (United States Dollars Ten Thousand only) of the to be provided by
the Successful Bidder along with the Bid in terms of the RFP in the form provided in Schedule B,

# CONCESSION AGREEMENT BETWEEN NIP & PSPL
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Bulk Power Consumer shall bear such meaning as ascribed to the term in the Regulation of
Generation, Transmission and Distribution of Electric Power Act 1997;

Change in Law shall mean occurrence of any of the following events after the execution of this
Concession Agreement: ' |

{a) Enactment of any new Applicable Law;
{b) The repeal in whole or in part {unless re-enactment with the same effect);

(€) Modification of any existing Applicable Law;

(d} Commencement of any Applicable Law which was not into force at the time of the execution
of this Concession Agreement;

=I {e) Change in interpretation or application of any Applicable Law;
(f) Imposition or requirement of a new statutory or regulatory approval;

(g} Modification In the terms and conditions on which a statutory or regulatory approval has
a!ready taken place; or

(h) A fresh imposition of a tax or duty that was not in existence on the Effective Date. It is
clarified that a change in the rate of tax or duty that was in existence on the Effective Date
= shall not be considered a change in law for the purposes of this Article;

Completion and Operations Date or COD shall mean the date on which the NIP issues to the
Concessionaire an Operation Commencement Certificate, and such Operation Commencement

. Certificate sha]l be issued by the NIP upon the Concessionaire obtaining and submitting with the NIP
ﬁ a Construction Completion Certificate provided that the Concessionalre will have the option to set
up the Project in a modular form if, in the reasonable assessment of the Concessiconaire and as

verified by NIP, the complete energy requirements of the Primary Power Purchasers will be satisfied

by a modular approach and in such an event, the completion of each Module will be considered as

_? the Completion and Operations Date for such Module;

Concession shall mean the exclusive right, authority and authorizatlon to use the Project Site to
build, construct, operate, manage and maintain the Plant during the Concession Period;

Concession Agreement shall mean this agreement between the NIP and the Concessionaire for
Implementation of the Project on the terms and conditions agreed hereunder;

Concessicnaire Event of Default shall have the meaning ascribed to it in clause 18.2 (a} of this
Concession Agreement;

L S,
R
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Compliance Period shall have the meaning ascribed to it in clause 4.1.5 (a) of this Concession
Agreement;

Concession Period shall mean the aggregate of the Phase 1 Period and the Phase 2 Periad, unless
extended further as per the provisions of this Concession Agreement;

Condition Precedent shall mean the conditions to be met and fulfifled by the Concessionaire and/or
NIP, as the case may be and are more specifically described in clause 4.1 to this Concession

Agreement;

Construction Completion shall mean one hundred percent {100%) completion of the construction in
accordance with the Drawings submitted by the Concessionaire with NIP and the Independent
Expert and such completion being certified by the Independent Expert by issuing the Construction
Completion Certificate provided that where the Project is being set up in a modular form, a separate
Construction Completion Certificate will be issued by the Independent Engineer in respect of each
Module and the relevant Module will be deemed as completed upon the Construction Completion
Certificate in respect of such Module heing Issued by the Independent Expert; '

Construction Completion Certificate shall mean a certificate issued by an Independent Expert upon
examining and being satisfied with the quality of construction and performance of the Plant or any
Module thereof in accordance with the Drawings submitted with the NIP by the Concessionaire for

establishment of the Plant;

Construction Phase shall mean the period during which the Concessionaire shall carry on the
construction of the Plant and unless extended further in accordance with the provisions of this
Concession Agreement, shall be a perfod of 18 months starting from the Effective Date provided
that where construction of the Plant is being carried out n a modular phase, the construction period
for each Module shall be as mutually determined and agreed by the Parties keeping into account the

size of each Module;

Construction Phase Performance Security shall mean an irrevocable and an unconditional insurance. wwepl, = 7™ 4

guarantee of an amount equgalent to USD 31, 250/ (United States Dollars Thirty one thousand, two -

~ hundred and fifty only) for eee#—a MW 1o be commlssmned by the Concessionaire In terms of this wU

Agreement which  Construction Phase Performance Security shall be provided by the”
oncessionaire in terms of this Concession agreement in form provided in Schedule D, within in

ch time as may be reguested by NIP,

Contractor shall mean a contractor or contractors, if any, with whom the Concessionaire has
entered into agreements for design and constructlion of the Plant;

1.
o
|
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Cure Period shall mean the period specified in this Concession Agreement for curing any breach or
default of any provision of this Concession Agreement by the Party responsible for such breach or
default and upon failing of which this Concession Agreement may be terminated by the other Party;

Drawing(s) shall mean the drawings, construction plan, building layout, material specifications and
construction schedule that will be submitted with NIP by the Concessionaire within a period of three
{3) months from the date of handing over the possession of the Project Site to the Concessionaire
and modified / changed / approved in accordance to provisions of clause 4.1.2 {d) to this Concession
Agreement; '

Due Date of Submission shall mean the date for submission of Bids as per the provisions of the RFP;

Effective Date shall mean the date on which the Conditions Precedent in the Concession Agreement
have been satisfied or waived according to the terms hereof and unless extended further shall not
be later than six (6) months from the Execution Date;

Encumbrances shall mean any encumbrances such as mortgage, charge, pledge, lien, hypothecation,
securlty interest, assignment, privilege or prlority of any kind having effect of security or other such
obligations on the Project Site, Plant and Assets if any constructed by the Concessionaire for such

Plant;

Estimated Project Cost shall include cost of land, material, labor, transport, consumables, testing,
commissioning, overheads, sundries, contingencies, insurance, supervision etc. for construction of
the Plant and shal! not be an amount less than PKR 6,569,944, 971;

Execution Date shall mean the date on which the Concession Agreement is executed between the
NIP and the Concessionaire;

Financlng Agreements shall mean the agreements that shall be executed hetween Lenders and
Concessfonaire for financing the Project;

Financial Closure shall mean the date on which the Financial Agreement between the Lenders and
Concessionaire have been duly executed;

Financial Capacity shall have the meaning ascribed to it In the RFP for the purposes of this
Concession Agreement;

Force Majeure shall have the meaning as described in Articie 17.1 to this Concession Agreement;

Gas means the fuel to be supplied by NIP to the Concessionaire on a best efforts basis for thes'._'-" '
operations of the Plant; this is inclusive of alternative fuel such as Diesel and LPG; : ;

1 CONCESSION AGREEMENT BETWEEN NIP & PSPL

.

. Page9




PRIVATE LIMITEH

Cind

]
i

L
i

AT

3
ke

¥
A thbed

e
S

Good Industry Practice shall mean the recognized best practice methods and standards, that are
followed in general in every industry and shall be followed by the Concessmna:re on any particular
issue, requirements or in discharging his obligations here under;

GOP shall mean the Government of Pakistan;

Independent Expert shall mean an expert appointed in accordance with Article 8 to this Concession
Agreement having the requisite expertise and experience to certify the Construction Completion of-
the Plant;

Indirect Political Event shall have the meaning ascribed to it in clause 17.3 to this Concesslon
Agreem_ent;

fnsurance Policy(ies) shall mean the contracts and policies of insurance taken out and maintained by
the Concessionaire with respect to the Project Site, Plant and Assets in terms of this Concession
Agreeament;

Lead Member shall mean Mahmoud ul Haq holding at least fifty one percent (51%) of control /
voting rights in the Concessionaire;

Lease Deed shall mean a lease deed executed between the NIP and the Concessionaire prior to
handing over the possession of the Project Site;

Lenders shall mean the financial institutions, banks from which the Concessionaire may finance a
debt as per the terms of the Financing Agreement for financing the Project;

Letter of Intent shall mean the letter issued by the NIP to the Successful Bidder dated 15 Oct 2010
intimating its intent to award the Project to the Successful Bidder;

Material Adverse Effect means circumstances which may or does (a) render any right vested in a
Party by the terms of this Concession Agreement ineffective or (b) adversely affects or restricts or
frustrates (i) the ability of any Party to observe and perform in a timely manner its obligations under
this Concession Agreement or (ii} the legality, valldlty, binding nature or enforceability of this

Concession Agreement;

Material Breach means a breach of the obligations or terms and conditions of this Concession
Agreement by a Party, which has a Materlal Adverse Effect;

Minimum Technical Specifications shall mean the minimum and prescribed norms and standards of
the concerned Statutory Authority, issued from time to time, for establishment and operation of the

Institutes;

1 CONCESSION AGREEMENT BETWEEN NIP & PSPL
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WMiodule means in respect of the Plant, each independent gas-fired generation unit of the Plant
capable of producing electric power of such capacity as may be mutually agreed between the
Parties; '

NIP Eveni of Default shall have the meaning specified in article 18.i(a) to this Concession
Agreement;

Operation Commencement Certificate shall mean a certificate to be issued by NIP to the
Concessionalre to commence the operations of the Plant or any Module thereof and such Operation
Commencement Certificate shall be issued only upon submitting the Construction Completion
Certificate by the Concessionalre and shall be issued in respect of the Plant or such Module of the
Plant in respect of which a Construction Completion Certificate has been Issued;

Operation Phase shall mean a period starting from the Completion and Operations Date of the
Plant, and where the Plant has been set up In a modular form, shall start for each Module on the
date on which the Construction Completion Certificate for such Medule has been issued, and shall
be valid until the expiry of the Concession Period or any extension or termination thereof in
accordance with the terms of this Concession Agreement;

Operation Phase Performance Security shall mean the irrevocable and unconditional insurance
guarantee equivalent to {5%) of the Average Estimated Annual Billing to be provided by the
Concessionaire In accordance with the terms of this Concession Agreement In the form provided in
Schedule E, within fifteen (15} days from obtaining the Construction Completion Certificate from the

ndependent Expert by the Concessionaire;

Persen shall mean any natural person, firm, company, governmentai authority, Statutory Authority,
saclety, trust or any legal entity;

Phase 1 Period means the period starting from the Effective Date and continuing until (i) the entire
Plant capacity of 48 MW has been commissioned, or (ii) fifteen (15) years from the Effective Date

whichever comes earlier;

Phase 2 Period means the period starting from the expiry of the Phase 1 Period and continuing for a
period of twenty (20) years _thereafter;

Primary Power Purchasers shall bear such meaning as ascribed to the term in Recita! B;

Project shall bear such meaning as ascribed to the term in the Recitals;

Project Agreements shall mean () this Concession Agreement, (i) Lease Deed, (ill} construction
agreement executed between the Concessionalre and the Contractor; (Iv) any other material

contracts or agreements entered Into by the Concessionaire for Implementing the Project and
designated in writing as a project agreement after taking a prior written approval of NIP;

.
.
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Proprietary Material shall mean such the material that has been conceived, designed, written,
- produced or developed by the Party himself or through an external agency for a consideration and
on which the Party enjoys and can establish proprietary rights under the Applicable Laws and for -
i this Concession Agreement shall include Drawings;

} Provisional Permission shall mean provisional permission granted by NIP to the Concesslonaire in
terms of clause 12.1 {d) of this Concession Agreement;

I Project Site shall mean land situated at Korangi Creek Industrial Park 1o be acquired and/or leased
| + to the Concessionaire as per the terms of this Concession Agreement;

'} Reasons for Refusal shafl have the meéning ascribed in clause 5.1.2 to this Concession Ag‘;‘eement;
RFP shall bear such meaning as ascribed to the term in Recital B;

Secondary Power Purchaser{s) shall bear such meaning as ascribed to the term in Recital B;
Statutory Authority shall mean empowered organizations, Government bodies, etc;

Substitution Agreement shall mean an agreement to be executed between the NIP, the Lenders and
the Substitute Entity in accordance with the provisions of clause 18.3 {a) to discharge the obligations
of the Concessionaire under this Concession Agreement;

" Substitute Entity shall mean a legal entity nominated by the Lenders as per the terms of the
i Financing Agreements to substitute the Concessionaire, and approved and appointed by NIP for
implementing the Project subject to such legal entity meeting the Financlal Capacity and Technical
! Capacity specified in the RFP and undertaking to discharge the obligations of the Concessionaire

under this Concession.Agreement;

Successful Bidder shall mean the Bidder whose _Bid is selected hased on the bid evaluation
parameters specified in the RFP;

Tariff shall mean the pricing tariff proposal submitted by the Concesslonalre as part of the Bid
setting down the pricing mechanism on the basis of which the Concessionaire will generate bi_!ls for

energy supplied to the Primary Power Purchasers;

Technical Capacity shall have the meaning ascribed to it in the RFP for the purposes of this
Concession Agreement;

Termination Notice shall have the meaning ascribed to it In clause 17.9 to this Concession
Agreement; ‘

|
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Third Party shall mean any party other than the NIP and the Concessionaire who is not a party to
this Concession Agreement;

Transfer Date shall bear such meaning as ascribed to the term in clause 16.2 of this Concession
Agreement,

1.2 Rules of Interpretation

1.21

(a)

} | (b)

{c)
(d)

{e)

(f)

(g)

(h)

In this Agreement:

Headings are only for convenience, and shall be ignored in construing this Agreement;
The singular includes the plural and vice versa;

References to Articles, Sections, Recitals and Schedules are, unless the context otherwlse
requires, references to Articles, Sections and Schedules to this Agreement;

Unless the context requires otherwise, references to times and dates are, and shall be
construed to be, references to Pakistan Standard Time;

Unless otherwise provided herein, whenever a consent or approval is required by one {1)
Party from the other Party, such consent or approval shall not be unreasonably withheld or

delayed; ‘

In carrying out its obligations and duties under this Agreement, each Party shall have an
Implied oblization of good falth;

Reference to any legislation or legislative provision includes any statutory modification or
re-enactment of or legislative provision substituted for, and any subordinate legislation
under, that legislation or legislative provision; and

Except as expressly provided herein, nothing shall be construed or interpreted as limiting,
diminishing or prejudicing in any way the rights of any Party to claim any benefit provided
under the Laws of Pakistan {whether in effect now or in the future).

CONCESSION AGREEMENT BETWEEN NIP & PSPL
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ARTICLE 2: SCOPE OF THE PROJECT

2.1 Scope of the Project

2.1.1 The scope of the Project (the “Scope of the Project”) shall mean and include during the
Concession Period:

(a) The Concessionaire shall design, build, construct, install, commission, operate, manage and
maintain the Plant in accordance with the drawings, designs and technical specifications
indicated by NIP during the Concession Period or such exterided periods as may be
approved by NIP and following COD, shall supply energy to the Primary Power Purchasers

. during the Concession Period, provided that any surplus energy remaining after meeting the

- requirements of the Primary Power Purchasers may be supplied to the Secondary Power

\) Purchaser(s) during the Concession Period subject to compliance with all Applicable Laws.

- Billing In respect of the electric power supplied by the Concessionaire to the Primary Power

Purchasers and/or the Secondary Power Purchaser(s) shall be carrfed out directly by NIP
J o based on usage details provided by the Concessionaire and in accordance with the Tariff
submitted by the Concessionalre in the Bid. The bills / invoices raised by the Concessionaire
shall be exclusive of the cost of Gas, which will be supplied by NIP. The Concessionaire shall
hot be permitted to, under any circumstance, bill the Power Purchaser(s) directly other than
= where specifically instructed in writing by NIP. Following expiry of the Concession Period,
the Concessionaire shall dismantle and remove, at its own costs, the Plant and the Assets
from the Project Site and hand over peaceful possession of the Project Site to the
Concessionaire in accordance with Article 16 of this Concession Agreement. Alternatively,
NIP shall have the option to purchase the Plant and the Assets for a value determined in

accordance with Article 16 of this Concession Agreement.

) (b} Perform and fulfil all the obligations of the Concessionaire in accordance with the provisions
' of this Concession Agreement.

O

7 2.1.2  Modular implementation of the Project

I . (a) Notwithstanding anything contained in clause 2.1.1, the Concessionaire will be entitled,
where so requested by NIP, to design, build, construct, Install and commission the Plant in
1 Modules provided that the Concessionaire shall ensure that (a) at all times the aggregate

net capacity of the Modules shall be sufficlent to meet the energy requirements of the
) Primary Power Purchasers, (b} the Plant shall meet such minimum Plant capacity

requirements as may be notified by NIP.

(b) Where NIP requires the Concessionaire to design, build, construct, install and commission
the Plant in Modules, it will notify the Concessionaire of the additional load requirements of
MIP up to the aggregate limit of 48 MW and the Concessionaire shall, within a period of
three {3) days provide to NIP details as to the time required by the Concessionaire to set up

_ bON.CESSION AGREEMENT BETWEEN NIP & PSPL Page 14
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such additional load along with all such other information as may be requested by NIP. The
Parties will have a period of thirty {30} days to discuss specific details in respect of the
additional load requirement request of NIP and construction for the Module to meet such
additional load requirement will begin immediately upon the expiry of the thirty (30) days
discussion period.,

For the avoidance of any doubt, the Concessionaire is under an obligation to design, build,
construct, Install and commission the Plant up to a minimum capacity of 48 MW and any
fallure on the part of the Concessionaire to initlate the deslgning, construction, ihstallation
and/or commissioning of any Module in accordance with the Instructions of NIP shall
amount to a Concessionaire Event of Default.

: ﬂ CONCESSION AGREEMENT BETWEEN NIP & PSPL
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ARTICLE 3: GRANT OF CONCESSION

The Concession

3.1.1

(b)

{c)

In accordance with the provisions of this Concession Agreement, the Applicable Laws and
the Applicable Approvals, NIP hereby grants to the Concessionaire and the Concessionaire
hereby accepts, the exclusive right, authority and authorization during the Concession
Period, Including extension thereof, to use the Project Site to design, build, construct, install,
commission, operate, manage and maintain the Plant under the Project, and to use the Gas,
the supply of which has been arranged by NIP, to generate energy for onward sale to the
Primary Power Purchasers and, in the case of any surplus energy, to the Secondary Power
Purchaser(s) (the “Concession”), for the duration of the Concession Period and any
extenslon thereof, commencing from the Effective Date, and the Concessionaire hereby
accepts the Concession and agrees to implement the Project subject to and in accordance
with the terms and conditions set forth herein.et-or avoidance of doubt, it is clarified that at
alf times the Project Site shall remain the property of NIP and the Concessionaire shall
maintain the Project Site in good condition till the end of the Concession Period. The
Concessionaire will not be permitted to create any Encumbrances over the Project Site or
sell, transfer, further sub-lease or create any interest in favors of any person over the
Project Site or the Concessionaire’s interests therein.}

It is further clarified that NIP has agreed to provide Gas to the Concessionaire as and when
the same is avallable. Where, however, supply of Gas is not aVaHable to NIP, the
Concessionaire will be required to operate the Plant on alternate fuel and will be entitled to
charge a Tariff for sale of electric power based on the alternate fuel instead of Gas, NIP will
be responsible for the procurement and storage of alternate fuel in such quantities as may
be required, or instructed by Concessionaire, to ensure that continulty of the Plant
operations are not affected, hindered or interrupted.

Subject to and in accordance with the provisions of this Concession Agreement, the
Concession hereby granted shall oblige or entitle the Concesslonaire to:

Subject to the restrictions contained in clause 3.1.1 above, enjoy complete and
uninterrupted right of way, access, and full possession of the Project Site for a perlod that
shall be co-terminus wnth the Concession Agreement;

Design, bulld, construct, install, commission, operate, manage and maintain the Plant at the
Project Site as per the terms of this Concession Agreement;

Produce energy for sale to the Primary Power Purchasers, and where there is surplus energy
available after the requirements of the Primary Power Purchaser have been met in full, sell
such surplus energy to the Secondary Power Purchaser(s);

‘j .
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(d} Maintain and use the Project Site and use such Project Site for carrying out the
implementation of the Project; '

(e) Obtain all relevant approvals and permission-to enable it to carry out the Project and to
produce and sell energy in terms of this Concession Agreement;

{f) Fulfil its obligations under this Concession Agreement, undertake activities either by itself or
through subcontracting arrangements and to appoint Contractors, sub-contractors, agents,
advisors and consultants, without in any way discharging or relieving the Concessionaire of
its dutles and obligations as set out in this Concession Agreement and any liability arising
out of appointment of Contractors, sub-contractors, agents, advisors and consultants shall
be borne by the Concesslonaire; and

3 ) {g) Bear and pay a!l costs, expenses and charges in connection with or incidental to the
. performance of the obligations of the Concessionaire under this Concession Agreement,
- . .
3.2 Concession Period
3.21 The Concession Period shall commence from the Effective Date and shall be valid for a
period that is equivalent to the aggregate of the Phase 1 Period and the Phase 2 Period or as
the same may be extended subject to the mutual consent of the Parties or in accordance
with the provisions of this Concession Agreement.
‘3.3 Actions in Support of the Concession

3.3.1  NIP shall on or prior to the Effective Date enter into a Lease Deed with the Concessionaire,

. in the form provided at Schedule C of this Concession Agreement, to lease the Project Site

? on ‘as Is where is’ basis to the Concessionaire. Subject to clause 3.1.1 and clause 4.1.5(b) of

' this Concession Agreement, the physical possession of the Project Site shall be handed over

a to the Concesslonaire within six {6) months from the Execution Date. Provided that NIP shall
inform the Concessionaire two {2) months in advance, the date on which the physical
possession of the Project Site will be handed over to the Concesslonaire{EThe lLease Deed for
the Project Site will be co-terminus with the Concession Agreeme_nt§

3.3.2 For the purpose of financing the Project, the Concessionaire shall have the right to
mortgage, hypothecate, or otherwise encumber to Lenders its rights and interests in the
Plant to be set up by the Concessionaire under or pursuant to this Concession Agreement
including the cash flows generated from the sale of energy generated by the Plant, or any
other receivables of the Concessionaire {the “Receivables”) provided that the mortgage,
hypothecation or any other Encumbrance created In the Plant by the Concessionaire shall
not be for a perlod beyond the Concession Perlod, Notwithstanding anything contalned
herein above,'the Concessionaire shall not mortgage, hypothecate or otherwise create any

™
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3.3.5

3.3.6

Encumbrance over the Plant and/or the Recelvables of the Concessionalre in favor of any
third party other than the Lenders.

It is agreed that the Concessionaire shall solely be responsible to arrange the finance for the
Project and the NIP shall not be llable nor assist in any manner to arrange the finance for the
Project. The Concessionaire shall not in any manner enter into any arrangement with the
Lenders that shall materially and adversely affect the rights and interests of NIP hereunder
or impose additional liabilities on the Project and any lia bility arising out of the arrangement
with the Lenders shall be solely borne by the Concessionaire, For the avoidance of doubt it is
clarified that the Concessionaire shall not assign and/or charge and/or mortgage and/or
encumber in favor of the Lenders or any other party any right, benefit and interest In the
Project Site handed over to the Concessionaire as part of the Concession granted under this

Agreement,

The NIP shall render such assistance as the Concessionaire may reasonably require, from
time to time, for availing and obtaining all Applicable Approvals and for completion of
formalities relating to the Project provided the Concessionaire is in compliance with the
rules, regulations and guidelines prescribed by the Statutory Authorities;

The NIP undertakes not to terminate or repudiate this Concession Agreement prior to the
expiry of the Concession Perlod otherwise than in accordance with the provisions of this

Concessaon Agreement

The NIP shall provide all assistance and recommendations to the Statutory Authority,
including the GOP, in support of the Concessionaire’s applications for Applicable Approvals
that may be needed from time to time for the implementation of the Project provided that
the Concessionaire has made the requisite applications and is in compliance with the
necessary norms and regulations of the Statutory Authority for the grant of such Applicable

Approvals.

1 CONCESSION AGREEMENT BETWEEN NIP & PSPL
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‘ ARTICLE 4: CONDITIONS PRECEDENT

4.1 .

Conditions Precedent

4.1.1

4.1.2

(a)

(c)

{e)

4.1.3

Save and except as expressly provided herein, the respective rights and obligations of the
Parties under this Concession Agreement shall be subject to the satisfaction in full of the
conditions precedent specified in this clause 4.1 prior to the Effective Date.

Conditions Precedent to be fulfilled by Concessionaire:

[intentionally left blank];

Subject to clause 4.1.5(c), the Concessionaire shall before the Effective Date, achieve the
Financial Closure of the Project and intimate the same to NIP;

The Concessionaire shall provide to NIP within thirty (30) days from the Execution Date, a
Construction Phase Performance Security in the form of an irrevocable and unconditional

insurance guarantee, In the form as has been provided in Schedule D to this Concession” - .

Agreement, of an amount equal to [USD#G55Y- (United States Dollars Six hundred and fifty’

five only)] for each MW of Plant capacity to be constructed and commissioned by thel: - H L

Concessionaire in terms of this Concession Agreement, Issued by an insurance company
acceptable to NIP. Eighty percent (80%) of each such Construction Phase Performance
Security shall be released by the NIP in the manner provided in clause 6.2.2 of this
Concession Agreement upon achieving Construction Completion of the Module against
which such Construction Phase Performance Security has been provided and the remaining
twenty percent (20%) of each Construction Phase Performance Security will be released
within a period of thirty (30) days from Construction Completion of the relevant Module.
Upon the Issuance of the Construction Phase Performance Security for the entire Plant or
the flrst Module of the Plant, as the case may be, NIP shall release the Bid Security provided

by the Concessionalire;

The Concessionaire shall furnish and submit the Drawings of the Plant to be built by the '
Concesslonalre under the Project to the NIP and the Independent Expert within three (3)
months from the date of handing over the possession of the Project Site to the
Concessionaire and shall carry out any modifications / additions, as may be suggested hy
NIP, within one {1) month from receipt of such suggestions in writing;

The Concessionaire shall have obtained the Applicable Approvals required to be obtained in
order to enable the Concessionaire to carry out its functions and perform the services as

required in terms of this Concession Agreement; and

Conditions Precedent to be fulfilled by NIP

CONCESSION AGREEMENT BETWEEN NIP & PSPL
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Before the Effective Date NIP shall;

{2) Subject to clause 5.1.2 of this Concession Agreement execute a Lease Deed with the

’ Concessionaire {in the form provided at Schedule C} for the Project Site on a ‘as is

where Is” basis, In accordance with the terms and conditions of this Concession

Agreement and the handing over of possession and access to the Project Site to the

: I Concessionalre by NIP, provided that the Concessionaire shall have given to the NIP,
i ' the Construction Phase Performance Security as set forth in clause 4.1,2 above

d ' (b)  Appoint an Independent Expert within three {3} months from the Execution Date to
' supervise and certify the completion of the construction of the Plant by the
.Concessionalire as per the Drawings submitted by the Concessionaire with the NIP

_ } and the Independent Expert.

For avoidance of doubt, it is clarified that the fees of the Independent Expert shall
be borne by the Concessionalre. The Concessionalre shall deposit such fees as
intimated by NIP on or before the 5th of every month with the NIP and NIP in turn
shall pay the fees to the Independent Expert.

" 4.14  Each Party shall make all reasonable endeavors to satisfy the Conditlons Precedent within
the time stipulated and shall provide the other Party with such reasonable cooperation as
may be required to assist that Party in satisfying the Conditions Precedent for which that
- ’ Party is responsible.

4.1.5 Non-fulfilment of the Conditions Precedent

(a) In the event that any of the Conditions Precedent relating to a Party have not been fulfilled
within the period from the Execution Date until the Effective Date {“Compliance Period”) as
prescribed in clause 4.1.2 and 4.1.3 herein above, either Party may, notwithstanding

) anything to the contrary in this Concession Agreement, extend the time period for satisfying

A the Conditions Precedent as specified herein below. Provided any extension of a Condition

J Precedent shall not render this Concession Agreement invalid.

L [E

(b) In the event that NIP is unable to execute a Lease Deed and hand over peaceful possession

‘ of the Project Site to the Concessionalre within six (6) months from the Execution Date, the
Concessionaire agrees that the period of six (6) months shall automatically extend for a

j ) further period of three (3) months beyond the six (6} months period, for leasing the Project

I Sit_e.

However at the end of such extended three {3) months, if NIP is unable to lease and hand
over the Project Site to the Concessionaire this shall result in a NIP Event of Default and in
such event the Concessionalre shall be entitled to terminate this Concession Agreement. In
case of termination of this Concession Agreement by Concessionaire under this clause, NIP

CONCESSION AGREEMENT BETWEEN NIP & PSPL
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shall forthwith refund the Construction Phase Performance Security provided by the
Concessionaire.

(c) In the event that the Concessionaire is unable to achieve the Financial Closure within six (6)
months from the Execution Date, NIP, in its sole discretion may further extend the period
for achieving Financial Closure by three (3) months. However, non-achievement of Financlal
Closure during such extended three (3} months shall result in a Concessionaire Event of
Default and NIP shall in such event terminate this Concession Agreement. Without prejudice
to any rights available under this Concession Agreement in the event of a termination of this
Concession Agreement by NIP following a Concesslonaire Event of Default, NIP shall be
entitled to invoke any Construction Phase Performance Security furnished by the
Concessionaire. '

0

J J {d) In the evant NIP has terminated this Concession Agreement due to non fulfilment of any
Condition Precedent by the Concessionaire, NIP shall not be liable in any manner

i whatsoever to the Concessionaire or its Contractors,agents" and employees. Without
. prejudice to any rights available under this Concession Agreement, upon termination, NIP

shall invoke the Construction Phase Performance Security furnished by the Concessionaire.

- T (e) Upon termination of this Concession Agreement and in the event NIP shall have executed
and delivered a Lease Deed and handed over the possession of the Project Site to the
Concessionaire, the Lease Deed will automatically terminate and the Project Site shall
immediately revert to NIP free of Encumbrances and without any liability whatsoever from
any Parties and the Concessionaire and/or the Lenders shall have no claims over the Project
Site.

-

- . ___

— b
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! ARTICLE 5; POSSESSION AND ACCEPTANCE OF PROJECT SITE

5.1 Handing over Possassion of the Project Site

i 5.1.1- The NIP will hand over the full and peaceful possession of the Project Site on ‘as is where is’
basis to the Concessionaire. The physical possession of the Project Site shall be handed over

E to the Concessionaire within six {(6) months from the Execution Date unless the six (6) month

period Is further extended by an additional three (3) months period. Provided that NIP shall

. inform the Concessionaire two (2) months in advance, the date on which the physical

':I " possession of the Project Site will be handed over to the Concessionaire and provided

- further that the Concessionaire shall have furnished to the NIP, the Construction Phase

- Performance Security as set forth in clause 4.1.2 above. lt is acknowledged hy the

J ‘ Concessionaire that the Project Site is being leased to the Concessionaire subject to clause
- ‘) 3.1.1 above of this Concession Agreement.

(a)

J
—J _ (b)

(i}

_J J/‘ {ii)

) (c)
]

- (d)

| © 5.1.2 Acceptance of Project Site

The Concessionaire may within seven (7} days of making available such Project Sie
express in writing to NIP and the Independent Expert, its acceptance / refusal to
take possession of the Project Site awarded for the Project along with reasons for
refusal (if applicable).

The Concessionaire may only refuse to accept possession of the Project Site in the
following circumstances (“Reasons for Refusal”):

If the Project Site does not have any approach road and/or essential facilities such
as power and water. For the avoidance of doubt it may be noted that NIP will only
be under a duty to make available such power on the Project Site as is necessary for
the Concessionalre to build, construct and install the Plant at the Project Site; and

If the Project Site is not appropriate or suitable for laying foundation and carrying
out civif constructions for the Plant.

On receipt of communication, if any, from the Concessionaire with regard to refusal
to accept the Project Site, the Independent Expert shall examine the Project Site and
accept or reject such reasons for refusal of possession of Project Site. The decision
of the Independent Expert shall be final and binding on both the Parties.

in the event the Independent Expert accepts the Reasons for Refusal given by the
Concessionaire, the NIP shall have the option to provide an alternate Project Site
within a period of thirty {30) days from the date of acceptance of Reasons for
Refusal by the Independent Expert. [n case the NIP determines that it does not wish
to provide any alternate Project Site to the Concessionaire or is unable to provide an

!
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alternate Project Site to the Concessionaire within the stipulated time line of thirty
(30) days, this Concession Agreement shall immediately stand terminated with no
costs to either Party.

{e) In the event the Independent Expert rejects the Reasons for Refusal given by the
Concessionaire, the Concessionaire shall be obliged to take possession of the Project
Site and implement the Project as per the provisions of the Concession Agreement.
[n case the Concessionaire fails to take possession of the Project Site within a period
.of forty five (45) days from the date of refusal of Reasons for Refusal by the
ih_dependent Expert, NIP shall be entitled at its option to terminate this Concession
Agreement and the Construction Phase Performance Security{ies) furnished by the

- Concessionaire shall be invoked by NIP,

SR 2

J 5.1.3  Access to Project Site

Following the handing over of the full and peaceful possession of the Project Site the
Concessionalre shall, at all times and upon reasonable notice, afford to the representatives
of NIP duly authorized by NIP and the Independent Expert to access and inspect the Project
Site.

. ©..

— . L wm.
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i! ARTICLE G: BID SECURITY AND CONSTRUCTION PHASE PERFORMANCE SECURITY

6.1

J
)
)

— b

Bid Security

6.1.1

6.1.2

6.1.3

Both Parties acknowledge that the Concessionaire has provided NIP with a Bid Security in
accordance with the provisions of the RFP. The Bid Security shall be released by NIP upon
the provision of the Construction Phase Performance Security in terms of clause 4.1.2(c) and
clause 6,2 of this Concession Agreement.

NIP shall have the right to forthwith en-cash the Bid Security upon termination or attempted
termination by the Concessionaire of this Concession Agreement or the occurrence of any
Concessionaire Event of Default provided that such termination or attempted termination
or the occurrence of the Concessionaire Event of Default shall have taken place prior to the
Cpnsfruc’ci'on Phase Performance Security being provided.

if the Concessionaire fails to maintain the Bid Security until the Construction Phase
Performance Security Is in place, it shall constitute a Cancessionaire Event of Default that
shall entitle the NIP to terminate this Concession Agreement forthwith.

Construction Phase Performance Security

6.2.1

6.2.2

(a)

(b}

For due and faithful performance of its obligations during the Construction Phase under this
Concession Agreement, the Concessionaire shall provide the NIP within such time as

prescribed by NIP, a Construction Phase Performance Security in the form of an irrevocable - s

and unconditional insurance guarantee of an amount equal to [USD 655/- (United States”
Dollars Six hundred and fifty five only)} per MW for each Module to be constructed in terms. .
of this Concession Agreement to be issued by an insurance company acceptable to NIP. Each
Construction Phase Performance Security provided to NIP by the Concessionaire shall have a
validity of thirty {30) days following the COD for each respective Module,

On successful completion of the Construction Phase and COD in respect of each Module
being achieved, the Construction Phase Performance Security for that completed Module
shall be released by NIP to the Concessionaire in the followlng manner:

Eighty percent {80%) of the Construction Phase Perfarmance Security provided in respect of
any Module will be released upon Constructicn Completion of the said Module;

The remaining twenty percent {20%) of the Construction Phase Performance Security
provided in respect of any Module will be released within a period of thirty {30) following
Construction Completion of each relevant Module;

For avoidance of doubt it is clarified that the Construction Completion shall be linked to the
approved Drawings building pfans, layouts and specifications submitted to and approved by

i
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6.2

the NIP and the Concesslonalre shall furnish the appropriate documents supporting
Construction Completion such as the Construction Completion Certificate issued by the
Independent Expert, as may be required by NIP, prior to the release of such Constriction
Phase Performance Security.

If the Concessionaire fails to provide and/or replenish any Construction Phase Performance
Security by the date required in this Concession Agreement, it shall constitute 2
Concessionaire Event of Default that shall entitle the NIP to terminate this Concession
Agreement forthwith.

: I _CONCESSION AGREEMENT BETWEEN NIP & PSPL
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! ARTICLE 7: OPERATION PHASE PERFORMANCE SECURITY

7.1 Operztion Phase Performance Security

|
]
JJ
J 7.4.2
J
l ) 7.2

8

For due and faithful performance of its obligations during the Operation Phase under this
Concession Agreement, the Concessionaire shall provide to NIP within a period of fifteen
(15) days from obtaining the Construction Completion Certificate in respect of any Module
from the Independent Expert, an Operation Phase Performance Security in the form of an
irrevocable and unconditional insurance guarantee of an amount equa! to five percent {(5%)
of the Average Estimated Annual Billing of that Module, issued by an insurance company
acceptable to NiP. The Concessionaire shall increase the amount of the Operation Phase
Performance Security to reflect any increases in the Average Estimated Annual Billing of that
Module and a failure to Increase the Operation Phase Performance Security in the manner
provided herein shall be a Concessionaire Event of Default and NIP may terminate this
Concession Agreement as per the provisions therein. The Operation Phase Performance
Security shall be maintained and valid at all times from the date of issue thereof until six (6)
months following end of the Concession Period.

The Operation Phase Performance Security shall be released by NIP to the Concessionaire
within {30] days after the expiry of six {6) months from the date of end of the Concession
Period. If any amounts due to NIP from the Concessionalre are not paid off until thirty (30)
days prior to the date of end of Concession Perlod, NIP shall have the right to en-cash the
Operation Phase Performance Security to the extent of such unpaid amounts and the
remaining portion of the Operation Phase Performance Security shail be released to the
Concessionalire as stated above,

If the Concessionaire fails to provide and/or replenish the Operation Phase Performance
Security by the date required in this Concession Agreement, it shall constitute a
Concessjonaire Event of Default that shall entitle the NIP to terminate this Concession

Agreement forthwith,
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) ARTICLE 8: INDEPENDENT EXPERT

8.1

L T
(

- 6. L.

I 83

8.5

Appointrent of Independent Expert

81.1 The NIP shall appoint a civil/electrical engineering firm from a panel of at ieast three (3)
firms or bodies corporate known to have the requisite expertise and experience in
monitoring and certifying the Construction Completion and operation, management and
maintenance of the Plant {the “Independent Expert”).

8.1.2 The appointment shall be made not later than three (3) months from the Execution Date
and shall be valid for a period of five (5) years thereafter. On the expiry of the aforesaid
per[od NIP may, in its sole discretion, if deemed necessary, renew the appolntment or
appoint another firm from a fresh panel to be independent Expert for a term of three (3)
years,

Duties and Functions

3.2.1 The Independent Expert shall discharge Its duties and functions substant;ally In accordance
with the terms of reference set forth in Schedule G to this Concession Agreement

8.2, 2 The Independent Expert shail submit regular petjodic reports (at least once every two
weeks) to the NIP on the progress of the construction of the Plant during the Construction
Phase and thereafter on the functioning, operation and maintenance of the Plant by the
Concessionaire during the Operation Phase.

Remuneration

8.3.1 The remuneration, cost and expenses of the Independent Expert shall be horne by the
Concessionaire. -

Termination of appointment

8.4.1 NIP may terminate the appointment of the Independent Expert at any time, but only after
appointment of another Independent Expert in accordance with Clause 8.1 herein above.,

Authorized signatories

8.5.1 The NIP shall require the Independent Expert to designate and notify to the NIP and the
Concessionaire up to two (2) persons employed In its firm to sign for and on behalf of the
Independent Expert, and any communication or document required to be signed by the
Independent Expert shall be valid and effectlve only if signed by any of the designated
persons; provided that the Independent Expert may, by notice in writing, substitute any of
the designated persons by any other of its employees.

{

‘:i :
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. 8.6 Dispute resolution

8.6.1 If either Party disputes any advice, instruction, decision, direction or award of the
Independent Expert, or, as the case may be, the assertion or failure to assert jurisdiction,

t

the Dispute shall be resolved in accordance with the Dispute Resolutlon Procedure as
provided in Article 23 to this Concession Agreement.

— |

“[ :
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ARTICLE 9: OBLIGATIONS OF THE PARTIES

b

9.1 Obligations of NIP

} - 9.1.1  The NIP, in addition to and without prejudice to its rights specified In the other provisions of
this Concession Agreement, shall, without qualification, during the Concession Petiod,
observe and comply with the following obligations:

{a) The NIP shall at its own cost, be responsible for giving full'and peaceful possession of the
Project Site o the Concesslonaire unless extended further, within a period of six (6) months
from the Execution Date;

Approvals which are necessary for the implementation of the Project at the appropriate
stages of the Project and which are in its authority to grant or cause to be granted subject to
the Concesslonaire complying with the eligibility criteria or conditions, as the case may be,
for such Applicable Approvals; NIP shall facilitate the process of procuring such Applicable
Approvals from the Statutory Authority; and

J {b) Upon request from the Concessionatre, the NIP shall facllitate in procuring all Applicable

(c) In the event of a Change in Law, wherein such change has a Material Adverse Effect, the
Concessionaire may by notice In writing to the NIP request the NIP to make such
modifications to the terms of this Concession Agreement as the Concessionaire reasonably
believes are necessary to place the Concessionaire in substantially the same legal and
economic position as it was prior to such Change in Law and the NIP may make best
endeavors to put in effect such reasonable request of the Concessionaire.

(d} Make adequate standby and backup arrangements of fuel during periods of Plant
breakdown and during periods where Gas supply is not guaranteed for meeting its energv .; .
é supply obligations towards the Primary Power Purchasers and to meet the operation and
) maintenance requirements of the Piant

!J 9.2 Obllgations of the Concessionaire

| 9.2.1 The Concessionaire, in addition and without prejudice to its rights specified In the other
( provisions of this Agreement, shall, during the Concession Perlod, including extension
thereof, without qualification, observe and comply with the following obligations:

} (a) Take over possession of the Project Site from the NIP, provided however; It has furnished
the Constructlon Phase Performance Security in accordance with the provision of Article 4

! above;

{b) Make or cause to be made the necessary applications to the relevant Statutory Authority for
‘ all Applicable Approvals and supply the appropriate particulars and details to such Statutory

J CONCESSION AGREEMENT BETWEEN NIP & PSPL.
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Authority as may be necessary confirming that the Concessionaire fulfils the eligibility
criteria or the conditions, as the case may be, to enable the concerned Statutory Authority
to consider the request for the grant of the relevant Applicable Approval and, following the
l _ grant of any such Applicable Approval, maintain such Applicable Approval in full force and

effect so long as It is necessary in order for the Concess:onaire to perform its obligations

hereunder;

(c) Demgn, bulld, construct and instal! the Plant itself or appoint construction Contractor(s) and
enter into construction agreement(s) with such Contractor(s}. The Concessionaire shall
build, construct and install the Plant as per the Drawmgs submitted by the Concessionaire
and approved by NIP;

.

(d) Intentionally left blank.

O

{e) Appoint, employ and train all necessary and appropriate personne! to run the Plant and to
genera]ly fulfill its obhgat:ons in terms of this Concession Agreement;

(f} Report to the NIP during the Construction Phase and Operations Phase as detailed in Article
13 'such reports as detailed in clause 13.2 and 13.3, respectively of this Concession
Agreement. Such reports should provide the information as is reasonably required to keep
the NIP properly informed of material matters relating to the construction, installation,
finance, operation and management of the Plant.

(g) Achleve Construction Completion of each Module by no later than the time period for
Construction Completion thereof as may be determined and agreed between the Parties
provided that the period for Construction Completion shall begin from the date on which
the Independent Engineer issues instructions to the Concessionaire on behalf of NiP to
begin construction thereof and further provided that the Concessionalre shall not be in
breach of this sub-clause if any non-fulfillment or delay in fulfillment of its obligations herein
are caused by (i) the occurrence of an event of Force Majeure in accordance with Article 17

J ) hereof or (ji) a NIP Event of Default;

(h) Achieve Construction Completion of the entire Plant not later than [fifteen (15) years] from

l the Effective Date provided that the Concessionalre shall not be in breach of this sub-clause
) if any non-fulfillment or delay in fulfillment of its obligations herein are caused by (i) the
occurrence of an event of Force Majeure in accordance with Article 17 hereof or {il} a NIP

l" Event of Default;

- (i) Ensure that (i) at all times the aggregate capacity of the Modules shall be sufficient to meet
the energy requirements of the Primary Power Purchasers, {ll) the Plant shall meet such
minimum Plant capacity requirements as may be notified by NIP;

[
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(k)
)

(n)

i W

(P

(a)

\.‘ ___’/'

(s)

Following achievement of COD in respect of each Module, the Concessionaire shall supply
energy to the Primary Power Purchasers, as required by the Primary Power Purchasers, up
to the extent of the capacity of that Module, at the tariff specified by the Concessionaire in
the Bid, The Concessionaire will be entitled to supply any surplus energy, after meeting the
energy requirements in full of the Primary Power Purchasers, to the Secondary Power
Purchaser(s) pursuant to a power purchase agreement entered into between the
Concessionaire and the relevant Secondary Power Purchaser in substantially the form
provided at Schedule F;

[Intentionally left blank];

Not to transfer or dispose off or otherwise alienate any of the Assets, if any, of the Plant
without the prior written approval of the NIP;

Maintain the assets, buildings, equipment and infrastructure of the Plant in accordance with
the narms and standards prescribed by Good Industry Practices;

Subject to NIP choosing not to acquire the Plant and the Assets in terms of Article 16 of this
Concession Agreement, the Concessionaire shall dismantle and remove the Plant in its
entirety from the Project Site within six (6) months of the end of the Concession Period
along with any other Assets if created by the Concessionaire on the Project Site in
accordance with Article 16 of this Concession Agreement;

Allow representatives of NIP reasonable access to the Plant on the Project Site but so as not
to interfere unreasonably in the construction, operation and maintenance of the Plant;

Subject to the provisions of Article 17 dealing with Force Majeure, not abandon the Project;

Provide adequate security and watch services at the Plant to maintain the safety and
security to the Plant, the Project Site and the personnel present thereon and make
appropriate provision and arrangement for first aid and prompt medical attention in cases

of accidents and emergencies;

Malntain the regquisite insurance of the Plant, as specified in this Concession Agreement
and/or by NIP from time to time and provide copies of the same to the NIP. In case NIP finds
that the Project is not being adeguately insured by the Concesslfonaire, then it shall, at its
own discretion, procure the same and recelve the costs associated for taking such insurance
from the Concessionaire within [15] days of raising of such invoice;

Promptly notify the NIP and hand over to them any archaeological finds, treasures and
precious and semi-precious minerals discovered on the Project Site by the Concessionaire or

its employees, agents and Contractors; and
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9.3

9.4

{t)

Maintain an adequate supply of back up fuel to ensure that the continuity of the Plant
operations is not affected hindered or interrupted even dur:ng days / months when Gas is
not available,

Obligations of the Parties

'9.3.1

(a)

(b}

(c)

Each Party shali:

Comply with and perform its respective obligations under this Concession Agreement and
shall work and cooperate In good faith with the other Party with respect to all the
obligations and rights hereunder of the other Party;

Agree that the title to and ownership of the Project Site shall at all times vest in NIP and
shall not under any circumstance whatsoever pass over or be deemed to have passed over
to the Concessionaire or Persons claiming by, under or through the Concessionaire and shall
be handed back to NIP upon the expiry of the Concession Period or prior termination of the
Concession Agreement; and

Agree that the title to and ownership of the Plant along with the Assets developed by the
Concessionaire during the Concesslon Period shall at all times vest in the Concessionaire and
shall not under any circumstance whatsoever pass over or be deemed to have passed over
to the NIP of Persons claiming by, under or through NIP.

Obligations of the Lead Member

9.4.1

(a)

(b)

Maintaining the requisite stake and voting rights in Concessionaire

It is agreed that the Lead Member shall at all times during the Concession Peried, hoid and
maintain at least fifty one percent (51%) control and voting rights in the Concessionaire.

The Lead Member holding at least fifty one percent (51%) control and voting rights in the
Concessionaire may be substituted/replace by another Lead Member who is at least equal
or better than the original Lead Member in terms of the Financia) Capacity and Technical
Capacity as sought by NIP in the RFP. However, in case of Lead Member such substitution /
replacement shall he made only after three (3) years frem the Compietion and Operations
Date, Approval for change in the Concessionaire shall be required to be obtained in writing
and shall be solely at the discretion of NIP;

Provided that any person replacing the Lead Member shall meet the Technical Capacity and
Financial Capacity prescribed by NIP in the RFP;

CONCESSION AGREEMENT BETWEEN NIP & PSPL
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(c)

(d)

9.4.2

9.4.3

Further provided that the new Lead Member replacing the original Lead Member should not
have been an applicant and/or member of any other party/consortium bidding for this
Project;

Further provided further that such new Lead Member expressly and in entirety adopt the
constitution documents and/or by-laws, obligations and duties of the Concessionaire under
this Concession Agreement, as if it were a original Bidder.

The Concessionaire may be allowed tle ups with third parties having requisite experience
and expertise to implement the Project with the prior approval of the NIP. However such tie
ups shall not absolve the Concessionaire from its obligations and duties under this
Concession Agreement and the Concessionaire shall be solely respons:ble for the
implementation of the Project.

Notwithstanding anything contained herein above, substitution/ replacement of the Lead
Member will require a prior written approval of NIP, which shall not be unnecessarily
withheld. Further until the period of three (3) years from the Completion and Operation
Date and before applying for such change, the Concessionaire shall have made investments,
not less than an amount equal to [80%] of its expected Investments as per Minlmum
Technical Specifications specified In the RFP in the construction and establlshment of the
Plant.

Obligation to nominate and appoint a Government Nominee

The Lead Member holding stake and voting rights in the Concessionaire shall take all the
steps necessary to nominate and appoint one NIP nominee on the board of the trustees
and/or board of the members, as the case may be, of the Concessionaire till the validity of

this Concession Agreement,

Failure by the Lead Member to fulfil its obligations in terms of this clause and this
Concession Agreement shall constitute a Concessionaire Event of Default and the
consequences specified in this Concession Agreement shall follow,

'CONCESSION AGREEMENT BETWEEN NIP & PSPL
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ARTICLE 10: REPRESENTATIQN AND WARRANTIES
10.1  Mutuwal Representations and Warranties
10.1.1 Each Party represents and warrants to the other Party that:

" (a) In respect to the Concessionaire only, It is duly organized, validly existing and in good
standing under the laws of the jurisdiction;

{b) it has full power and authority to execute, deliver and perform its obligations under this
Concession Agreement and to carry out the transactions contemplated hereby;

N (c) It has taken all necessary action to authorize the execution, delivery and performance of this
) Cancession Agreement
J (d) This Concession Agreement constitutes the legal, valid and binding obligation of it,
enforceable against it in accordance with the terms hereof; and
(e) It is s subject to civil and commercial law with respect to this Concession Agreement and it
- hereby expressly and irrevocably waives any immunity in any jurisdiction.
10.2  Further Representations and Warranties of NIP
10.2.1 The NIP further represents a_nd warrants to the Concessionaire that there is no litigation,
claim, demand or any proceeding pending befare any authority in respect of the title of NIP
to the Project Site except as may be notified to the Concessionalre by NIP,
| -
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I ARTICLE 11.: AUDITING

11.1  The Concessionalre is required to prepare and submit vartous financial statements as per statutory
l requirements prevailing and introduced in future,

e

13.2  The Concessionaire shall get its financial statements and accounts audited by a Chartered
Accountant and ensure that a copy of its annual and semi-annual audited statements is made
available to NIP within a period of one (1) week from the finalization thereof,

B
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ARTICLE 12: CONSTRUCTION PHASE AND OPERATIONS PHASE

12.1  Construction of the Project

! (a) The Concessionaire undertakes to incur all expenses in relation to construction of the Plant
from the Effective Date;

l ©(b) The Concessionaire undertakes to design, build, construct, finance, manage, operate and
maintain the Plant at its expenses In accordance with terms of Applicable Approvals and
Minimum Technical Specifications speclfied in Schedule H to this Concession Agreement, or

L

where not so specified, in accordance with Good Industry Practices;

l ) {c) The Concessionaire undertakes to construct the Plant on its own or through Contracior( i
The Concessionaire shall ensure that Construction Completion of the Plant is achieved in
accordance with clayse 9.2.1(g) above, unless NIP may In its sole discretion further extends

| the aforesaid period, if the Concessionaire requests NIP to do so and if It deems fit and

— proper. Provided that any such extension shall not be granted more than once by NIP and
term for extension shall not exceed a period of [six (6) months] (the “Cure Period”),

} .

| .

= Provided that for each month of the Cure Period, the Concessionaire shall forfeit ten

percent {10%) up to a cumulative maximum of 50% of the Construction Phase Performance
i : Seeurity for delay in achieving Construction Completion and at the same time replenish the

forfeited ten percent (10%)} of Construction Phase Performance Security by furnishing an
equivélent insurance guarantee within seven (7} days immediately following the
month/period of delay in achieving the Construction Completion. Failure to replenish the
Construction Phase Performance Securlty within the time period stipulated above shall
result in a Concessionaire Event of Default. Notwithstanding anything contained in this
Concession Agreement, failure to achieve Construction Completion within the Cure Period
shall result In a Concessionaire Event of Default under this Concession Agreement;

{4 _

7 {d) The Concessionalre may prior to achieving Construction Completion of the Plant or any
' " Module, as the case may be, approach NIP for the grant of a Provisional Permission to start
the Plant or any Module, as the case may be. NIP may grant such Provisional Permission that

shall be valid for a period of three (3) months from the date of Provisional Permission,

subject to the Concessionalre meeting the following conditions:

PP

I (i The Concessionaire has applied and obtained the Approved Approvals from the
| concerned Statutory Authority and/or NIP, as the case may be, to start the Plant;

| {ii) The Concessionaire has made Investments of at |east sixty percent (60%) from its
expected investments as per the Minimum Technical Specifications specified in the
RFP for tha Plant.
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(e).

(f)

Notwithstanding any contained above, the Provisional Permission shall not be valid beyond
the COD for the Plant or any Module, as the case may be. Provided that the timelines in this
clause and the percentage of investment required may be relaxed at the sole discretion of
NIP,

The Concessionaire shall ensure that the construction shall comprise only materials and
goods which shall be of sound quality and which shall have been manufactured and
prepared and all workmanship shall be in accordance with Good Industry Practices and that
each part of the works shall be fit for the purpose for which it is required as stated in or as
may be reasonably inferred from the plans;

The Concessionaire acknowledges that all debris and construction and building materials
(sand, gravel, stone, rock, loose earth etc.) lying or generated during Construction Phase of
the Plant, if emanating from the Project Site, shall be the property of NIP. However the
Concessionaire shall dispose of at its cost such debris and construction and building
materials in accordance with the written instructions issued by NIP from time to time;

When the Concessionaire reasonably belleves that Construction Completion has been
achieved, the Concessionaire shall so notify NIP and the Independent Expert in writing. Such
notice will set out the date and time and place, where the inspection and tests for
Construction Completion may be carried out by the Independent Expert. However, such
date for inspection shall not be earlier than seven (7) days following the date of such notice.
All costs relating to such inspection and tests shall be borne by the Concessionaire. The
authorized representatives of NIP, Independent Expert and Concessionaire shall have the
right to attend such ihspection and assessment;

On Issuance of Construction Completion Certificate of the Plant or any Module thereof the
Concessionaire shall commence the operations of the Plant or the Module in respect of
which the Construction Completion Certificate has been issued and such date shall be the
Completion and Operations Date for the Plant or the relevant Module, as the case may be.

12.2 Operations Phase ~ Operation and Management of the Plant

@

{b)

The Concessionaire will undertake the management of the Plant at its cost and in
complfance with Good Industry Practices and the terms and conditions hereof, including the
Minimum Technical Specifications and, provided the Concessionaire shall-be obliged to take
prior written consent of NIP in the form of an affirmative vote of the NIP nominee appointed
on the board of the Concessionaire, before carrying out any change in the functioning,

management and operation process of the Plant;

The Concessionaire may appoint a Person meeting the criteria specified in the Schedule | to
this Concession Agreement as the operations and management contractor to operate and
maintain the Plant, However, the Concessionaire shall not be absolved of its responsibliities

‘CONCESSION AGREEMENT BETWEEN NIP & PSPL




FPRIVATEM IMITED

b

|

(d)

and dutles in case of appointment of an operations and management contractor and the NiP
nominee shall at ali times during the Concession Period be appointed on the board of the
Concessionaire;

The Concessionaire, shall at all times at its own cost and expense maintain, keep In good
operating condition, repair and renew, replace and upgrade to the extent reasonably
necessary the Plant, equipment and machinery, and the infrastructure facilities and systems
in connection with the Plant, All maintenance, repair and works shall be carried out in such a
way as to minimize outages by the Plant and shall only be carried out after prior advance
notice in writing for such maintenance and repair worl has been provided to NIP and has
not been objected to by NIP.

NIP shall ensure the maintenance of the minimum electrical load factor as per the RFP and
submitted bid.

Personnel and Employees

(a)

(b)

{c)

Labor

(b}

The Concessionaire shall prior to obtalning the Provisional Permission have trained and
employed all necessary personnel required to run the Plant as required in terms of this
Concession Agreement;

The recruitment, appointment, salary and other benefits provided to the personnel shall be
as per the Applicable Laws and policies of the Government of Pakistan and NIP;

In the event the Concessionaire is required for reasons beyond its control to remove or
change any key personnel, it shall do so In accordance with the Applicable Laws and shall
forthwith provide replacement key personnel having qualifications acceptable as per
applicable norms. However, in doing so the Concessionaire shall take into consideration that
the running of the Plant is not adversely affected.

The Concessionaire shall provide and employ at the Piant for the execution of the
construction works such skilled, semi-skilled and unskilled abor as is necessary for the
proper and timely execution and Implementation of the Project as per the terms of this
Concession Agreement. The Concessionaire shall use its best endeavors to prevent any
unlawful, riotous or disorderly conduct or behavior by or amongst its personne! and labor
and the fabor of its Contractors and/or the operations and management contractor.

The Concessionaire shall be solely and exclusively responsible for the recruitment,
transportation, accommodation, catering, payment of the salarfes, wages and other
payments for its personnel and employees and costs whether direct and indirect, incidental
thereto and all taxes, charges, levies, duties payable under Applicable Law arising from the

.'—i CONCESSION AGREEMENT BETWEEN NIP & PSPL
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respective terms and conditions of employment of its personnel and labor and the labor of
its Contractors and/or the operations and management contractor that is engaged and/or
employed on or connected with the Concession Agreement under or through whatever legal
relationship. The Concessionalre shall be further responsible for obtalning all necessary
Applicable Approvals from the Statutory Authority and compliance with all Applicable Laws
and regulations pertaining to the employment of labor.

1
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! ARTICLE 13: INFORMATION

13.1  Financial Information

—————

The Concesslonaire agrees to dellver to NIP, during the development and the management period,
the following documents and information at the intervals described below:

l {a) Annual accounts of the Concessionaire delivered within one hundred and eighty (180) days
of the end of each fiscal year;

_l ' {b) Notification of any adverse material change In the financial condition of the Concessmnalre
or the Project promptly following such occurrence.

>2 Constriection Phase Reporis

The Concessionaire shall during the Construction Phase of the Plant, provide to the NIP a copy of the
— construction schedule, and provide them fortnightly progress reports during the Construction Phase
which shall include the following information:

= Contents of Progress Report: the summary of the progress made till the date of delivery of such
report and shall inter alia include the construction progress made as against the initial plan and
reasons for deviations, if any, during such period. Report shall also mention any information or
issues that shall significantly affect the construction of the Project.

13.3  Operations Phase Reports

The Concessionaire shall provide the NIP, an annual report during the Operations Period of the
Ej _ Plant, which shall contain the following information:

‘)- (a) Summary of progress: Summary of operating and flnancial results. Pertaining to
performance, costs, and expenses. .

{b) Operations plan: An operations plan for running and eperations of the Plant for the year, a
report on the activities carried out during the previous year {including a commentary oh any
material deviation from expected activities as set out in the operations plan), any
breakdowns during the preceding year and the expected maintenance and repair work to be
carried out afong with planned outages for the next year.

13.4  Additional Information

l The Concessionaire agrees to provide to the NIP such further information as the NIP may reasonably
request in order to monitor the progress and performance of the Project.

——
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i 13.5 Other Information

The Concessionaire will provide the following information to the NIP, promptly after becoming

i aware of it
(a) Force Majeure: Details of any event of Force Majeure which has occurred or which is
1 imminent and fortnightly updates with respect to it as long as it continues or is imminent;
(b} Litigation: Details of any actual, pending or threatened material litigation, arbitration, claim
.,,j or labor dispute relating to the Project; and
L (c) Legislation: Details of Change of any Applicable Law and change of condition of any
‘ ) Applicable Approvals and any fines or penalties that have or may thereby be incurred.,
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} ARTICLE 15: FINANCING

15.1  Assignment and Creation of Security

The Parties agree that the Concessionaire shall not assign or charge or encumber in favor of
the Lenders any right, benefit and interest under the Project Site;

The Concessionaire may with the prior consent of the NIP create a charge ar encumber in
favor of the Lenders any benefit, title and interest that it has in the Plant and the Assets
constructed by the Concessionaire for the purposes of enabling financing of the Project and
for securing the repayment of the monies which may become payable by the Concessionaire
to the Lenders, provided that such charge shali not be for a period beyond the Concession
Period. For avoidance of doubt it is clarified that, creation of such charge or Encumbrance in
the Plant and the Assets by the Concessionaire shall not in any way release and absolve the
Concessionaire from its opligations under the Concession Agreement and any liability arising
out of such Encumbrance/lien shall be solely borne by the Concessionaire,

Notwithstanding anything contained herein above, the Concessionaire shall not mortgage,
hypothecate or otherwise create Encumbrance in the Plant, Project Site (along with any
buildings and constructions thereon) and the Assets in favor of any third party other than
the Lenders.

l 15.2  Accounts of Concessionaire

! " The Concessionaire shall keep and maintain books of accounts for the Project in accordance with
l standard practices and statutory requirements consistently applied in accordance with Applicable

Laws.

!ﬂﬂ
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ARTICLE 16: DISMANTLING OF PLANT / TRANSFER OF PLANT
Scope of Dismantling
Upon the expiry of the Concession Period, NIP:
{a) may request the Concessionaire to, within six (6) months of the expiry of the Concession

Period, dismantle the Plant and remove the same along with all Assets from the Project: Site,
and handover vacant, peaceful possession of the Project Site back to NIP, or

(b) At the sole and complete discretion of NIP, acquire the Plant and the Assets for a price to be
determined by an independent evaluator appointed by NIP and consented to by the

Concessionaire.

Where NIP chooses not to acquire the Plant and the Assets In accordance with clause 16.1{b) above,
the Concessionaire shall be obligated to clear the Project Site within the time period prescribed
above. In the event of a failure on the part of the Concessionaire to comply with its obligations in
terms of clause 16.1{a) above, NIP shall be entitled to sell the Plant and the Assets to any person and
shall be well within its rights to have the Plant and Assets dismantled and removed from the Project

Site at the costs and expense of the Concessionaire.

Provided that where NIP chooses to acquire the Plant and the Assets in terms of this clause, the
remaining provisions of this Article 16 will apply and be followed.

Scope of Acquisition

(a)  Where NIP chooses to acquire the Plant and the Assets, it shall, within one (1) month from
the end of the Concession Period, appoint an independent evaluator, in respect of whom
the Concessionalre has given its consent, to assess the position and value of the Plant and
the Assets. The independent evaluator shall provide its valuation of the Plant and the Assets
within a period of four (4) weeks from appointment. The ptice determined by the
‘independent evaluator shall be final and binding on both Parties. However, nothing herein
shalt be read as an obligation on the part of NIP to acquire the Plant and the Assets, If
following the completion of the evaluation, NIP decides to acquire the Plant and the Assets
at the value determined by the independent evaluator NiP shall notify the Concessionaire in
writing of the same and shall proceed to complete the acquisition of the Plant within a
period of 4 weeks from the date of the notification, If however, NIP decides to not acquire
the Plant and the Assets, then NIP shall notify the same to the Concessionaire in writing and
the Concesslonalre will be required to dismantle and remove the Piant and the Assets from
the Project Site in accordance with clause 16.1{a) and the period of sbx (6) months for the
same will be deemed to begin from such written notice of the NIP.
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i (b) Where NIP chooses to acquire the Plant and the Assets, the Concessionaire shall, upon the
- ' exercise of such option (such date hereafter referred to as the “Transfer Date”), hand over
to NIP the Project Site, the Plant and the Assets created during the Concession Period, free

] and clear of any liability, charge and/or Encumbrances created or suffered by the
Concessionaire after the Effective Date and before the end of Concession Period, al! of the

Concessionaire’s right, title and interest In and to the Plant and the Assets constructed by

l ‘ the Concessionaire on the Project Site. The Concessionaire shall also deliver to NiP on such
date such operating manuals, -plans, design drawings and other information as may

) reasonably be required by NIP to enable it to continue the operation of the Plant and the

J Assets.

- 16.3 -Right to NIP to choose Insurance and Contractor Warranties

] 3 NIP shall on the Transfer Date have the right to choose and retain all or any of the unexpired
T Insurance Policies, contractor warranties in relation to the Plant/Assets. The Concessionalre shall
il ensure that any rights which are to be so assigned are capable of assignment and such assignment
—J has been approved under the terms of the relevant contract by the counterparty to the

Concessionaire.,

B} 16.4  Assignment of Contracis

l The NIP shall at jts own discretion have the right to choose and retain on the Transfer Date all or any
of the contracts, equipment contracts, supply contracts and all other contracts except service
contracts with the employees of the Concessionaire, entered into by the Concessionaire and

l subsisting as on the Transfer Date.

16,5  Condition of the Plant upon Transfer

On the Transfer Date the Plant shall be in fair, usable / habitable and in a state of good working
7 conditions as per Good Industry Practices, subject to normal wear and tear, having regard for the
nature, construction and life span of the Plant and the Assets.

16.6 Passing of Risk

Until the Transfer Date, all risks shall lie with the Concessionaire for loss of or damage to the whole
or any part of the Plant, Project Site and the Assets created by the Concessiohaire during the

“ Concession Period. On and from the Transfer Date all risks except risks arising out of service
l contracts, if any, in relation to the transferred Plant, Project Site and the Assets created by the
Concessionaire during the Concession Perlod shall be deemed to have been transferred to and lie

[ with NIP.

16.7 Transfer Costs
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i (a) The Concessionaire shall transfer the Project Site, Plant along with all the Assets, at the price
: / value determined by the independent evaluator;

(b) The costs and expenses, Including stamp duties, taxes, legal fee and expenses incurred in
connection with the transfer of the Plant and the Assets to NIP shall be borne equally by
both Parties, The Concessionaire hereby undertakes to Indemnify NIP against any liability
arising out of any non-payment of tax liability till the Transfer Date that may be sought to be
or is imposed on a later date on NIP by the income tax authorities, in relation to the Plant
and the Assets there under,

J 16.8  Effect of Transfer

] ) (a) On the Transfer Date the Concessionalre shall hand over full and peaceful possession, of the
Plant and the Assets to NIP and the Concessionaire, its Contractors, sub-contractors, agents,
employees appointed by the Concessionalre shall vacate the Plant, the Project Site, Assets if

J any, constructed on the Project Site;

(b} From the Transfer Date, the obligations and the rights of the Concessionaire under this

Concession Agreement except those obligations that have arisen before the Transfer Date
= shall terminate and NIP shall take over the Plant and its operation and maintenance and any
other rights or obligations arising out of this Concession Agreement which either expressly
or implicitly survive termination of this Concession Agreement.
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ARTICLE 17: FORCE MAIEURE

i71

Ja

17.3

Force Majeure

- As used in this Agreement, the expression “Force Majeure” or “Force Majeure Event” shall mean

occurrence in the Islamic Republic of Pakistan of any or all of Non-Political Event, Indirect Political
Event and Political Event, as defined In clauses 17.2, 17.3 and 17.4 respectively, if It affects the
performance by the Party claiming the benefit of Force Majeure (the “Affected Party”) of its
obligations under this Agreement and which act or event (i) is beyond the reasonable control of the
Affected Party, and (if) the Affected Party could not have prevented or overcome by exercise of due
diligence and following Good Industry Practice, and (ifi} has Material Adverse Effect on the Affected
Party.

Non-Political Event
A Non-Political Event shall mean one or more of the following acts or events:

{a) Act of God, epidemic, extremely adverse weather conditions, lightning, earthquake,
landslide, cyclone, flood, volcanic eruption, chemical or radioactive contamination or
jonizing radiation, fire or explosion (to the extent of contamination or radiation or fire or
explosion originating from a source external to the site of the Plant);

(b} Strikes or boycotts {other than those involving the Concessionaire, Contractors or their
respective employees/representatives, or attributable to any act or omission of any of
them) interrupting supplies and services and/or the construction, operation and
maintenance of the Plant for a continuous period of twenty four (24) hours and an
aggregate perlod, exceeding thirty (30) days In a financial year, and not beihg an Indirect
Political Event set forth in Clause 17.3;

{c) Any judgment or order of any court of competent jurisdiction or statutory authority made
against the Concessionaire [n any proceedings for reasons other than (i) failure of the
Concessionaire to comply with any Applicable Law or Applicable Permit, or (Ii} on account of
breach of any Applicable Law or Applicable Permit or of any contract, or (lii) enforcement of
this Agreement, or (iv) exercise of any of its rights under this Agreement by the NIP;

(d) The discovery of geological conditions, toxic contamination or archaeological remains on the
Project Site that could not reasonably have been expected to be discovered through

inspection; or

{e) Any event or circumstances of a nature analogous to any of the foregoing.

Indirect Political Event
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17.4

17.5

An Indirect Political Event shall mean an act of war {whether declared or undeclared), invasion,
armed conflict or act of foreign enemy, blockade, embargo, riot, insurrection, terrorist or military
action, civil commotion or politically motivated sabotage which prevents operation of the Plant by
the Concessionaire for a period exceeding a continuous period of thirty {30) days in a financial year,

Political Event
A Political Event shall mean one or more of the following acts or events by NIP or the GOP:

(a) ' Compulsory acquisition in national interest or expropriation of the Project Site or the Assets,
if any created by the Concessionaire under the Project or rights of the Concessionaire:

(b) Unlawful or unauthorized or without jurisdiction revocation of, or refusal to renew or grant
without valid cause, any clearance, license, permit, authotization, no objection certificate,
consent, approval or exemption required by the Concessionaire to perform their respective
obligations under this Concession Agreement; provided that such delay, modification,
denial, refusal or revocation did not result from the Concessionaire’s inability or failure to
comply with any condition relating to grant, maintenance or renewal of such clearance,
license, authorization, no objection certificate, exemption, consent, approval or permit; or

(c} Any event or circumstance of a nature analogous to any of the foregoing,

Duty to report Force Majeure Event

{a) Upon occurrence of a Force Majeure Event, the Affected Party shall by notice report such
occurrence to the other Party forthwith. Any notice pursuant hereto shall include full
particulars of:

{i) The nature and extent of each Force Majeure Event with evidence in support
thereof;
{in The estimated duration and the effect or probable effect which such Force Majeure

Event is having or will have on the Affected Party’s performance of its obligations
under this Agreement;

(1) The measures which the Affected Party is taking or proposes to take for alle\{iating
the impact of such Force Majeure Event; and

{iv} Any other information relevant to the Affected Party’s claim,
(b The Affected Party shall not be entitled to any relief for or in respect of a Farce Majeure

Event unless it shall have notified the other Party of the occurrence of the Force Majeure
Event as soon as reasonably practicable, and In any event not |ater than seven (7) days after
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i7.10

the Affected Party knew, or ought reasonably to have known, of its occurrence, and shall
have glven particulars of the probable material effect that the Force Majeure Event Is likely
to have on the performance of its obligations under this Agreement.

(c) For so long as the Affected Party tontinues to claim to be materially affected by such Force
Majeure Event, it shall provide the other Party with regular (and not less than weekly)
reports containing information as required by clause 17.5.1, and such other information as
the other Party may reasonably request the Affected Party to provide.

Effect of Force Majeure Event on the Concession

The Concessionaire shall be eligible for extensions as provided hereunder only on the occurrence of
Force Majeure Events not resulting in Termination, with respect to the Project. At any time after the
Effective Date, if any Force Majeure Event occurs:

(a) Before COD, the Concession Period and the Construction Phase shall be extended by a
period equal in length to the duration for which such Force Majeure Event subsists; or

{b) After COD, whereupon the Concesslonalre Is unable to operate and maintain the Plant and
supply energy to the Primary Power Purchasers and/or the Secondary Power Purchaser(s)
despite making best efforts, the Concession Period shall be extended by a period, equal in
length to the period during which the Concesslonaire was prevented from operating the
Plant and supplv energy as stated above on account thereof,

Save and except as expressly provided in this Article 17, neither Party shall be liable in any manner
whatsoever to the other Party in respect of any loss, damage, cost, expense, claims, demands and
proceedings relating to or arising out of occurrence or existence of any Force Majeure Event or

exercise of any right pursuant hereto.

Minor Force Majeure Event

Any Force Majeure Event subsisting for a period betwgen seven (7) days and thirty (30) days shall be
considered as minor Force Majeure Event and no time extension shall be granted.

Termination Notice for Force Majeure Event

If a Force Majeure Event subsists for a continuous perlod of three hundred and sixty five (365) days,
NIP may in its discretion terminate this Concesslon Agreement by issuing a written notice (the
“Termination Notice”) to the Concessionalre without being liable in any manner whatsoever, save
as provided in this Article 17, and upon issue of such Termination Notice, this Concession Agreement
shall, notwithstanding anything to the contrary contained herein, stand terminated forthwith,
prdvided that before issuing such Termination Notice, NIP shall inform the Concessionaire of such
intention and grant thirty (30} days time to make a representation, and may after the expiry of such

7
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l thirty (30) days period, whether or not it is in receipt of such representation, in its sole discretion
Issue the termination Notice,
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l ARTICLE 18: EVENTS OF DEFAULT

18.1  NIP Event of Default

{a) Each of the following events or circumstances, to the extent not caused by a default of the
Concessionaire or Force Majeure, shall be considered for the purposes of this Concession
Agreement as events of default of the NIP (the “NIP Event of Default”) which, if not cured
within the time perfod permitted, if any, shall provide the Concessionaire with the right to
terminate this Concession Agreement in accordance with Article 18 hereof;

A (i) Failure of NIP to hand over physical possession of the Project Site In accordance
e with the terms of this Concession Agreement;
) {ii) A Material Breach by NIP of its obligations under this Concession Agreement which
- ' is not remedied within ninety (90} days of receipt of written notice from the
| Concesrsionaire‘ specifying such breach and requiring the NIP to remedy the same;

(fi) A breach of any express representation or warranty by NIP which has a Material

l Adverse Effect and such breach is not remedied within ninety (90) days of receipt of
written notice from the Concessionaire specifying such breach and requiring NIP to

l remedy the same. :

j -48.2 Concessionaire Event of Default

(a) Each of the following events or circumstances, to the extent not caused by a default of NIP
or Force Majeure, shall be considered for the purposes of this Concession Agreement as
Events of Default of the Concessionaire (the “Concessionaire Event of Default’) which, if
hot cured within the time period permitted, if any, shail provide the NIP, with the right to
é terminate this Concession Agreement in accordance with Article 18 hereof:

(N A Material Breach of its obligations under the Concession Agreement which has a
Materially Adversely Effect on the NIP or the Project and such breach is not
remedied within ninety (90) days of receipt of writien notice from NIP specifying
such breach and requiring the Concessionaire to remedy the same;

(i) Such events as have been specified as Concessionaire Events of Default under the
provisions of the Concession Agreement;

(iii) Subject to the provisions of clause 5.1.2 to this Concession Agreement failure to
‘take possession of the Project Site within the time period prescribed in this

Concession Agreement;

R

TRy

i
i
i

CONCESSION AGREEMENT BETWEEN NIP & PSPL

o

ST




rn-ivnrii:-\‘tl.'lusl‘i'lin

(Iv) A breach of any express representation or warranty by the Concessionatre which has
- a Materlal Adverse Effect and such breach is not remedied within ninety (90) days of
receipt of written notice from the NIP specifying such breach and requiring the

Concessionaire to remedy the same;

{v) Any actions or omissions attributable to the Concessionaire, including delay on the
part of the Concessionaire to discharge any of its obligations that has a Material
Adverse Effect on the implementation of the Project;

(vi) Failure of the Concessionaire to achieve Construction Completion of the Plant or any
Module within the time period specified in this Concession Agreement or such

- further extensions as may be granted by NIP;

(vii) Dissolution of the Concessionaire pursuant to Applicable Law, except for the
[ purpose of a merger, conselidation or reorganization that does not affect the ability
ﬂ of the resulting entity to perform all the obligations of the Concessionaire under this
Concession Agreement and provided further that such resulting entity expressly
assumes all such obligations;

(viil)  Declaration of insolvency or the appointment of a liguidator in a proceeding for
— ' dissolution of the Concessionaire after lawful notification and due hearing, which
declaration or appointment has not been set aside within sixty (60) days thereof;

- (ix} Faillure of the Lead Member to discharge and fulfil their obligations under. this
Concession Agreement and/or in connection with the Project;

{x) Fallure of the Lead Member to nominate and appoint the NIP nominee on the board
of the Concessionaire; '

- é {xi) Abandonment of the Project by the Concessionalre;

{xi1) NIP notifies the Concessionaire of a material failure by the Concessionaire or its
employees or agents or Contractor{s) to upgrade and manage the Project In
accordance with the terms and conditions of this Concession Agreement and further
Issues a notification to the Concesslonaire of the fallure to remedy such non-
compliance within the time frame as may reasonably have been specifled for

rectifying the same;

i (xiii)  Failure on the part of the Concessionalre to ensure that the net aggregate capacity
of the Madules of the Plant to meet the energy requirements of the Primary Power
Purchasers at any point in time during the Concession Peried;
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(xix)  If there is a change in the rights of ownership of the Concessionaire or in the powers

of any trustee/member of the governing body to direct the management or the
policies of the Concessionaire where such change would be reasonably likely to have
a Material Adverse Effect on the ability of the Concessionaire to comply in all
material respects with its obligation under this Concession Agreement.

During the Concessionaire Event of Default the obligations of NIP under this Concession
Agreement shall be suspended and NIP shall have no [lability hereunder during any of the
foregoing Cure Periods while the relevant event remains uncured.

5tep in Rights tu Lenders

(a)

(b)

{c)

(d)

(e)

The Concessionaire and NIP agree that in case the Concessionaire Is In default under the
Financing Agreements, the Lenders may approach NIP to replace the Concessionaire with a
Substitute Entity for carrying out the construction, operatlon, maintenance and
management of the Plant and implementing the Project. Provided however that NIP may
appoint such Substitute Entity only if such recommended Substitute Entity meets al{ the
eligibility criteria specified In the RFP and this Concession Agreement. Furthermore, the
Substitute Entity shall undertake to execute a Substitution Agreement with the NIP and the
Lenders to discharge all the obligations of the Concessionaire under this Concession

Agreement and the Financing Agreements;

Upon the appointment of the Substitute Entity by NIP, this Concession Agreement shafl .
stand terminated and the Concessionaire shall execute a novation deed in favor of the
Substitute Entity to discharge the obligations under this Concession Agreement and the

Project Agreements related thereto.

From the date of such novatlon, the Substitute Entity shall enjoy the rights of the
Concesslonaire under this Concession Agreement and the Project Agreements and shall be
liable to discharge and perform all liabilities and obligations of the Concessionaire under this

Concession Agreement and the Project Agreements.

The Concessionalre shall hand over the peaceful possession of the Project Site to the NIP
and NIP shall hand over the possession of the Project Site to the Substitute Entity.

NIP shall be entitled to terminate this Concesslon Agreement if the Substitute Entity
commits a Material Breach of its obligations under this Concession Agreement after its

appointment as a Substitute Entity.
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ARTICLE 19: TERMINATION

19.1

19.2

19.3

12.4

Termination by NIP for Concessionaires Event of Default

In the event the NIP terminates this Concession Agreement for a Concessionaires Event of Default,
the Concessionaire will be obligated to transfer and hand over the Plant, the Project Site, buildings,
and any other Assets created by the Concessionaire to the NIP in accordance with Article 16,
However, in the event of such a termination and transfer to NIP, NIP shall not be obliged to
compensate the Concessionaire in any manner and form for the construction and establishment of

the Plant on the Project Site under the Project.

Transfer of the Plant, Project Site and Assets upon Termination

(a) In the event the Concessionaire Event of Default occurs prior to the completion of the
Construction Phase of any single Module and NIP terminates the Concession Agreement, the
Concessionaire shall forthwith transfer and hand over the Project Site to MIP in terms of

clause 19.1 above;

{b) In the event the Concessionaire Event of Default occurs after the completion of the
Construction Phase of any single Module and NIP terminates this Concession Agreement,
the Concessionaire shall forthwith but not later than sixty (60) days from the termination
notice transfer and hand over the Plant, Project Site and Assets created by the

Concessionaire to the NIP in terms of clause 19.1 above;
Distribution of Insurance Proceeds upon Termination

Whenever this Concession Agreement is terminated following a Force Majeure event and Insurance
proceeds are available in connection with the Insurance Policies to which the Concessionaire Is
entitled or should be entitled pursuant to this Concession Agreement with respect to the Project,
such proceeds shall, if not used to effect a restoration or make repairs to the Project, shall be
distributed first to clearing any outstanding dues whatsoever of the Concessionaire to the NIP, then
to the payment towards indebtedness {actual or contingent) owing to the Lenders and lastly to the

Concessionaire.

survival of obligatiens

(a) - Notwithstanding anything to the contrary contained in this Concession Agreement any
termination pursuant to the provisions of this Concession Agreement shall be without
prejudice to the accrued rights of either Party including its right to claim and recover money
damages, insurance proceeds, security deposits, and other rights and remedies, which it
may have in law or contract. All obligations of Concessionaire under this Agreement, shall
survive the termlination to the extent such survival is necessary for giving effect to such

obligations.
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- 19.5  Termination by Concessionaire for NIP event of