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Zephyr Power

November 12, 2014 [ B N K ;0
' ~ P2 -
The Registrar - T (o \,_J
National Electric Power Regulatory Authority (NEPRA) > e L \"\1 \
NEPRA Tower Attaturk Avenue (East), Sector G-5/1, C"W"[ A el S NN3 Yy
Islamabad-Pakistan. Car ~ wed
> AU— — i, \l
— N (m .
Subject: Revised Tariff Petition for 50 MW Wind Power Project at Gharo of Zephyr Power =
(Pvt.) Limited ;
Iy
I~

The company, Zephyr Power (Pvt.) Limited by virtue of Board of Resolution dated October 24,
2014, is pleased to submit Revised Tariff Petition of 50 MW Wind Power Project at Gharo,
Sindh. The tariff is submitted in pursuant to the relevant provision of the NEPRA (Tariff
Standards and Procedure Rule, 1998), read with the Provision of the Regulation for Generation
Transmission and Distribution of Electric Power Act (XL of 1997) and the Rules and
Regulations made there under; And in accordance with the RE Policy 2006; and the Guidelines
for Determination of Tariff for Wind Power Generation 2006.
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We had obtained Tariff Determination and Generation License on May 24th, 2012 and July 27th,

2012 respectively based on Sinovel SL 82 1,5 MW turbines. ?

This Tariff Application has been revised given M/s Sinovel Wind Co. Ltd (“Sinovel”), our
original Engineering, Procurement and Construction (“EPC”) vendor, is unable to perform on the
executed agreement. The Sinovel EPC expired in 12 months i.e. September 2012 and we «——g
received Letter of Support (“LOS™) in January 2013. Unfortunately due to financial crisis faced — —%
by Sinovel, they are unable to renew their EPC to Zephyr Power and are not in business in s~—a -

“P

Pakistan. =
Now we have received a complete turnkey offer i.e. Engineering, Procurement and Construction .
(“EPC”) and Operation & Maintenance (“O&M?”) contracts from M/s Vestas Wind Systems A/S g
(“Vestas™) based on a more modern turbine i.e. Vestas V100 2.0 MW wind turbines. \
o
N
™~

We have revised Feasibility Study and submitted to AEDB based on Vestas V100 2.0 MW

=)
turbines. §

Similarly we revised the Grid Interconnection Study based on Vestas V100 2.0 MW turbines and
submitted to National Transmission Despatch Company (“NTDC”)

p&;p i

Now we are awaiting the following approval

18118782

TTWN

a) Approval of Feasibility Study from AEDB
b) Approval of Grid Interconnection Study from NTDC

LR

LbYb
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68-B, Sindhi Muslim Housing Society, Karachi-74400, Pakistan. ¢ |
Tel: 021-4315646, Fax: 021-4315647-48, E-mail: director@zephyrpowerltd.com =
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Zephyr Power
(Pvi) Limited

The Revised Tariff petition (including its Annexure) is submitted in triplicate; with the requisite
tariff fee of PKR 551,808/- in the form of pay order in the name of National Electric Power
regulatory Authority. The original pay order and affidavit are attached herewith and the copies of
the same are annexed to the petition.

Please note we are submitting the Revised Tariff Application including costs to be incurred
under the Sind Sales Tax (“SST”) (as of July 01, 2014) Taxable Services as per Second Schedule
of the Services Act, 2011. As per this Act the Project Company is obliged to pay SST to Sind
Government on Contracting, Consultancy, Advisory and all forms of Services. We have
incorporated the cost of SST even though the Renewable Policy 2006 states that taxes are not
leviable on renewable projects. We understand that the Renewable Policy applies to Federal
taxes whilst the SST is a Provincial Government tax.

We request NEPRA to clarify the status of SST. Would SST be treated as a Pass Through item

_for purposes of our Tariff Award?

All the costs of SST relating to EPC and O&M Contracts and all Service Contracts have been
consolidated and shown under one heading. The total amount of SST is USD 17.880 million.
This naturally has huge impact on Project Cost and Levelized Tariff.

The cost of operating and maintaining turbines of higher outputs is certainly higher than those of lower
outputs. This is common knowledge in all types of operating equipment i.e. low speed vs. high speed
operations.

The award of tariff for O&M costs should not be less than the cents/kwh awarded to Zephyr Power in its
first tariff award based on Sinovel turbines. Please note the energy output was 158 GWH with Sinovel
turbines and it is now 174.3 GWH with Vestas turbines.

We look forward to responding positively for early determination of conclusion in order to
achieve the project completion with timelines in the national interest of Pakistan and to deveiop
the renewable energy based power generation capacity in the country. .

Thanking you

For and on behalf of Zephyr Power (Pvt.) Limited

-

/M/WW

Zia Khaleeli
Director / CEO
Zephyr Power (Pvt.) Limited

68-B, Sindhi Muslim Housing Society, Karachi-74400, Pakistan.
Tel: 021-4315646, Fax: 021-4315647-48, E-mail: director@zephyrpowerltd.com




KASB Bank
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BEFORE THE NATIONAL ELECTRIC POWER REGULAT ARY AUMORITY

[. Zia Khaleeli, Chief Executive Officer of Zephyr Power (Priva - Limit -d (Co.» nany), address
68-B. Sindhi Muslim Cooperative Housing Society, Karachi. Pak tan, :

I, the above named deponent, do hereby solemnly affirm and decl ¢ that:

. The contents of the accompanying Revised Tariff Apyi U n including all supporting
documents are true and correct to the best of my knov-edge and belief and nothing
relevant has been concealed or withheld.

2. 1 also affirm that further documentation . . informati »: . be provided by me in

connection with the aforesaid Revised Ta: .r Applicatior. ;al be true and correct to the
best of my knowledge and belief.

Deponent
Dated: October 30", 2014

Verification

It is hereby verified on solemn affirn; i at Karachi,"l')akistan on this October 30", 2014 that
contents of the above Affidavit are trae - .d correct to the best of my knowledge and belief and

that nothing material or relevant has i» concealed or withheld.
‘

Deponent

\
NARTESTED

TABR
ADVOCATE

DTARY PUBLIC
HAaRADHY




Zephyr Power
(Pvt) Limited

EXTRACTS OF THE MINUTES OF THE BOARD OF DIRECTORS MEETING OFZEPHYR
POWER PRIVATE LIMITED HELD ON OCTOBER 24, 2014 AT ZEPHYR POWER OFFiCE
KARACHI, PAKISTAN

RESOLUTION

"RESOLVED THAT Zephyr Power Private Limited ("Company") be and is hereby authorized to file a
Revised Tariff Petition for submission to National Electric Power Regulatory Authority for determination
of the reference generation tariff in respect of the Project and in relation thereto, enter into and execute all
required documents, make all filings and pay all applicable fees, in each case, of any nature whatsoever."

"FURTHER RESOLVED THAT in respect of filing a Revised Tariff Petition for submission to
National Electric Power Regulatory Authority, Mr. Zia Khaleeli being Chief Executive of the company be
and are hereby authorized and empowered for and on behalf of the Company to:

(i) Review, execute, submit, and deliver the Revised Tariff Petition and any related documentation
required by National Electric Power Regulatory Authority for the determination of the reference
generation tariff, including any contracts, documents, powers of attorney, affidavits, satements, letters,
forms, applications, deeds, guarantees, undertakings, approvals, memorandum, amendments, letters,
communications, notices, certificates, request statements and any other instruments of any nature

whatsoever;

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

(iii) Sign and execute the necessary documentation, pay the necessary fees, appear before the National
Electric Power Regulatory Authority as needed, and do all acts necessary for completion and processing
of the tariff petition and procuring National Electric Power Regulatory Authority's tariff determination;

(iv) Appoint or nominate any one or more officers of the Company or any other person or persons, singly
or jointly, in their discretion to make communicate with, make presentations to and attend the National

| Electric Power Regulatory Authority hearings;
(v) Do all such acts, matters and things as may be necessary for carrying out the purposes aforesaid and

‘ giving full effect to the above resolutions/ resolution’

CERTIFIED TO BE TRUE COPY

Company Secretary

68-B, Sindhi Muslim Housing Society, Karachi-74400, Pakistan.
Tel: 021-4315646, Fax: 021-4315647-48, E-mail: director@zephyrpowerltd.com




4. TARIFF APPLICATION

4.1 DETAILS OF PETITIONER

4.1.1 NAME AND ADDRESS

Zephyr Power (Pvt.) Limited (“ZPL”, or “the Company”)
68-B, Sindhi Muslim Cooperative Housing Society,

Karachi, Pakistan.

Tel; +92-21-34315646
Fax: +92-21-34315647

4.1.2 REPRESENTATIVES
4.1.1.1 DEVELOPMENT & FINANCE TEAM
Zephyr Power (Pvt.) Limited

Mr. Zia Khaleeli (Chief Executive Officer)
Mr. Kumayl Khaleeli (Financial Advisor)

Mr. Wagar Ahmad (Manager Renewable Projects)
Mr. Khalid Ahmed Khan (Chief Financial Officer)

e
L]
L
4.1.1.2 TECHNICAL TEAM

Renewable Resources (Pvt.) Limited

e Mr. Ammad Riaz (Head of Operations and Project)

Lahmeyer International GmbH, Bad Viberl Germany

» Matthias Drosch (Team Leader Owners Engineering - Renewable Energies Wind

Energy)
4.1.1.2 LEGAL TEAM
RIAA Law

e Mr. Nadir Altaf (Partner)

11




4.1.3 BASIS OF PETITION

Under the “Regulation of Generation, Transmission and Distribution of Electric Power
Act (XL of) 1997, hereinafter referred to as the NEPRA Act, National Electric Power
Regulatory Authority(“NEPRA™) is responsible, inter alia, for determining tariffs and
other terms and conditions for the supply of electricity by the generation, transmission
and distribution companies and to recommend these to the Federal Government, subject
to the need to comply with guidelines, not inconsistent with the provisions of the NEPRA
Act, laid down by the Federal Government. NEPRA is also responsible for determining
the process and procedures for reviewing tariff and recommending tariff adjustments.

Zephyr Power (Pvt.)) Limited (“ZPL”, “the Company”) is a private limited company
registered under the Companies Ordinance 1984. ZPL has been setup as a Special

Purpose Company to setup and operate power projects.

The Company is seeking to develop, own and operate a 50 MW wind farm Independent
Power Producer (“IPP”) Project (“the Project™) in the province of Sindh.

The Alternative Energy Development Board (“AEDB”) issued us a Letter of Intent
(“LOTI”) in February 2005.

In May 24, 2012, ZPL waAs awarded by NEPRA the Negotiated Tariff (“NT”) based on
Sinovel SL 82 1.5 MW wind turbines. In July 2012 ZPL had received the Generation

License for the aforementioned technology.
Sinovel due to its own financial crisis was unable to deliver the project to ZPL.

Hence ZPL is required to submit its Revised Tariff Petition based on a different
technology and price quote.

This Revised Tariff Petition is based on the Vestas Wind Systems (“Vestas™) V 100, 2.0
MW Turbine. Vestas also undertaking the Engineering, Procurement & Construction
(“EPC”) and long-term Operations & Maintenance (“O&M?) Contract.

This is the first such single point of responsibility contract to be signed for a wind power
project in Pakistan.

This development approach is consistent with the guidelines in the Renewable Policy for
the Government of Pakistan (“GoP”, “Government”).

The Policy is under the purview of the AEDB. The AEDB Policy for Power Generation
through Renewable Energy (“RE”) has taken into account the relevant provisions of the

RE Power Policy 2006.

R




4.1.4 COMPLIANCE WITH TARIFF STANDARDS AND PROCEDURES

In accordance with the requirements of the NEPRA Act and Rules and Regulations made
there under, ZPL hereby submits this petition, in accordance with the NEPRA Tariff
Standards and Procedures Rules 1998 for tariff determination for its facility located at
Gharo, District Thatta.

This petition is being filed under Rule 6 of NEPRA Generation Licensing Rules,
2000.Tariffs have been prepared on the basis of the Guidelines presented in the Ministry
of Water and Power / AEDB’s “Guidelines for Determination of Tariff for Wind Power

Generation 2006”.

13
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4.2 FACTS AND GROUNDS OF PETITION

4.2.1 RATIONALE FOR WIND POWER

Pakistan has increased its reliance on the electricity generated through thermal sources
(fuel oil and natural gas) over the years. This, coupled with fluctuating oil prices, has
adversely affected Pakistan’s oil import bill. This is not only an economic threat as any
shortfall in fuel supply but can further deteriorate power crisis presently prevalent in

Pakistan.

The solution is to generate energy through renewable sources such as water, wind, and
sunlight. Renewable sources of energy are currently unevenly and insufficiently exploited

in Pakistan.

Hydropower is economical but hydropower projects take a very long period to develop.
Large hydro power projects not only require huge outlays but also are not environment
friendly and are being discouraged worldwide. Most of the hydro resources are located in
the areas where access is very difficult and distance to grid is very long. Therefore
despite strong efforts from the government, it is difficult to attract private investors to

take-up these projects.

Photovoltaic (or more popularly solar) energy is at its initial stages of evolution in
Pakistan, is more land intensive, and not does not benefit from the economies of scale as

in Wind Power.

The only recourse in the short term is wind power generation. Although it is new
technology in Pakistan, it has been around for long enough internationally to become

commercially viable.

The GoP has initiated an aggressive program to encourage the induction of renewable
energy as a mainstream source for power generation.

The AEDB has identified significant sources of renewable energy in geographic areas
which have a sustainable potential for high year round electricity generation. As an initial
thrust, the Gharo - Jhimpir corridors in district Thatta have been identified as a very

viable location for Wind Farms supplying the Utility Companies.

The development of wind generation projects supports the environmental objectives of
the GoP by reducing dependence on fuels for thermal power generation, increasing
diversity in Pakistan’s electricity generation mix, and reducing greenhouse gas (GHG)
emissions through the avoidance of thermal power generation and help reduce the

exorbitant deficit of foreign exchange.

14
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4.2.2 PROJECT BRIEF

Zephyr Power (Pvt) Limited (“ZPL”) is a locally incorporated company which is
currently in the process of setting up a 50 MW Wind Power Farm. The electricity
generated will be sold to the Central Power Purchasing Agent (“CPPA™) namely the
National Transmission and Distribution Company (“NTDC”).

The Project will be located at Gharo (Bhambore) region in District Thatta. The
Government of Sindh through AEDB has allocated Land for the project.

The Project is being developed based on the Vestas V100 2.0 MW wind turbine
generators as per General Specification. These will be installed at a hub height of 80

meters.

Vestas is the largest wind turbine manufacturer of the world.

4.2.3 PROJECT SUMMARY

Project Description

Project Name Zephyr Power (Pvt.) Limited
Installed Capacity 50 MW

Turbine Supplier Vestas

Wind Turbine Specification V100 2.0 MW

Total Wind Turbines 25

EPC Contractor Vestas

O&M Contractor Vestas

Estimated Generation by RISOE 174.3GWh

Project Costs

USD 150.672 million

L

O&M Costs

Years 1-2 USD 1.914 million /year

Years 3-10 USD 3.437 million /year

Years 6-10 USD 3.725 million /year

Years 11-20 USD 3.725million /year

Financing of Debt Dollars / Rupees (50% Foreign and 50% Local)
Loan Term 10 years

Grace Period 24 Months

Repayment Schedule Quarterly

Interest Rate

KIBOR + 3.0% for Rupees
LIBOR + 5.2% for Dollar

Levelized Tariff

14.74 cents/kwh

ROE

17%

15
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4.2.4 CARBON CREDITS

The Project is able to benefit from receiving carbon credits under the Ciean Development
Mechanism (“CDM?”), one of the three mechanisms established by the Kyoto Protocol to
meet an objective of stabilizing greenhouse gas concentrations in the atmosphere.

While it appears possible to realize monetary gains from CDM, the actual timing, amount
and other details of the outcome are quite uncertain at this point and may remain
uncertain until after the plant becomes operational.

Thus proposed that the tariff for the Project be approved independent of the outcome of
the Carbon credits and any incremental income from carbon credits will be allocated to

ZPL.

16
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4.3 PROPOSED REFERENCE GENERATION TARIFF

4.3.1 TARIFF CONTROL PERIOD

The proposed tariff is for the life of the Project which is 20 years from the COD. The
tariff is divided into four (04) bands i.e. year 1-2, Year 3-5, year 6-10 and year 11-20 to
cover the variations due to debt repayment period, varying O&M and administrative costs
during the Warranty Period and Post Warranty Period.

R



4.3.2 PROPOSED REFERENCE GENERATION TARIFF

The Reference Generation Tariff for the Project over the 20 years concession term is
given below. The reference Generation Tariff Table has been made oii the Net Annual

Energy Output of 174.3GWh.

See Annexure 13.8.2.




4.4 TARIFF STRUCTURE

4.4.1 INTRODUCTION

The two necessary components to determine the negotiated tariff have been outlined

below —

1) Wind Resource Production Estimates

The wind assessment analysis report has been conducted by Vestas and for application
for tariff purposes, by RISOE.

2) Project Installation and Operational Costs

The tariff has been structured to cater for the project costs covering:

e Project Installation Costs

(@]

0O 0 00O OO0

Engineering Procurement and Construction (“EPC”)
Project Development

Financial Charges

Pre COD Insurance

Interest During Construction

Duties and Taxes

Sind Sales Tax

L/C Charges

e Project Operational Costs

@)
o
o

o
O
o

Administration and Management
Operational and Maintenance (“O&M”)
Debt Service

= (Capital Repayment

= Interest Payment

Insurance

Return on Equity (“ROE”)
Return on Equity During Construction (“ROEDC”)

Additionally, in order to properly match the actual expected expenditure, the proposed
tariff should include the appropriate escalable components and actual cost structures of
the Project based on source of charges, so that the tariff is properly adjusted to account
for any change in the Project’s revenue requirements with regards to inflation, foreign

exchange, interest rates, etc.

The present working is based on Rs 103.00 = US$ 1.00 and US$ 1.27 = Euro 1.00 at
October 24,2014.

19




44.2 WIND RESOURCE PRODUCTION ESTIMATES

This section presents the preliminary Production Estimates for the ZPL’s wind farm. The
production estimate has been calculated using data from 50m ZPL mast located

proximate to the project site.

The production estimate has been calculated based on one turbine type; The Vestas V100,
hub height 80 meters, rotor diameter 100 meters, rated power of 2000 kW.

Power curves corrected to an air density of 1.179 kg/m’ have been used in the production
calculations. The production estimates include array losses due to shadowing effects

(wake effects) from one turbine to another within the wind farm.

AEDB has verified the energy output generation at 174.3 GWH (P50) calculated by
RISOE National Laboratory, Denmark

Based on the RISOE report, the following main results have been derived:

Wind turbines V100 2.0 MW
Hub height (m) 80

No. of turbines 25

Total installed capacity (MW) 50

Gross Energy Estimate (P50) (GWh/year) 193.7

Net Energy Estimate (P50) (GWh/year) 174.3

Net Capacity factor 39.79%

Detail working and description of the energy estimate is available in Feasibility Study
which is submitted to AEDB.

The technical details of the Vestas V100 are enclosed in Employer Requirements

Annexure.
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4.4.3 PROJECT INSTALLATION COSTS
4.4.3.1 BREAKDOWN OF THE TOTAL PROJECT COST

Following reflects a breakdown of the total Project cost of USD 150.672 million.

Total Project Cost Million USD
EPC Cost
Off Shore Costs 77.978
On Shore Costs 32.982
Total EPC Costs 110.960
Non EPC Costs
Project Development 6.058
Financial Charges 4.044
Pre COD Insurance 1.498
Interest During Construction 8.369
Duties and Taxes 0.663
Sind Sales Tax 17.880
L/C Charges 1.200
Total Non EPC Costs 39.715
Total Project Cost 150.672

4.4.3.2 CHOICE OF TECHNOLOGY

The first Tariff Application was submitted based on the Sinovel SL 1.5 MW Turbine.
Due to financial problem faced by Sinovel, they are no more interested in Pakistan and
the contractual EPC and O&M documents have since lapsed.

ZPL thereafter approached four technology vendors, in order to secure a new Feasibility
Study and apply for new Negotiated Tariff. All four are actively participating in Pakistan

1) Vestas (Denmark),
2) Goldwind (China),
3) Nordex (Germany) and
4) GE Wind (U.S.A).

Only Vestas and Goldwind responded to the Request for Proposal (“RFP”).
Vestas had originally offered their V90, 2.0 MW. Since these turbines will be

discontinued as of 2015, Vestas revised their proposal and offered the V100, 2.0 MW
Turbine.
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We have now submitted our revised Feasibility Study and undertaken the Grid
interconnection Study on the basis of Vestas V100 2.0 MW turbines.

With Vestas it has been possible for ZPL to arrange debt financing locally and abroad.

The Project Company selected Vestas as our single- source vendor (turbine technology,
and Engineering, Procurement and Construction (“EPC”) and Operations and
Maintenance (“O&M”) Contractor) to develop the 50 MW Wind IPP.

Please note the Vestas V100, 2.0 MW is a newer technology and is operating worldwide.

Furthermore this is Vestas’ entry into Pakistan as the first single source vendor and
service provider. Vestas will supply the technology, and will also undertake the complete
EPC and the O&M on the Project. This one window for installation and operation is
attractive to both Investors and Lenders.

4.4.3.2.1 EPC CosT

Following reflects a breakdown of the EPC cost of USD 110.960 million, which has been
negotiated is aligned with what has been allowed for the comparable projects located in
Gharo (i.e. Zephyr (Sinovel), Tenaga (GE), and Fauji I and IT (Nordex) that have received
Determination of NTDC in the Matter of Tariff Petition.

EPC Cost Million USD
Off Shore Costs 77.978

On Shore Costs 32.982

Total EPC Costs 110.960

Off Shore Cost and On Shore Cost cover all EPC costs.

EPC Contractor is responsible for managing and coordinating all site activities as per in a
standard EPC contract.

The EPC Contract has a scheduled commercial operation date of 16 months from Notice
to Commence.

Given the location of the Project on inter-tidal lands, this necessitates the use of deep
piles for both the turbines and building foundations. Similarly construction of roads and
WTG hardstands is not a simple process in these conditions. There is a huge cost to be
incurred for pile foundations, roads and WTG hardstands constructed on inter tidal lands.

The Project Company has given allowed an additional 1 month to the EPC Contractor to
complete the Project. In return the Project Company negotiated that the EPC Contractor
will to exclude the erection and installation risk factor during high wind periods.
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4.4.3.3.1.6 TRAVEL EXPENDITURES

The Project Company shall incur traveling costs of both domestic and international
routes, on its Executives, Consultants, Advisors and other personnel related to the
Project.

4.4.3.3.1.7 LEGAL AND FINANCIAL ADVISORY / CONSULTANCY
The Legal and Financial Advisory / Consultancy Charges relate to the technical and legal

consultants costs relating to negotiation of EPC and O&M Contracts with Vestas, are

included. Financial Advisory charges for raising debt and equity are included under this
head.

4.4.3.3.1.8 BANK CHARGES

This is composed of bank guarantee charges for obtaining Performance Guarantee
charges for issuance of LOS

E




4.43.3.2 FINANCIAL CHARGES

Financial charges include the costs related to the debt financing of the Project. Such costs
include the Lead Arranger’s up-front fee, facility management fee and commitment fee.

Upfront fee and facility management fee are payable to the Lead Arranger. The
commitment fee shall be applied every year on the un-drawn amount of the debts (not
expected to be prolonged). Financial charges have been estimated in line with the
prevailing market conditions and NEPRA’s previously approved determinations; These
do not include L/C charges applied on the contract with Vestas.

Description Value in USD Million
Total Project Value 150.672
Interest During Construction 8.369
Financial Charges 4.044
Total Project Cost (ex IDC & Fin Charges) 138.259
Total Debt Value(adjusted based on Cap Structure) 103.649

Total Charges (% Adjusted Debt)
Arrangement Fees
Lenders Advisor Fees 1.358  (1.31%)
Commitment Fees 0.290  (0.28%)
Agency, Monitoring and Security Trustee Fees 0.083 (0.08%)
L / C Commissioning 0.197  (0.19%)
Total Financial Charges (% Adjusted Debt) 4.044  (3.90%)

2,115 (2.04%)

ZPL structured the debt component of the capital structure at 50% foreign / 50% local.
However it requests that NEPRA allow adjustments in the debt mix and cost of funds
based on actual at the time of achievement of FC as has been permitted to other wind
farm projects in their Tariff Determination by National Electric Power Regulatory

Authority.

The debt is provided with a Grace Period of up to 2 years and a repayment period of ten
(10) years. This is consistent with the Renewable Energy Policy, 2006, which total of 12
years.

The Project Company has asked for the maximum ceiling of Grace Period of 24 months.

The Project has an Expression of Interest (“EOI”) letter from United Bank Limited
(“UBL”). Copy of EOl is attached.

The Project Company has contacted EKF (“Denmark Export Credit Agency”), the Danish
development financing institution (“DFI”), to secure the foreign debt component of the
capital structure. EKF is a Government of Denmark entity. Well over 50% credit and risk
guarantees and debt finance worldwide is allocated by EKF for sale of Danish wind

turbines.
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Recently a EKF, IFU and Vesias delegation visited Pakistan and confirmed interest in
providing credit and risk guarantees and debt finance to Vestas projects in Pakistan. ZPL
has the first of Vestas EPC and O&M contracts in Pakistan. Given that this is EKF’s first
wind IPP investment in Pakistan, the Project Company has yet to finalize terms and

related charges.

EKF and Pakistani Banks await our submission of Tariff Application before engaging in
formal dialogue for a Term Sheet.

27




S

ST <

44333 PRE COD INSURANCE

Insurance during Construction cost covers the insurance cost of Project company’s assets
during construction as well as the cost incurred prior to COD. These cost estimators have
been developed based on offer received from one of the leading international insurance
company. The insurance company has experts readily available to provide insurance

premium estimates for the wind power Projects.

The Project Company, in view of the practices set by the other IPPs in Pakistan and in
accordance with the requirements set out by the Lenders funding the Project, intends to
procure the following insurances during the construction phase of the Project:

(a) Marine Cargo

(b) Marine Delay in Start Up (“MDSU”)

(c) Construction, Erection All Risk Insurance (CEAR) including Third Party Liability
(d) Advance Loss of Profits / Delay in Startup (“ALOP” or “DSU”)

The insurance cost also covers administrative surcharge, Federal Excise Duty and Federal
insurance fee, in each case relating to Insurance during Construction.

The cost of Insurance during Construction is US$ 1.498 million.
4.4.3.3.4 INTEREST DURING CONSTRUCTION (“IDC?”)

IDC shall be applied for 24 months i.e. the Grace Period indicated in the Term Sheet.

The Interest during Construction is as follows:

Description Value in USD Million
Total Debt 113.004

KIBOR (24" October, 2014) 10.19%

Spread 300 basis points
Interest Rate (KIBOR) 13.19%

LIBOR (24" October, 2014) 0.32%

Spread 520 basis points
Interest Rate (LIBOR) 5.52%

Grace Period 24 months

Total Interest During Construction 8.369

Actual IDC shall be subject to change depending on the fluctuation in base rate (6 month
KIBOR and 6 month LIBOR) and changes in Project cost including changes due to taxes

and duties.

IDC shall be calculated for the period starting from first drawdown of loans after
Financial Close based on accrued interest for the outstanding debt on semi-annual basis.
The Grace Period shall start from the date the banks release first payment of loans.
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Therefore the iDC is estimaied {igure which is adjustable at COD based on actual timing
and amount of loans drawdown during the Project Construction Period after the Financial
Close.

The total cost of IDC is US$ 8.369 million.
4.4.3.3.5 DUTIES AND TAXES

4.4.3.3.5.1 CustoMs DuTty

The source rules regarding customs duty are driven under the RE Policy 2006 (the
Policy), Guidelines for Determination of Tariff for Wind Power Generation 2006 (the

Guidelines) and the Government of Pakistan.

4.4.3.3.5.2 SPECIAL EXCISE DuUTY

Special Excise Duty is assumed at 0% as the same is correlated with the rate of customs
duty (assumed 0%).In case the Project has to pay 5% customs duty (in the event the
customs authorities bring the import under Para 11 of the SRO) then the Special Excise
Duty at 1% is leviable. Accordingly, the Petitioner prays NEPRA to allow adjustment of
capital cost of the Project and the tariff, in each case, for actual customs duty paid, at

COD.

44.3.35.3 SALES TAX

No Sales Tax is assumed on import and local supply of the imported plant, equipment,
and machinery etc., based upon the SRO and recent Notification SRO 369 (1)/2011 dated
May 07, 2011 issued by the Government of Pakistan, Federal Board of Revenue

443354 INCOME TAX

No income tax is assumed at import stage in view of the SRO 947(1)/2008 dated
September 05, 2008 and SRO 263(1)/2011 dated March 19,2011.

4.4.3.3.5.5  SINDH INFRASTRUCTURE DEVELOPMENT SURCHARGE (“SIDS”)

0.85% of the imports for the Project have been assumed as SIDS. The chargeability of
Sindh Infrastructure Development Surcharge (the SIDS) is based on the weight of the
imported equipment / items and the distance of the Site from the port. Since the imported
equipment is expected to be of haulage load and has to travel considerable distance from
the port, maximum rate of SIDS has been assumed in the Project Cost.

In case any taxes (customs duty / sales tax / income tax etc) are levied, contrary to above,
the same should be reimbursed to the Project Company on the basis of actual levy at the

time of COD.
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4.4.3.3.6 SINDH SALES TAX (“SST”)

The Sindh Sales Tax (as of july 01, 2014) Taxable Services as per Second Schedule of
the Services Act, 2011 to be levied on EPC Contract, O&M Contract and all Services

agreements with Zephyr Power.

We have assumed 15% Sales Tax is payable on all the above heads of expenditure.

4.4.3.3.7 L/C CHARGES

L/C Charges have been stated at $1.2 million. Given that the Project Company has
selected a vendor who is working for the first time directly in Pakistan we ask that

NEPRA allow for the maximum L/C Charges.
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4.4.4 PROJECT OPERATIONAL AND MAINTENANCE COSTS

O&M expenses are one the major unknowns for the wind developers in Pakistan. The
spousors of this Project have a lot of experience involving wind project. It is important to
note the O&M costs are not as low in wind projects as perceived by many in Pakistan.
Today’s modern wind turbines are built from over 8,000 different components.
Furthermore, unexpected components failure, especially electronic controls, generators,
rotor blades etc have driven up operations and maintenance costs. This is even more
critical in Pakistan where the temperature in the windy months is also very high and
machines have to work in almost full capacity in extreme weather. Despite these factors
the maintenance costs are lesser as compared to mainframe cum fuel costs of thermal

generators.

O&M costs for the Project is US cent 2.008 per year over the 20 years life of the Project.
These O&M Costs of the project are in line with these of other wind farm projects in

Pakistan.

WTG supplier of the Project Vestas is providing the O&M services for the first 10 years
of operations under separate O&M Contract covered under manufacturer’s warranty.

This fact of increasing O&M costs for wind turbines is also supported by finding recently
released by the European Wind Energy Association (EWEA) in its report, The
Economics of Wind Energy. In the last 05 years large wind turbines are being developed
with reduced cut-in speed to increase the power production and to drive down the cost of
electricity. This trend in wind turbine size escalation also comes with increased

uncertainty regarding O&M activities.

Vestas rather than outsource the O&M Contract has provided the Project Company with
their global AOM 4000 for period of 10 years.

The AOM 4000 is a comprehensive service package including supply for ten years of all
necessary main components and material to maximise uptime and performance.

The service contract covers periods up to 10 years, suitable for customers who want the
traditional time-based availability guarantee of up to 95%.

In view of the above, the O&M costs suggested by the Project Company in the Petition
are well within the range of international benchmarks and experience in Pakistan. This is
the humble request of the petitioner that the O&M cost presented below may be allowed
to run the project efficiently for sustainable development of wind industry in Pakistan.
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The O&M cost includes the following:

Cost Head Year 01-02 | Year 03-05 | Year 06-1G | Year 11-20

Foreign O&M ' 1,050,000 | 2,375,000 2,625,000 | 2,6325,000

" Sind Sales Tax @15% 157,500 356,250 393,750 393,750

) Sub Total Foreign O&M 1,207,500 2,731,250 3,018,750 3,018,750

Local O&M
f Annual Administrative
] Cost 37,000 37,000 37,000 37,000
Payroll / Allied
] Expenditures 455,000 455,000 455,000 455,000
| Fixed Assets 20,000 20,000 20,000 20,000
. Vehicles fuel and
I maintenance 35,000 35,000 35,000 35,000
| Travel Expenditures 95,000 95,000 95,000 95,000
Miscellaneous 64,200 64,200 64,200 64,200
[ Sub Total of Local O&M 706,200 706,200 706,200 706,200

Total O&M Cost 1,913,700 | 3,437,450 3,724,950 3,724,950

: 4.4.4.1 FOREIGN TECHNICAL SUPPORT AND O&M

] Vestas is obligated to carry out the O&M service in the first 10 years of the Operation
= Period

(' However, in the years 11-20 the Project Company has to carry out the O&M itself. It will
certainly require the technical support from the WTGs manufacturer and other equipment
manufacturer, as well as a Technical Consultant from outsource may also be required.

L . During this period costs will remain high as the plant ages and breakdowns are more
likely and frequent.

The Sindh Sales Tax (as of July 01, 2014) Taxable Services as per Second Schedule of
the Services Act, 2011 to be levied on EPC Contract, O&M Contract and all Services

i agreements with Zephyr Power.

We have assumed 15% Sales Tax is payable on all the above heads of expenditure.

I
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4.4.4.2 LoCAL O&M
4.4.4.2.1 ANNUAL ADMINISTRATIVE COST

This portion of the O&M Cost includes office building rents, telephones and utilities

4.44.2.2 PAYROLL / ALLIED EXPENDITURES

The payroll costs includes salaries, wages & benefits of all staff as follows

a) Management Executives

b) Technical and Operations department

¢) Wind Farm O&M Team

d) Commercial & Legal Affairs department

e) Finance department
f) Training and Human Resource Department

g) Supply & Logistic Department

These staff members shall be employed by the Project Company at the Project site and in
Karachi Office.

4.4.4.2.3 FIXED ASSETS

This includes cost of vehicles, office equipment, furniture, electrical appliances and tools
required at site for inspection of WTG equipment.

44424 VEHICLE FUEL AND MAINTENANCE
This component includes the costs associated with the running and maintenance of
vehicles at the Site offices of the Project Company. This includes the vehicles required by

the security personnel for securing the site; vehicles required for supervision and
coordination of O&M activities, vehicles for administration needs.

The vehicles purchased during the Construction Period shall be used for first 10 years of
the O&M period. At the start of the 11" year, the old vehicles shall be retired off and
replacement vehicles shall be procured by the Project Company in each year as the
depreciated and worn off vehicles are laid off. The level of fuel and maintenance costs

shall be maintained for the remainder of the Project Terms.

4.44.2.5 TRAVEL EXPENDITURES

This portion of the O&M Cost includes associated domestic and international travels.

4.4.4.2.6 MISCELLANEOUS
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This portion of the O&M Cost includes miscellaneous expenditure during operation

period.




4.4 5 INSURANCE DURINC D&M

The insurance Cost consists of the insurances required under the implementation
Agreement and those customarily required for project financing transactions, including
all-risk insurance / reinsurance, business interruption insurance, and machinery break-
down, natural calamities, sabotage and terrorism. As these risks are an impediment to the
smooth and efficient running of the day-to-day affairs of the Project, it is critical that all
the risks associated with the Project are adequately addressed and all the insurable events
are catered for in a fool proof manner. Keeping in view the generally adopted global
trends and the magnitude of the Project, a comprehensive operational insurance and
reinsurance arrangement is a fundamental task of the Project.

The operational phase of the Project Company will be insured by the one of the leading
brokers in the insurance world.

Moreover, Lenders financing the Project will require insurance of the Project’s assets on
replacement cost basis, which will be inevitably in foreign currency as the EPC Contracts
are also denominated in US Dollars. It is expected that any replacement costs consequent
to the insurable event will also be incurred in US Dollars.

The Project company, in view of the practices set by the other IPP’s in Pakistan and in
accordance with the requirements set out by the Lenders, proposes to the procure the
following insurance during the operational phase of the Project:

a)  “All Risks” and Machinery Breakdown Insurance including Third Party Liability
b)  Business Interruption

The insurance cost shall be charged by the Project Company at actual up to 1.35% of
EPC Cost, and will be recoverable as the insurance cost component. The insurance cost
also covers administrative surcharge, Federal Excise Duty and Federal Insurance Fee, in

each case relating to Operational Phase insurance.

The total cost of insurance during O&M is USD 1.498 million on basis of 1.35% of the
EPC cost be charged at actual.
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4.4.6 RETURN ON EQUITY
4.4.6.1 RETURN ON EQUITY DURING CONSTRUCTION (“ROE DC™)

The ROE DC will be accrued and shall be determined as actual at the time of COD
according to the actual disbursement of equity drawdown. The ROE DC has been
estimated separately in this petition and shall form part of Reference Tariff true-up

calculations at COD on the basis of actual equity draw down.

4.4.6.2 RETURN ON EQuITY (“ROE”)

ZPL has proposed 17% ROE (IRR based), net of 7.5% withholding tax on dividends, in
line with the standard for Wind IPP’s under the negotiated tariff (“NT”) in Pakistan.
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4.5 INDEXATION, ESCALATIONS AND COST ADJUSTMENT

The purpose of indexation is to remove any exposure of an investor to cost escalations,
over the life of the Project, over which they have, no direct control. With that principle in
mind, the following sections discuss the proposed indexation for various components of

the tariff.

Indexation formulae have been prepared taking into account the guidelines presented in
the Ministry of Water and Power / Alternate Energy Development Board’s, “Guidelines
for Determination of Tariff for Wind Power Generation 2006”.

Based on approved Determination in Matter of Tariff Petition we have replicated and
noted below the indexation applicable to O&M and

4.5.1 ADJUSTMENT TO OPERATIONS & MAINTENANCE

F O&M (LREV) =
F O&M (FREV) =
/1.08)

Where:
F O&M (LREV)

F O&M (FREV)
O&M (LREF)
O&M (FREE)
WPI (REV)
WPI (REF)

US CPI (REV)

US CPI (REF)

O&M (LREF) * WPI (REV)
0&M (FREF) * US CPI (REV)/238.031 + ER (REV) /ER (Rs.103

The revised applicable fixed O&M local component of tariff

The revised applicable fixed O&M foreign component of tariff
indexed with US CPI and exchange rate variation

The reference fixed O&M local component of tariff for the
relevant period

The reference fixed O&M foreign component of tariff for the
relevant period

The revised wholesale price index (manufactures) / alternative
index determined by the Authority

wholesale price index (manufactures) notified by the Federal
Bureau of Statistics / alternative index determined by the Authority

(refer to proceeding note).
The revised US CPI (all urban consumers)

238.031 US CPI (all urban consumers) for the month of October
2014 as notified by the US Bureau of Labor Statistics
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ER (REV) The revised TT & OD selling rate of US dollar as notified by the
National Bank of Pakistan

Based on our understanding the Authority is in process of establishing an alternative
index for WPI (manufacturers) which has been discontinued by the Federal Bureau of
Statistics since August 2011. Upon determination of alternative index by the Authority,
we are to understand that the reference indexation value shall be revised with the

alternative index value.
4.5.2 ADJUSTMENT TO INSURANCE COMPONENT

Per guidance from NEPRA, we ask that insurance denominated in US §, insurance cost
component of tariff will be adjusted on account of US$/PKR exchange rate variation on

annual basis.

Further, per guidance from NEPRA we ask that insurance component of the reference
tariff will be adjusted as per actually incurred prudent costs, subject to maximum of
1.35% of the approved EPC cost, on annual basis upon production of authentic

documentary evidence by the petitioner.
4.5.3 ADJUSTMENT TO RETURN ON EQUITY

Consistent with the aforementioned Indexations, we ask that NEPRA adjust the return on
equity component of the tariff on the basis of the TT & OD selling rate of the US Dollar
as Notified by the National Bank of Pakistan according to the stated formula:

ROE(REV)=ROE(REF) X ER(REV) / ER(REF)

Where:

ROE (REV) Revised return on equity component of tariff expressed in Rs/kWh

ROE (REF) Reference return on equity component of tariff expressed in
Rs/kWh.

ER(REV) The revised TT & OD selling rate of US dollar as notified by the
National Bank of Pakistan

ER(REF) The reference TT & OD selling rate of US dollar

4.5.4 ADJUSTMENT TO RETURN ON EQUITY DURING CONSTRUCTION
We ask that NEPRA remain consistent with the Project and that the return on equity

during construction component of tariff will be adjusted on the basis of revised TT & OD
selling rate of US Dollar as notified by the National Bank of Pakistan according to the

following formula:
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ROEDC{Rev) = ROEDC{REF) x ER(REV) / ER(ReF)

Where:

ROEDC (REV) Revised return on equity during construction component of tariff
expressed in Rs/kWh.

ROEDC (REF) Reference return on equity during construction component of tariff
expressed in Rs/kWh.

ER(REV) The revised TT & OD selling rate of US dollar as notified by the
National Bank of Pakistan

ER(REF) The reference TT & OD selling rate of US dollar

4.5.5 ADJUSTMENT TO INTEREST RATES

We ask that the adjustment of interest rate due to variation in 6 months LIBOR/KIBOR,
be allowed while the fixed component spread of 5.20% on 6 months LIBOR and 3.00%
on 6 months KIBOR remaining the same, according to the following formula:

For foreign financing

Al= P(REV) * (LIBOR (REV) - 0.32%) / 2
Where:
Al the variation in interest charges applicable corresponding to variation in 6

months LIBOR. A I can be positive or negative depending upon whether 6
months LIBOR (Rev) per annum > or < 0.32%. The interest payment
obligation will be enhanced or reduced to the extent of A I for each half

year under adjustment.

P(REV) is the outstanding principal (as indicated in the attached debt service
schedule to this order at Annex-II) on a biannual basis at the relevant six

monthly calculations date.

We understand that foreign debt and its interest will also be adjusted on bi-annual basis
on account of actual variation in PKR/US § over the applicable reference exchange rate.

For local financing

Al= P (REV) * (KIBOR (REV) 10.19%) / 2
Where:
Al the variation in interest charges applicable corresponding to variation in 6

months KIBOR. I can be positive or negative depending upon whether 6
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months KIBOR (Rev) per annum > or < 10.19%. The interest payment
obligation wiil be enhanced or reduced (o the extent of [ for cach half year
under adjustment.

P(REV) is the outstanding principal on a biannual basis at the relevant six monthly
calculations date.

4.5.6 TRUE-UpP AT COMMERCIAL OPERATION DATE

NEPRA should allow the ZPL to adjust the Project cost at COD, which shall in turn
affect the other relevant tariff components. The reference Tariff Table shall be revised at
COD, while taking into account the said adjustments. The adjustments are requested for

the following

a) USS$ /PKR exchange rate variations during the Construction Period,;

b) All such Project cost heads, which are subject to be adjusted, as per actual;

¢) IDC for increase in Project Cost, change in interest base rate (KIBOR) and variation
in actual debt drawdown;

d) ROE DC on actual equity drawdown;

e) All local duties and taxes

f) All financial charges by the Lenders of the Project.
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4.6 ENERGY PURCHASE AGRFEMENT (“EPA”) CONSIDERATIONS

4.6.1 MONTHLY ENERGY PAYMENTS

As per the policy, the wind risk is guaranteed by the Government of Pakistan and the
tariff is based on the monthly benchmark energy table based on the monthly benchmark
wind speeds. Therefore, monthly payments shall be made for the benchmark energy

produced by the Project.

Further, the bonus payments are also applied on any energy produced over and above the
benchmark energy. The standard EPA approved by the GOP provides for payment of
bonus energy on monthly basis. There is no differentiation in the RE Policy between the
timing for payments for monthly benchmark energy and bonus payments. NTDC has in
recent negotiations shifted the bonus payments towards the end of the year on the
argument that “NEPRA’s determination was silent on this issue”. It is most unfair for a
Project to be penalized for the shortfall energy (shortfall from the monthly benchmark
energy) on a monthly basis, but not allowing the quid pro quo of the 10% bonus payment

also on monthly basis.

The petitioner therefore asks NEPRA state explicitly in the tariff determination that
bonus energy payments should also be made on monthly basis. If this is not agreed, then
any shortfall energy payments should also be referred for payment at the end of year. It is
proposed to allow payments of bonus energy on a monthly basis in the same manner as
the payment of benchmark energy is made are made by the Power Purchaser under the
EPA. For each month, the benchmark energy and the bonus energy (if produced) shall be

determined and paid by the purchaser.

4.6.2 INCORPORATION OF INDEXATION, ESCALATIONS AND COST ADJUSTMENTS

[t is understood by the Project Company that the reference Tariff is approved along with
the aforementioned indexations, escalations and cost adjustments.

Therefore, for the approval purposes, NEPRA shall determine the Reference Tariff and
shall side by side approve / allow the indexation, escalations and cost adjustments. At any
given time, the payable tariff shall be after incorporation of indexations, escalations and
cost adjustments in the Reference Tariff as applicable at that time.
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4.7

TARIFF ASSUMPTIONS

The following have been assumed while calculating the Reference Generation Tariff and

Changes in any of these assumptions will result in changes in the Reference Generation

n tariff.

i) I.
i 1.

| III.
|

V.
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XI1I.

XIV.

XV.

Debt: Equity ratio is assumed to be 75:25.

50% Local — 50% Foreign of Debt has been assumed to be financed through banks
and financial institutions.

Interest rate for debt is assumed in local currency at 6-Month KIBOR plus 3.0%
Spread), to be indexed semi-annually.

A constant ROE of 17% (IRR based) is assumed (net of 7.5% withholding tax on
dividends) over 20 years. The ROE DC shall be accrued at time of COD according to
the actual schedule of equity disbursement.

Exchange Rate (PKR /USD) is taken @ PKR 103.00 per USD at October 24™, 2014.
All Taxes (Federal, Provincial, Local or district), stamp duties and levies etc which
are not factored in the tariff calculation shall be treated as pass through items, in term

of EPA.

. No customs duties and income tax have been considered for imports. Any changes in

the customs duties or any other duty or tax on import of equipment and material will
be treated as “pass through” to the Power Purchaser. Similarly, customs duties on
spare parts after COD will be “pass through” to the Power Purchaser.

No withholding tax has been considered in the Off-Shore Contract with Vestas. Any
additional tax, if levied, will be “pass through” to the Power Purchaser.

7.5% withholding tax on dividend is assumed. Any changes in the aforesaid
withholding tax regime will be “pass through” to the Power Purchaser. General Sales
Tax and all other taxes will also be treated as a *“pass through”

Usually, the Zakat deduction on dividends (Currently @ 2.5%), as required to be
deducted under Zakat Ordinance, is considered as “pass through”. However, for a
foreign investors, the deduction of Zakat will be exempted in this Project.

Sindh Infrastructure Development Surcharge @0.85% of the imports for the Project

has been assumed.
Sindh Sales Tax @15% on EPC Contract, O&M Contract and all Services agreements

has been assumed.

The return on Equity or the construction and commissioning period shall be adjusted
on IRR basis at the time of COD according to the actual Equity disbursement during
such period

The Power Purchaser / NTDC shall be exclusively responsible for the financing of
construction, operation and maintenance of the interconnection and Transmission
lines as per the prevailing policy at the time of tariff determination.

Main Energy meter and electronic recorder for continuous recording of readings will
be provided by NTCD at its own cost.

Financing Terms are as yet based on the initial discussion with the financial
institutions and hence are subject to final negotiations once tariff has been determined
by NEPRA and the EPA / IA are signed. This will include mainly the debt-equity
ratio, Grace period and loan repayment terms, benchmark index (KIBOR) and the
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spread margin of the financial institution. Any changes from the assumptions in our
Financiai Model may be subsequently reflected at Comuneicial Operation Date in the
True Up of Tariff.

Insurance during Construction costs are considered based on the proposal received.
Premium rate for the insurance arrangements will be finalized at the time of financial
closure.

No hedging cost is assumed for exchange rate fluctuation during construction and all
cost overruns resulting from variations in the exchange rate during construction shall
be included in the Project Cost.

Project contingency and maintenance reserves are not included in Reference
Generation Tariff Calculations. If required by Lenders, these will be adjusted
accordingly in the Reference Generation Tariff.

The payments to Workers Welfare Fund and Workers Profits Participation fund have
not been accounted for in the Project budget and have been assumed to be reimbursed
at actual by the Power Purchaser.

Any incentives given to any other Wind IPP shall also be given to the Project
Company.

The power purchaser be directed to purchase and pay all bonus energy (as defined in
be Policy 2006)on a monthly basis; and

Term financing could subsequently be raised in USD or in Euro. If our efforts are
successful then the financial costs would come down substantially. We request
NEPRA to note that at the appropriate time we may be permitted to request for a
revision in tariff rates.

We request NEPRA to note that to cover political risk in Pakistan the international
bankers need to take out an insurance cover from insurance company. The cost of this
insurance may be reflected in the revision of the tariff at the appropriate time.
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CERTIFICATE OF INCORPORATION

(Under section 32 of the Companies Ordinance, 984 (XL7TI of 1984)

R

Company Registration No. 0000001 1193/20050707 - "

I heieby certify that ZEPHYR POWER (PRIVATE) LIMITED is this day 4

meorporated under the Companies Ordinance, 1984 (XLVII of 1984) and that the

company is limited by Shares.

&

Given under my hand at Karachi this 7th day of July two thousand and five.
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..
F e

Fee Rs. 27,500/~ (Twenly Seven Thousand Five Hundred Only)
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THICCOMPANITS ORDINANC B, 1984
COMPANY LIMUTED BY SHARES

MEMORANDUM OF ASSOCIATION
QI

AEPHYR POWER (PRIVATE) LIMUTED

Lo ame ot the Gotagpany is TEPHTI POWER (TIVATE) LMD,
the Rogisted Offica of lhe Company will bo siluatad i U 2yovinens of
Dy Podastan,

Hhe alnecds o wilbieh thio Loinpany s asiabiishod aro:

D sl e jaoroln aped develep projects i aclivilios Tegged on ronownie
oneldy nenaddy wind solae didal, hydel, tiomass o iy bl fornm of

Crenowable cnergy.

fodnvelop e facilities sequiad o Aasoistod with Wind Fam trojecls aod
aclivilies and estabhstiment of W1 Gs

PO angaine, prrchase, jiease sites. eblain usl loases, licenses, oty of way,
sary and requied tor davelopisenl and operative: of

cnmablie comgy propects and activittos. 1hase may bo for winkd, sola, (b,
Hydded Dioniiass of foi oy other fonm of renewal energy

Ally sl Asanls neces

Poonndentaler acquire Analysis o data oo wnd, selar, bydel, tdal, biomiass
et oy other i ol inoowable aneigy . Acquisilion of daba nay inciude @
potfonrance of metreiogical anlysis, onotgy assessinant aod e validabion
danay atso eonnde any othor term of analysis of data

Lo cany oul project deaign engmeering, constinction and  develnpment of
ronawabla power projocis

Lo qgeneraie 2loctiicty om all sonieas son, wind, wavas, byded e,
neftnmg oo genoraton cabathar Thellad by gas, minaral oil, coal Dinmass o

otheregan

Pocfapsmil clectricity tocoagir bigi vollage o fow voltage undergreund cablos,
evesphead i ofe, from power genetaling stations 1o gnd slations ot
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v distibute  electneny  to pubbe acd povate otifities,  cocnneeind
calablistnments, bospitaie, faclories, houseboids ele

P awn, conrbiuct, opmiate and malidain power stations, Buswor Haisiission

Al distabnlion gystams gas and palivloun pipe lines

1o by, sell or othorwise deal in alactietty, yas, polrutoun products and ollien

els;

To undertake opetation, maintenance and ianagsinsnt of anawablo siieiuy
wind facnis, solar farms and individual wind Taline Ganaralars, Solar stations
fon ther company andicn for any olher paitios,

v assoiiblo andéor manufacture components ol enewallio energy jpopeacts
weluding wind turbines, biades, towers, uansfonmers, cabien, gui-alations
enitenng mstruments . soiae ponels, ol s and ol eguipreent asaooiaiend
wrthy oot e posven Tciudion sl acd ot

Vo unedetake alactiific ation and connoctions
o undeilake  maasuies  lor energy  consesvaton Al enuen el
srotection

o represent as agent and disltilutor for enewabia ahalgy asquipanont for
aand, solor, turbines, ganeraions, hansnission, sl panals, sular units, al
Apatffary egquipment accslated sanvicas foenewable cnorgy.

To undariake aid provide consuttancy on all aspedts of 1enewaiis powel
igels

1o ongaye in sale, lease, sabiofitling and sovonditivning of ranewatile powes
projects. WiGe, solar colls planl, aquipment and software.

Toy angage i identifying wind, solar and ST u‘enawa«lfl« anaigy development
oppoiunitios, prospecting fer siles, seiecting silas, wild slie monitorng ar
dewveloping tha facilitios and services feya ad o ganerate alectiuity un i
and detivar i to the paint of intercennection

1o el electnety  puestianl W ower  Ihrehase  Ageeesianl td
R DCAL SUMNARDA o any oller Govaniont Autiiority and also prisuant 1o
Wheetng and Power Poclase Adieeinenis ity Wi d panlies

P—

lo  utderlake  anginnaniing, nancing,  conaliaedion, e att
e T . . J—r s Al
management of e conewable propotlies, poojecla spuirod, and actreies
i i Arical ¢ f o paptiag il
To anangs nlerconnactions wilh W Tocal alactiical grid or i part i
pndedlaiaing necessiy for mete i and protoclion preasures,

3 A

Tao eaity out recotidithoning of paci-pofonmng renowable powei prajoect, mvl.‘lu
1o e ¢ ‘
anprove the elficiency of he same,

. - T -
lo promote jenewdalin powver genetalion prujects, [)ﬂllhl,“)di',l it ;lmf.:.lfl:
oppertunities o owl anid establish renewdble powor ;:m;pula oilll oueh
jomt venitwas o thautigh sther artim wpetneis wath thind parties,

. et . Y]
Py procure wind tuitanes, aulal valls, plants and The ansoclaisd !mnj./‘-.lI
' i s Y& s byprbigsaaviy G

from o ol betiadl ol tird paitios Az conued, e teonis adraes hielwvenn Hha

poleyant panties,




o aiiar into Puwer Puichage and Whaeling Agisemenis {or tho Liitie o

trougis special purposa antilies Lo be astablished by the comp
:Ilc.'m.'und W maxitize prospechs of contract awae
viabulity of projecis

any oo IR
A and o ensuie nnanead

o deveton land, ander ke agriculture, a

piacullure, grazeg, andio foagamg
OF Creps,

arassos. haes, fish, crustaceans, sait, horticutttiaa, vt oy,
puul_l-}, andfor rausing of caltle andfor smdar olijecis or refated activition Alke
i v products ratited (o he above.

fo cany un business of the askeiibly manufacture, sub-confpacting undo:

ficarn or olhariae, sapaln, purchasa, sabe of all typas and ldids of wie trene
Al cdosine prodocts, yuuds, agquipmont, machinery, institienls sy e
Appiiareon mfor Gl wivaleas recaring and ansomilling ewuarment, s auis
Wi dion ang PAGINE sonars taners, fla-cad, Xoiday, photoo it
SOUMPBUIGTS fadsan e tolovisicn Al Ay other guods geneaily or spociiically
l’z_'ru-,":r.n::ng Ao ovically, oleuliicaily o any  products snciley 0 the
sieclionie o elachical dustries suoh as power supplies Dallary hargoen,
fuses voltage dogeialers, audio amiplifiees, e crcuts o by any oihet
venitens present and fulure, :

Yo vidan concossions, leases, nyghts, prvileges, penmissions, and pala
nabits end the i, periodical o othorwise, which iy be conductve to tha
aterast of husmess of e Company  from any  Govearnenls siotos,
MuniGipaiiios, 1ocal Beards, Tissl and other authatitics sopnemn o
utheragsa, Lo antar into arrangeninals iy connection thaiowath and foocany
DR USC emicise subject amd cooply with st notts, piiiloge

CONCeSTIONS, peintissions awl arangeiants

o puse ey or DIIQIWISE Auqguite o Bk ot lease any land o bailding o bein
i Pakistan o cutside, and o worlc aond gonstuct on such ands for sade.
leasa, live or olheratse, butlding hodses. sheds and struclwes necassary and
sudable Tor o ausieay o the puipueas manfioned i the precedisgg aub
clauses and o provide manchinery, ongines and apparatus oquisite for the
cunstitctan of sich mclones and workshops, aid 1o do and peforsy i agen
wls and things as niay he pecossmy and conclusive (o tha aifaimsad of e
Ao ptaects o any of then

For o o anoertake the whole o aisy pail of the bhusiness property and
Babulilics of Aoy person or company cartying o any busioosa wipely (e
CRpaay 15 Aulhonzed o canty un, e pessessad of propaily or propeniy o
adsels foi tha purpose of His Company,

to enter o padnaiship o it any ageeemenis for shaging profits, amen of
inlerest, ceciprocal  concessions,  Aamalgamation or  coopernton with any
Cpesona corporation or cempany, i Palastan o inany otber el of the woerdo,
ii.blll)“ll{.} cneor abet o canty on or engagad i any business o lansaction
Dwhich s Company g authenzod o camy on oF 20uage b Aty Dreitiess
_f Gansaclion capabie of being conducted so as, directtv or iudiiecly o Leoetid
this Goipany and fo (aiee or olherwise acquire and hold shaces o stock wi
socuiiios of and fo subsidies o olhenwise assist any such company, i T
acll, holl re-isaua wilh or withood gosiecantos or otheowise deal mosuch shaeoe
o, securilies and 1o foin, conshiule o peomole any  other company or
cormpares for the purposo of acaguiring b or ang of e ol peapersiy neghis
arnd diinedieons of ha company or af any olbar pupose wheoe iy seon,
ity v mdireciiy caleulated o the benelit of the Comipany
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o raiso and borrow meney from any pail of We woirld and socwe e
payicent of noney by such means upun guch terms and condiliocng st .f‘.u;::.'
manner as may be determined, and partculaily by iho crealiorn o issoes ol
uend, morgage  hypuothgcation debentiiros,  debanture stock, o oibes

socuiities cither perpetual or lenninalle and chaiged speciticatly or by way vf

Hnuim}; charge or otheramse upon all or any prart of the undarntaking, propailion
Al '»'u)ma ol the company teither present o fulue or Dot inciling s
pincaiied capital o not antitted to any charges, ana o u..-c.ir.-eqr; ,v-t-.i..u.;.
pay Off any such secindies aidd o remunciate any tustees S
connoction with any such secuniliog, «f discotnt pranium of :.‘1.11'.3:-‘.“‘/1'%,‘. IR
such manner as may be houghl B and witly o withoat any r:;,;ni:;un 1'
i"f"‘”:”\lr’“ oioconditions, as redemplion, suielidern dmmng}s: ;'.:',::tnm‘:;'x
-iu»u-as <;(mvn.l'si(_:n into shares, atending and voling at weelings ot
Copany, appointiment ol diractois or otherwise and so Hhal }auy nych
secuntios may be made assignabia fiae of equities belween Hre Comnpantiy, iy
peisci oF paisuns and su hal upon an issua of debentures stuck. debeclires
may i heughit it be issued 1o the Pruslees s pait of the sectinty.

Tis
uwig

Lo procute the incerpocalion, iegistiation or othet recoygnition of o Campany
i any countiy, to acguire sh-aes of aecUtios i any Cothpaiy diens
Bavitg objacts simitar (o thuse of the Company and to enler irde peilivershig &
joini vanlies with any tocal of foreign Cumpany having simtia objocis

o epresent as agents for

Pl ary ype and miake of plants and machinery
{in Ay company haviby ofgecls sinuiar o those af e cuingeany
(o) procuting GOkt Witios, materiale and products regut g o e

anergy and industial pooduction, manulachine and sy
lo work as trading compasry oF 25 agent o as Chstnbiutor for Alh ti
Aloresaid prrposes

o astabtish and suppoit or aid i 1he establishient At support of
Jesociations. institutions, funds, trusts and convaniences calculated 1o benoitt
ompluyses o ax-omployees of the Company, @ Wl tha wives, widuws, tannlies
dependenls  or connachions of such winployees and to grant pensicns
o dutios charilable aid and allowanes andd to make payinent Lo ede
neuranea 10 any person ol porsans whu have seived tho Cuimpaily, ol 1y the
oy, widows, childron or viler relations of sudly persons apwd fo for and
canetitute provideol and benafit fuds tor the Lenelit of any person e e o
e The Lompany, and 1o take all such aeasuras and du Al sach thingy s e
pecessaly tor e afurosaid

Vo do alf wr any of the things ol inatters aforesaid in any patl b [ akistan a :;,:'
adlior as principals, agents disbiibtors, contracla s, Lustoos o vlhenwisa agu
Py o thraugh trustees, agonts o ulherwise and cither alovg or i cotguny "l*"‘“
oty ofhwei s ‘

Lo do alt such other thitgs 43 m the opision of the gorpany g Py e
acdental oF conducive o o attainment of tha above ohjacts ur ey of thaut.
OOV THIATL the o wopany shall ven engage in Danlkdng vt the buriness
Of an mvestmont, feasing O HSUEANGE ¢ ompany or any dnlawdol Dusiooss ans
Dcthing e this Clause ahedl ba cansl vl @B pr-:nniiling tha company to angage

i such bisiness,




i TOne b e Ghiecis sol fonh i Ay sub chwse of the o Bauge shall b
soslictivaly consliiod bl the wittozi ilerpratation shall L diven to eact sucl,
Ahject wad none of such aljects shall el winen g itk 21assly so
Buines bo i any way biniled o josticiod by teforenca to o infaronco from
ARV alina object o abjects sel forth in such sul-climse, or by iofares lu
meronce fiom the tonns o any ol SUb-clanise of (s Clause oy
rolerancs W or fnforence e the tame of the Coitipany:

fHH Hene ot e sub-clauses of i Clavsa and neia of ohyects i ein
.'i_um;fliml shall L e subsidiany o ancillary 1, any of fho ol
spowilied moany alties sl UL clause suid the Company aliall have o g s
HOWOL b sxencise aaah ain overy cne ol the objedis speciival iy ety ayfs
SISO G s claose ag Waongiy each such sub. tlnvse contrnad tho HER

o separate, dinig andndogende COMmpany, .

i ihis Chwgsg, "Comuany”, QRGept Whaio uged 1y 1
Shell fivclino any pailhesing or othar Body of persons, whatti et porated
domiciled or rasidont i Pakislan or dlrawhote, “narson”
Sy a5 oweli as aiy othor At Gk naliad person: soitien” aha
Wacdeiches oy i)l Pariy or ol peved or o B Vel shire stogr. Gl et

Wwhioniie or joar Sl deposii pecopt, Bill, nedea waprant. ORI, vyl te
SHBBCHT R on convor

VL O siilag g g obdigation, "sed” ang "o shall e
WREOE whierg Ahe contoxt gy feaeils, Cother™ wind “olherwne” siail not Lo

rerstned vgnden cepons whore A whder construction (o possd o

Heronea to Company,

shall inchyde any

T create any doiacislion fund, 1oseive Tuiel, sty fund i any ol
Sl foned, wirettror tor depraciadon or for FeRRitg, g oxtendnig o
mamlaiiieg any of the propety of the Company or tor Aty ol papogon
cunducive fo e interest of thiy Clintnirany

the Ltompany  shail nol ongago Lawihing Dusminss, buminess of
wvestinenl cotipsiy, powbanking | gance Corporation, loasing GOty
Ml ihsuronca Cotipany . business  of managing  agency o any unlowdl
business angd Hothisng iy oledct clauge

25 shall be constiood lo entitle sonpany
o mmgagn i such Diusiiegs vinecily g mduoctly  Tho conpony shaij ot

nch meitleve] e belinng, PyEAnid e ot schomon .
o T Hutwithisiacding oy iy stated 6 any objocl Clmse the company chal
¢ - .T'I‘i&-*-" ABET e Sotam m SOE e o dieeprae (o the cubipatond aullwiy, ey oy be
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T COMPANIES ORDINANCE, 1984

(COMPANY LIMITED BY SHARED)

ARTICLES QF ASSOCIATION
(M

ZEPHYR POWER (PRIVATTE) LIMITED

tho  Pagulabion cosanmd e Tabdes "A7 ol e Pl Dchwedvde ol e
sompanns Ordinasnce, 1983 (hereimalion tofonad o as s Ohdinaneo) shiail
Lo e regulattcr: of s gompany so far as thase e applicable to pnivata
{ compames and ara not amended or substitutod by Artictes heremn after
centimeed or bave been uven hereuntder.

SHARE CAPITAL

1ho Authonzed Capital of the company is ilo. 5,000,000 divided o S
Wrdinary Shares of R, 10,0004 cach, with the company travstng e provyen o
e Ti‘“S'—E’J 1 ncrease, conseitate, sub deade, 1educe or ulherwise reotganize e capibal
) n AR L) Mol the company

P\;-'E - )L - .ﬁB f 1) oo Sudeecd to the provisions of e Ordicanee atud thase Auticlas, tha shato i the

ADVOCA™ ™ capital of G company for fhe i baiteg shall ba undor the contres ef the
NOTARY PUBLIw Codive Boes whio ey allol o otharwlse dispose off them o such pereons, o
KARACH! asdinch poporlicn and oo zuch s and conditions aither at imemiunt o al g
Al ar fstbject o the provisions of the Crdinanee) ot diseoeet ab se I linnies s

\ thay ey from ume to tme tink it

PRAIVA TR COMPANA
e e s cimpany s A4 Privalo Compainy and accardngly:

i) Mo invitation shall ba sstad 1o the putlic lo subseribe: Top Aoy e o
Mabantio-stock of the compaiy,

g (i Tha mnber of tho mombets of the compairy (@aciisiva of prigens n

- o smploymient uf e corepany) shail be limitad (o iy, Providod that,

5 ' for the purpese of tus provisions whisie lwo OF ioie persuns bl e

X ar ot shares o he compaiy jointly they ahall De treated e Sl
T et And

() The aighi to tanster the shiar of e ooy shall ha jostieted
masne horomaitor 2ppeatig.
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FRANSEFER OF S0ALILES
Ine shanes e the capital of the company sball e held {sabsciiead Toi !
elfetted te, hansferred and paid for v full) in e lolfowing imanno
P i Thee Shanes chall be under the centrol of the board of directers of the
cotapany who msy alot or othersvse disposa off the samae o such jemsons

fiens or cospedalions on anch tenma and conditions as BOD may decitde

Subyect to the provisions of haese Ailicles sheaas shail e Gansgfopaoe oo
fetowang shipulations shatl apply to the sl of slaes

1) Any siane may o bansfoned by a momber to any nidmber ol Lis
fenonly ipchading fns son, danghiter, wefe husband or brothor and iy
sliane uf A deceased wember may be ranafonea by hue oxeontons o
Adipiislialons to e son, danvghtas owife, o hosband of sach
A sasen ] apengber anad siewes sbandiog o e pame of B fsfoss of
thee WVl of any decaasad et iy be bansfegesd opon sy
chaiige of ha liustoas for e Tioe bedig ol such Wil

Subpact to the provision of sub clause (a) of this arlicle the mcinber
woposing to transfer any shares (hoeinafter called the preposing
wansferor shalt give notee w witing theremaltter called o tansfer
netice Lo the company thal he dasites by iransion he samne.
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Subject o any daechion which wiay e aido olheiwise Ly Y 3
copprany by Special Resolulion witlio e pariod of iy days hom '
the tncaipt of a transfer natice as aferesaid the company stall ufen 1 ;
{ oach of tho exisling moembers of the company respoctively gl :
number of the shares mcluded in e barsfer notice ag s pro RO
nealy as may boe to the helding of coch mambrer 1aspclivedy o the
footing that of each momiber desiies o plrclidsa any o all ol such
aember of e sail shaes al ta i valie ha shall within five days ol
the offor be anfitivd o apply Tor e poiciase aid transfor of tho same

A_T"’ﬁﬂ’:.ﬁu.._ e the Froposag Biansfoior shall ha hound, upon paymenl i of
S i . i value of stch shaes, to transier the shive lo lhe e hies s
M . .P‘P'RO applying. 1or the puipeso of this Atticle o member {ineindiog
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Er";‘r\f{.‘i '-'_“ L1C puichase and transter o e shages cffarad To b llua.m-rr‘k:: L il
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iy nueepl
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oHex (o tnlaken shato to such of the embois as have apphiod for
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Vi Any shaes so sold ho shall e deemed to have :1;:@:;1&-»:(‘1 Sk b

& Gansfar, The company shall Hermipon cause of e namos of e
& mewhars who have purchasod e shars b be ontered o e

Hogister as holders of such sharos and hepealior the valdity of o
froceedings shall not be quastioned Dy Ay provaons,
th 1 case no eiibior siadl apety for any of e shares mciudost o e
vmnsfer nulice e any shates ae untakon allo Goiplinue it e
reguing provisions of s Arlice ] metuding aoy ditoction giverry by die
crmpany mGaneral Maatiog, the propusimg tanstoion shall have tho
sl (whiton prghst shall codiee fon e penud of cne you om tha dale
sl the Baosier notice) to soll snd dispoge off s sHares (o any s
and At any pace and o apply tor iyisttation of thn same and tho
sompany shiall subject as othierwisa piovided by Whwse Agcies boe
Pound te un allecl lo e ansfer of such shanes o cordingly 1 on .
SRy o the peiiod of o yoar from the data of the feapsfor potice
e nghl contemed By this sub-clause on a tansior shit ol have Gooen
crerased. 20 the provisions of theae Articlos shiall Apply 1o any
submegquent tanslo

s ol s clavse e Tan valse of the shares shall Do
sk swm ol any, as the auditors for Wie Gme baing of o comparny
stiall certilv as the for vatug thereol provided Hat il ia exprogaiy
seckarad Bt the Tair value shal notmehade anything oo goodswill b
shall Le (1 e amaunt of capital paid up thoreen Jdus (204 soin
toarmg tho s propedion lo e veiue as appeanig o e
company's st balance sheal of ang taserve fund o ot fund of the
company as the capital pait dp on il shiares of (e company o the
B being ssuod plus o minus as e cage sy bo (30 o aom ey
e amme proportion o the valug ag appeadig in e conpang's dasd
Dalance shoat of aoy Dalance i tho profits and oss acoaint consisdiog
cropraseaiiong ueedivided prolits ar lesses as the capatal paid apooi
shiaras 1o e tolai capnlan peneoupy on ol the shares of e company fu
o e Desinn fasged,
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i i ine shares so offered for sale or any part thereof are pot takan o
e other gliveholder of the company within o poned of Tty coys of
aopedy offes wribine, e sbeues o (e poonddes of B, wbecb ey
ot e By b o Dy e shapediolders iy Preo ovifemendd Jor ailfives
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ot sl olferad for sale we poel Galken ap byoany Wb e
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conmtpliavice with the procedurs HEDONCd D sub clanises fa) b gy
abicve (e Heposing transferer shail e entitiod o sall i, ».;imp--: {e:
HNY ontsiders al apyy mee who nay purchase such ahaing Troiy 1
PIOROSIng Wansfen and i that avart e ditectors shiall 1w fw
enlitled to raluse o ol ransfar of the SIS L0 o o naniags o
such sutsider whio iy have purchased the shae froe e provesag
lranpsloror ‘

Fhe mstiinent of ltansfer Gt any siwe shall ba deposited o s eyt
uffice of the stihpaey againgt official tacaipd and shall bo AuGApEded by the
cetihcale of gharas ansterred and such vther avidenca (if AW as e Do

"Tay require 1o piove ha title of (he intetiding tranaforor or his HGNE LG laiisla
the sirares,

The insttument of ansfe «f Ay ahare shall be sigoed bolh by e transio,
At ransferce. The 4 dnsleror shall e deomied (o renain e holoar of such
hae unlit the name of e hansloroe s entarad i e Kagistar m reapagt
thersol. zach SiQuatiie 1o such bansfo shall be rawslorad, (i regrstiation
whenool is hecusamy for o purpasa of eHsuring thal the suaibion of sesnl prses
s nob axcood (e ot presenbed in Aidichs o

FRANSMISSION G SHARES

On fhe death, bantavptey o tiquicdation of Ay menbei ha ahall e ey
e sorved upon the COtpAny innediatery before tis doatls Vet Gy o
liuidiation a tanster nolice tnder Aliclo Y hiereol 11 espect ol all e shaies
bl by hime ol the time o0 his dennise, bankaoptey or liguidation. .l
thereupon all the proasions of tiasa Aificlas as (o hanafer of shares abal
have offect, and the personal iepresantalives, elpe o ligquedater. an thie
et niay Doy shail be deomed to bo the faoposing lidnafep s

Hithe divactors of the culmpany -are not satstied. of e bona fides of the iegnl
haas ol a deceased member of if there s any disbute abol e heirs ey
shall jequire the legal heirs to prodiee heitship carlificate iseuedd 1y s
competont cout of law

GENERAL MERTING

Anowal General Mectiiyg of (he Cotprany stall e lolcd o aecondan cowilhy e
trovisions of See 4 of the © omponios Crdinance 1084
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these ailicles
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;’:§||L-|'.:-=! o any spacial Wi s to veling upon wiich any sharas neay fiom
e B0 timoe be hetd and o e provigions of the Arhicies, upun a show of
s overy member present i peson oF by agenl duly acihonized under o
Power of altotnoy or by proxy sl Bave onhm IRIR

the fsimnent ppomting a progy shall be i wiilingg vinddes e b of the
Appendar or his attorney o the usual canmon form or Ay fann approvadd Dy

{ - 1
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the eleston and removal of Ay of e directors shall Do oade m aecondase e
wilh the provisions of i Coimmpainios Ulidinance, 1143

A cherctor miay with the approval of the diecteis apporit i wiiling an alleinate
ditec o tooact for b g tis absence from Kaach, and such appointod
divecion ahail Do deomend by Do disector and may exerciso and perfonm i
such powers, discielions and duties as his appointer could o wiliood b
Abisuiten have cxanised or peslongies

Phe quaitication of the directer shall ba holding 1 his own At s iR
numiter of shares for the [ace valuo of Hs, 10,000/

the remuneration of the diroctors shall from tme to lime Le detenmimaed by

cthe company at geraral meeting. Any director required (o porfotm the duly of

panageg Direckonr, Shief Execuiive or sy olber specilic dutivs siull be paid
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s company ir geoeyal meating The iemnanation payabie To a disocion to
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Phie ooty lreciors gy el nodwilhstanding any vacaney in e Doy,
but o teir number Gilis bedow o miniaum fikad, the disctors shail ool
excepl e emergencies or Toe e papose of filing up vacancies or ol
sumimontng A goteral nwaling of ha company, act so lony a3 the runprien s
Bedssy e miniem ad ey may so act notwithstanding the absence of
nocessaly GQuotiin andei the provision af article 26,
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AL A dwecion of Teg comipary may e o bacone o dieector ol any ooy
protobed by lus company weowiweh ne iy Beodereglad as o verdes
menizer o olherwise and o sieh drector shall be accountabie T ane
Benehils pocenvod as divoctor or neamber of such company

Dloessdiones aasing ab any seehing shall e decided Dy aooajonily of voles Tha
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el the gquoram at meeling of the dicctors shall be as may from e w line be
detennined Ly the company in general meeting but unti! otherwise detemmned
b diitectors present siadl be aooguom,
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rovai, withdrave, alter or vary alt 2r any such powearg
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mennber o olher persans awd Ay (subject o the provisions of e
Credipanced emselves advin e any st o suins ot incney (o the company

The dipeciors miay sechio o payment of such sum or SUms i st e
aned gpeons sach tons aed caneitions e all respocts s they b G ad i
prificilan by the issue of bonds perpetuat of tadesnable dabeituag, or
dehentiie- stock, on any morgage or choge or of (he zocidly o this
dndeitaking of tha wholo or aey pait of the propetly of e catngany {buth
present and future).

Mo Juan or guatantew o secusly of any loan shal be made dnectly o
guliroctty by the campany foo oo on Lehall of any member ol l‘,"' wjmp'r—'o-w
sntess 1o same shail e Deen approvad unaninotsty by e boand of il
eompanYy
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moanuthen) as tha Diractors may desteonipine 10 & anagy
he shail be the Chiel Lxeculve of the campary

CobnisEIon,
apy o padly
oclan s appuinted,

TG SEAT

- bl bt * Ul A
e il 1“411"1(”' ] al all I'I!J'.i!ll‘ A ConuEe S for th iy 118 af the l‘;!’ 1
LI ! G ol a0 o 9 ! .
1hin soal .hd“ naye Z‘!‘ vigand li.t!,(’i.‘[ ')y (&) Hlllh“l tho athonty ul ‘JIP 1 Il“"“ s
b1 [ ‘ 3 ! l.' N { ‘
anl e the | (R U TR of e U‘ the tweo divociuis at IUJ\:I. AR Sl uth
AN LS 0 L PR A0 U b (A { { 1 " o o
Haen ||(I|IQI-I!H|P|| ll‘f thoe Leoopyped fos Has puprese, L8 shiall sin o
nuelnuen L - 2] ‘4‘\" : 7|"_ ! [padil
!.-.‘-"ll“‘“i" o wWIHCH thiy s v fi aed 4

(IR PR




Yorny
--x,o-q T T

NOTARY +7i%Ll
ARAC .4

e S —

ACCOUNTS

Phodiectors shall causo rue aceount {o b kept of (a) all suns of monays
ovaivid and vapended by e conipaiy and he mallers in res pect of wiich
aneh e s and axponditiee ke place thy all sales, puiciases of govds o
mALes by e company, and (o) o assols, Capital and fatnblios of the
vy, and generally of all its commercal, financial and ofhes alfan s,
frnsactions awl sngegements, o of all olher miallens pecoaaary oy

mewing o Hua financal stada and condition of e onpany el the
sewounta shail Lo ket e Poglishy uy suet books and 5 500 s s i
-i'lf'-"."lr\ ey deem GLoaod e booes ol e account stall b el b e
cilice o sock other piacos as e divactors thid it and shall La apnin !
wispmctune by the directors '

AUDTY

Lo Al lgast i avery yoar the aveounts ol tho conpany shall be Dl
and atidited and the cotieciness of the proiit and loss account il balaree
shoot asceiamead aod cerlified By an acditor o accardani e with
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e comgamy shiall b woundod v and Us assals aviilable Tor cdistniiadien
st the pembens, as such, shal be inaufflclent W iepay the whole of e
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L tho togkeas shall T Doe By e membeor in propurtion (o the copatal pae!
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b -,v:[rmut propidica o tho rights of the holdos of shaias, insuad Gpon special
termn and conditions.

1 e company shall b wound ap whether voluntandy or ollhiorwise Toe
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Wa the several persons whose names and addiesses are subscribad below are
desirous of being fermed into a Private Company in puisuenca of these Asticle of
Assouiation and we respeclively agree lo [ake tha number of shares in the capital of

the campany, set opposile our respeclive nanies’ 3
T Nnmes nmd Atklvesses | Faller's / Husbamd | Natlonailty| Profession | Number of Siguntute
and Deseeiptiog of Nnme Shares tnkon ul the
. Subscribers by each of Syhaeriber
¥ . Gubpmeribers
Ml Zin Khaleeli Ablins Khaleeli (Liate) Pakistang siness ut
| (Power [ONL)
u W71, Mol AR Projects)
Co-Operative Tlowsing
Sewiety, Korachl, l
. PIL 422080504 24-5 — I BT
T Mus, Maryam Khaleeti W/o. Zin Khaleeli Pokivtanl Business ol
| { Pome {ON)
S, Motminmsd A gt "
Cia-Operalive Housing
Hociety, karachn
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Wind. It means the world to us.™ VESI'BSQ

Monday, 02 November 2014

Zephyr Power (Pvt) Limited

68-B, Sindhi Muslim Housing Society
Karachi-74400

Pakistan.

Attention: Mr. Zia Khaleeli

Commercial Proposal for Zephyr Power (Pvt) Limited

Dear Mr. Khaleeli,

Vestas Australian Wind Technology Pty Ltd (Vestas) is pleased to submit this commercial
proposal (the Proposal) to Zephyr Power (Pvt) Limited (Zephyr) in relation to the SOMW wind
farm project located in Gharo, District Thatta, Province Sindh, Pakistan (the Project). The
Proposal sets out Vestas' technical solution and the key commercial parameters associated with
the supply, erection, commissioning and on-going maintenance of the Project. In developing the
Proposal, Vestas has taken into account the critical requirements for the project, the unique
attributes of the site, and our commitment to deliver upon our value proposition of:

e Low cost of energy - achieving a low cost of energy by combining high production output
with cost competitive project construction and operation & maintenance costs.

e Business case certainty - proven turbine technology combined with a track record of
successful project delivery and lifetime maintenance support from Denmark’s leading wind
farm service provider.

e Sustainability - putting safety above all else, meeting quality standards, and taking
responsibility for our environmental footprint.

e Partnership - working with you in the spirit of trust and shared success, because we believe
that superior results and value are achieved this way.

Vestas will deliver the Project under an EPC contracting structure. This structure allows Vestas to
effectively manage the project delivery whilst providing a single point of communication and
accountability to Zephyr. Transport, Crane, Civil & Electrical works sub-contractors will be
carefully selected and managed by Vestas to ensure smooth integration into the works and that
quality and safety standards are maintained. By choosing Vestas, Zephyr can be certain that this
project will be delivered on-time, on-budget and to the expected levels of performance by our
highly professional and highly skilled personnel.
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In developing the Proposal, Vestas has undertaken an initial assessment of the site data
provided by Zephyr and can confirm that the V100-2MW turbines are the best suited soiution for
the Project. As part of the Proposal, we have included a service proposal based upon our full-
scope (2+8) 10 Year AOM4000 service package, with an additional 10 year extension option
open for negotiation.

1. Vestas EPCProject Scope

At asummary level, the Vestas EPC Proposal includes the following scope:

e 25xV100-2 MW wind turbines generators (WTGs);
e 80m, three section tubular steel towers and anchor cages (imported);
e Vestas Online® Business SCADA system (SCADA);

e Transportation of towers, blades, hubs, nacelles and balance of plant components from
production facilities to site;

¢ Installation and commissioning of the WTGs, SCADA and wind farm substation equipment
including labour and cranes;

e 2-year Defects Liability Period on WTGs and SCADA equipment;
e Civil and Electrical Balance of Plant.

2. Vestas Operations and Maintenance Scope - AOM4000

Vestas is able to offer a modern wind turbine service agreement based on carefree inventory
control of WTG parts over the life time of the agreement. We have included in our offer a full-
scope (2+8) 10 Year service package with 95% time-based annual availability guarantee on
WTGs, hence ensuring your wind capture percentage. This proposal reflects our confidence in the
technology and our ability to support it throughout its life.

At a summary level, the AOM 4000 Package includes:

e Warranty Period Operations and Maintenance Agreement (Years 1 and 2);
e Operations and Maintenance Agreement (Years 3 to 10);
e 95% WTG time-based availability guarantee;

¢ Scheduled and Unscheduled Maintenance of WTGs;

e Scheduled BOP Maintenance;

* Remote monitoring and reset service of WTGs;

¢ Vestas Condition Monitoring System (CMS);

e Remote surveillance with Vestas Turbine Watch™;

» Connection to the Vestas Melbourne Operations Centre;
e Monthly reporting;

e 0&M manual updates;
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e Access and utilisation of specialist tools;
e Site Administration and management of Health, Safety and Environment; and
e Provision of consumables.

3. Vestas Pricing Proposal
3.1. EPCProject Pricing

Vestas is pleased to provide an EPC price to Zephyr. This is based upon and should be
interpreted in conjunction with the relevant terms, conditions and specifications, which for the
purpose of the Proposal are:

e The EPC Agreement initialled by Vestas on 31 October 2014 (the EPC Agreement);

e The Service Agreements initialled by Vestas on 31 October 2014 (the Service
Agreements);

e The Owner's Requirements [insert date] (the Owner's Requirements); and
e The Construction Schedule dated [insert date] (the Construction Schedule).

The EPC Price is the sum of the two nominated currencies listed in the following table:

EPC Project Scope usD PKR *Total USD
25 x V100-2.0 MW on 77,978013 3,400,210,000 110,960,050
80m tower

*The total value for project delivery will be the sum of the PKR & USD currencies provided.

*Total in USD is an estimate only based on the current exchange rates PKR/USD on
31.10.2014.

The milestones comprising the EPC Pricing are set out in the Payment Schedule attached at
Annexure 1.

Please note that the specific payment dates are not referenced in the Payment Schedule given
the uncertainty of timing of specific activities within the Project at this stage.
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3.2. Preliminary Works

In order to achieve the Time for Completion of 16 months, preliminary works will be performed
during the two month period prior to Notice to Commence (as defined by the EPC Agreement)
and in accordance with Annexure 14 of the Owner's Requirements as follows:

e detailed geotechnical investigations;
e preparation of a hydrological study for the site;
e preparation of a topographical survey of the site,

The cost of the Preliminary Works will not exceed USD300, 000 as set out in the EPC Agreement.

3.3. Vestas Operations and Maintenance pricing

The pricing in this section of the Proposal relates to the Operations and Maintenance scope and is

as follows:
Years O&M price/Year .
1-2 USD 1.050 million
3-5 USD 2.375 million
6-10 USD 2.625 million

4. Vestas Price Validity

The Vestas pricing offer contained herein is valid for acceptance through to 30 June 2015 and is
further conditional on the final contractual terms and conditions negotiated and agreed between
the parties in the EPC Agreement and Service Agreements.

5. Exclusions

The items outside of the Vestas EPC Project Scope and Vestas Operations and Maintenance
Scope include, but are not limited to the following:

e LC Confirmation charges; .
e L/Cestablishment and maintenance charges;

e Escrow account establishment and maintenance charges;

e Owner Imported Equipment Charges

e Site Security during O&M period

e Civil works maintenance during O&M period

Further exclusions are set out in the EPC Agreement and Service Agreements.

7
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6. Conditions

The Proposal is non-binding, indicative and is subject ta the following conditions:

s This offer is non-transferrable to any third party;

« Final agreement on the contractual terms of the EPC Agreement and Service Agreements
initialled on31 October 2014;

*» WTG Supply subject to turbine availability;

« Final prices are to be settled in multi-currency, with final currencies and split subject to final
cost structure;

e PKR/USD values presented are based on currency rate of IPKR=0.0097USD. Vestas
reserves the right to adjustments during the validity of this Proposal;

s Allitemsnot included in Vestas' scape of works have to be provided or performed by
Zephyr in a timely fashion in accordance with Vestas' minimum requirements.

¢ AOM Prices are subject to yearly CPl indexation;
e Pricing excludes any items outside the Scope;
e Proposal validity up to 30 June 2015.

Please note that this Proposal including the pricing above is Confidential and may not be
transmitted or otherwise disclosed to any third party without the express written authorisation of

Vestas.

We trust that Vestas will come up to your expectations and we look forward to further
engagement and ultimately working with you to deliver a safe and successful project.

Yours sincerely,

o

/lmransﬁa_q/ “ Géra/@ few

Director of Sales, South Asia He f an-Asia, Sales PAN-ASIA
Vestas Asia Pacific & China . Vestas Asia Pacific & China

Annexure 1 Payment Schedule
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_ Phone: +9221'99033 2135

UNITED

August 15; 2014

¥ir: Zia Khaleeli

Chief Executive

Zephyr Power (Pvt.) Limited
Karachi:

Dear Sir,

Expression of Interest ~ Setting u;'J-f'd:f_"a:SO MW Wind based Power Project (‘Praject’} at Gharo, Sindh by Zephyr Power
{Pvt.) Limited (‘ZPL” or the ‘Project Company’

This is with reference to our various meetings and discussions with you on the above. We understand that Zephyr Power

“(Pvt.) Umtted is planning to'setup a 50 MW {Gross} Wind Power Project at Gharo, Sindh. We further understand that the

capn‘ai cost of the Project.is currently estimatad at USD 125 Million which is expected to be funded through a debt to
equity ratio of 75:25. The Project debt is expected to be arranged either through a combination. of foreign and local

currency financing or entirely through local currency financing,

In this connection, we are pleased to express United Bank Limited’s (‘UBL’) in-principle interest in providing Structuring
along with Debt Arrangement services for the Project debt, including but not limited ta participation in the said Project

debt, subject to internal approvals,

Please note that our interest in assisting the Project Company for debt arrangement and participation in Project debt is
based on our best assessment of the Project, given the currently available limited information and may not be construed
as a commitment on part of UBL or any of its subsidiaries or affiliatés to arrange the required financing, or any part
thereof, at this point in time. Our final decision to arrange the Project debt, will. amongst other things, be subject to: a)
satisfactary due-diligence of the Project Company, key stakeholders and the Project, including but not fimited to financial,
technical, insurance, and legal considerations, b} evidence of the satisfactory contractual arrangements being in place
inter-alio concessionary framework (as applicable) and those with respect to supply of equipment and the works, c}
completion and presentation of bankabla feasibility of the Project, d) formal internal credit approvals of all participating
institutions, including UBL, and f) the execution of definitive agreement(s) between UBL (along with other participants, if
applicable) and Project Company pertaining to the provision of Debt Arrangement services.

Forand on beho!f of United Bank Limited

dz] & Sl

Saeed igbal

EVP & Group Head

Investment Banking Group
Email: Saeed.lgbal@ubl.ccm.pk
Phone: #9221 3 241 0043

Zeeba Ansar &

Regi onal Corporate Head — South
Corporate Banking Group

Emiail: ZeebaAnsar@ubl.com.ok

%

Head Ofﬁce. Investment Banking Group, 8th Floor, State Life Building #: 1, L.1. Chundrigar Road, Karachi-Pakistan.
UAN: 111-825-888, www.ubl.com.pk
Pakistanm UAE m USA = UK'= Bahraine Oman® m Qatar e Iran = China’ = Kazakhstan® = Yemen = Switzerland?

| Supsdiary Bmanch 2 Assouiatsd Company 3 Seprecentative Oifine
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Government of Pakistan {“
Alternative Energy Development Board (AEDB)

Tnl 0R”R1.G22237R Fay (051.42292%70

B/3H/ZPPLIOT 7 November, 2014

\ M Zia Khalili o B

,ﬂ;Pb;ﬂm—A:alﬁﬁéls S ok s e LY i

Chief Executive.
68-8, Sindhi Musfim- Houstng Society,
Karaz:hf-?MOO

Subject: VERiFlCATlON OF POWER PRODUCTION ESTIMATES
' POWER PVT LTD WIND POWER mmcr AT
g_rm_agﬁ___.mg

Reference is the AEDB standard practice for verification of power
production estimates at IPP wind farm site for the approval of project feasibility study.

-3 Alternative Energy Development Board (AEDB) has received the revised
project feasibility study from Zephyr Power Pvt Ltd for the development of S50MW wind
power project in Bhabhore, district Thatta Sindh. As per the standard practice for the
approval of project feasibility study, AEDB verifies the power pmduct:on estimates
caloulated by the IPP through internationally renowned laboratory DTU/ Risoe National
Laberatory, Denmark. After internal review of project feasibility study at AEDB. the
technical information, as per the submiitted féasibility study by company. for calculating
the preduction numbers at the project site was sent to DTU/ Risoe for verification..

3 AEDB has received the verification report from DTU/Risoe. The production
‘estimates are verified against the AEDB established benchmark wind speeds for Gharo
region. The annuai benchimark energy production at the Zephyr Power wind farm site
verified by DTU/Risoe is 174.3 GWh (p50) using 25 x Vestas V100/2MW WTGs. These
production estimates are verified at. annual benchmark wind speed for Gharo region i e
7.3 m/s at 80m height above ground. The results of the calculations at different
probability/confidence. level calculated by DTU/Risoe are shown in the table below
(Summary of the reportis attached as Annex ‘A’);

Ministry of Water & Power %_‘ & s
™ Floor, OPF Building, G-5/2. Islamabad A%D%




Government of ?’akastan

Alternative Energy t)éveﬂaﬁmen’t Board (AEDB)
Ministry of Water & Power

2" Fioor. OPF Bu;!dmg. (3-5/2, Islamabad

522237 Fax: G‘:‘ Q.f.,.2.u S
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Alternative Energy Development Board considers the power production
numbers verified by Risoe as ihe lower bound and be!feves that the production numbers
shouid not be iower,ma the DTU/Risoe calculated fi figure of 1743 GWh at Zephw
Power wind farm site usmg 25% Vestas V1002MW WTGs.

Copy to:

E

S

“(Naeem Memon)
Director (Wind-il}

The Registrar NEPRA, NEPRA Tower Aftaturk Avenue (East), Sector G-5/1,

!s!amabad

Director General {EM} AEDE:
PS to CEO, AEDB. (ﬁmﬁf‘mmatnmpleasﬂ}




..

¢ ]
(—— |

Annex-A

“The report is a verification of the energy yield for the benchmark winc

Summary of the Report

-speed values
developeﬁ fm Gharo reg:on Due o the una"atlabllzty of bankable wind data and for the.

elopment of Wind Energy in the country the Gover
mtrodf.fced an innovative idea of establishing the benchmark wind speed,vaiuesandvhas
taken the risk of variability of wind speed values in different regions (Gharo & Jnimpir),
56 that the independent power producers may not feel the risk of unavailability of

reliable wind data. Keéeping il in consideration the power production estimates are

verified-against the Benchmark wind speed values.

Using data from the  Gharo meteorological mast for the period 2003-2007. GPPL mast’

wind data of 2008-2010 and Zephyr Power sife wind data 2008-2009 resulted. in an
estimate of the annual energy yield from the 25 Vestas V100/2MW wind turbines in the
Zephyr Fower Pyt Ltd wind farm shown in the table below. The net Annual Energy
Production (AEP} without technical losses includes losses to wake effects between the
turbines in the Zephyr Power wind park as well as from the neighboring wind turbines.
The net AEP with teéchnical losses accounts for the availability of the wind turbines with
95%.cut-out losses due 1o high temperature 1.5% electrical losses with 3% and auxiliary
consumption 1%. The lotal reduction due to technical losses is
0.95x0.985x0.97x0.99=0.90 or 10%. The calculations are carried out with hub heights
80 meters. The calculations by DTU/Risoe are performed for an air density of 1.171

kgm™ i.e wind farm site air density.

Government of Pakistan it
Alternative Energy Development Board (AEDB) Ll
Ministry of Water & Power - h
2™ Floor, OPF Building, G-5/2, Islamabad TRy
Tel. 051- 9222378, Fax. 051- 9222372 AEDD

ment uf Pakxstan has:




Gevemment of Pakssian s
Alternative Energy Develo enf Board (AEBB)
Ministry of Water & Power
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Government of Pakistan
A[tematwe Energy Development Board (AEDB)
Ministry of Water & Power
! Floor. OPF Building, G-5/2, Islamabad
TeE 051- 9222378, Fax: 051- 9222379

L e S

BI3/1/ZPPLIGT

m:a Khalili -
~ Chief Execum(e

68-B, Sindhi- Musil}n Hausmg Society,
Karachi-74400

EXTENSION IN THE VALI LD
POWER (PVT.) L!MIT‘ED ‘ZPPL"‘ EOR THE. DEVELOPMENT OF 50 MW

WIND POWER PROJECT IN GHARO, DISTRICT THATTA, SINDH

This is with reference to M/s Zephyr Power (Pvt.) Ltd. letter No. nil dated 430

Subject:

- November 2013 regardiﬁg‘t‘he‘extéziéfdh in the validity period of LOS issued to M/s ZPPL

for the development of S0MW wind power project.

2. AEDB hereby grants an exiensmn up to = December, 2014 in the Required
Financial Closing Date (RFCD) as stzpulated in the Letter of Support (LOS) issued to M/s
ZPPL on 17" January, 2013.

3 Mis ZPPL is now requlred to achneve Fmancuai Closing for its 50 MV wind
power project by 31* December, 2014, the “Extended Required Financial Closing Date™. All
other terms and conditions of the LOS shall remain the same. Further to it, M/s ZPPL is
required to submit the milestones with timelines for achievement of Financial Close of its 50

MW wind power project.

{(Naeem Memon)
Director (Wind-il)

Copy to:

a. Chairman, National Electric Power Regulatory Authority (NEPRA), Islamabad.
“ b~ Managing Director, NTDC, Lahore.

c. Secretary Energy. Energy Department, Govemment of Sindh.

d. Director (F&A), AEDB, Islamabad.

e. Incharge AEDB Sub Office Karachi, Karachi.

f. PSto CEO, AEDB (for information).
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NATIONAL TRANSMISSION & DESPATCH CO. LTD

Geineral Manager (CPPA) NTDCL
No. (,;»ﬂcryycz-mw1 ivizpeLs & 4 73.5 "3?‘ Dated:0C_ 142014

General Manager Planmng (Power) NTDC
- 5" Floor,; PlATower Edgerton Road, = : »
Lahore. :

g

Subject: "'_'Eleg:h-lcal.'Grrid Studies for 50° MW Wind Power Project by
© - MIs Zephyr Power (Pvi) Limited (ZPPL) near Gharo, Sindh

' Final Grid Interconnection Study Report for 50 MW Wind Power Project furnished by
© ‘Mfs Zephyr Power (PW) Limited (ZPPL) vide Istter dated 14.10.2014 prepared by
Mis Power Pianners Intematlonal (PPI) is attached herewith for your review ‘and

: approva!
DNAS“abqve-' g - i
S : : ' ~ (Engr. MANSOORN _' ). I fjﬂﬂ
‘ 4 GE-Il (Procurament) CPP ‘NTDC /
CC:

j. -c:hiéf'“escecuﬁve Officer AEDB, 2™ Floor, OPF Building G-5/2, Islamabad.

M Zta Khaleeli, Ghlef Executive, Mis. Zephyr Power (Pvt) Limited, 68-B,
Slndhl Muslim Housing Society, Karach:—?4400

iii‘. Mls F'ower Planners International (PPI) 66-H/2, WAPDA Town, Lahore

" iv.  PAtoGM (CPPA) NTDCL, 228-WAPDA House, Lahore.
+ MasterFile

GM(CPPA) ' | -229-waAPDA Hbu;e, Lahore, Pakistan. |  TEL:# 4299203515, Fax:+92 42 99201179

gmeppa@ntde.com.pk

CE-{CPPA) | 6" Floer PIA Tower Egerton Road Lshore TEL:+ 42 99201489, Fax:+32 42 99201488

ceZeppa@gmail.com
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ZEPHYR POWER (PVT.) LIMITED

OVERVIEW & INSTRUCTIONS

- Blue font indicates manual inputs that may be changed
- Black font indicates the result of a formula
_ Green font indicates reference to another sheet

OVERVIEW OF SHEETS:

Model Summary
Assumptions
Financial Model Assumptions
V100 Output Assumptions
Financial Model
Income Statement
Balance Sheet
Statement of Cash Flows
Schedules
Debt & Interest Schedule
Tariff Schedule
Depreciation Schedule
Analysis
Returns and Credit Analysis
Debt Coverage Analysis

The information contained in this message may be confidential and legally protected under applicable law. The message is intended solely for the addressee(s). If you
are not the intended recipient, you are hereby notified that any use, forwarding, dissemination, or reproduction of this message is strictly prohibited and may bs

unlawful. If you are not the intended recipient, please contact the sender by return e-mail and destroy all copies of the original message.
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ZEPHYR POWER (PVT.) LIMITED

Scenario Analysis

E Circular Reference

E Model Considerations
E Tariff Driver
1 P50
2 P75
3 P90
[IRR 17.00%|
17.0% P50
17.0% P75
17.0% P90
|TR 0.1474]
0.14737 P50
0.14737 P75

i 0.14737 P90
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13.2.2 FINANCIAL MODEL ASSUMPTIONS




| June 30, 2014 Negotiated Tariff
50.0 MW Generation Capacity (Vestas 1.8/2.0), 10 Yr Debt
= P50 P70 P90
{ i z 3
fiption
1ancial Model Inputs
“Ruity % 25.0% 25.0% 25.0%
bt % 75.0% 75.0% 75.0%
* "Debt Portion | 50.0% 50.0% 50.0%
Debt Portion 2 50.0% 50.0% 50.0%
r—]t:bt Borrowing Allowed Spread
_ |Debt Portion | (Foreign - LIBOR) 5.20% 5.20% 5.20%
Debt Portion 2 (Local - KIBOR) 3.00% 3.00% 3.00%
bt Borrowing Allowed Spread
J:Eebt Portion | (Foreign - LIBOR) 0.32% 0.32% 0.32%
ebt Portion 2 (Local - KIBOR) 10.19% 10.19% 10.19%
Debt Borrowing Interest Rate
"Debt Portion 1 5.52% 5.52% 5.52%
Debt Portion 2 13.19% 13.19% 13.19%
“Cash Interest Rate 0.5% 0.5% 0.5%
_Income Tax Rate 0.0% 0.0% 0.0%
COE Dicsount Rate 10.0% 10.0% 10.0%
__Yithholding Tax Rate 1.5% 7.5% 7.5%
EV DA Multiple 6.00 6.00 6.00
~“alviValue 0.0% 0.0% 0.0%
“rfoject Period (years) 20.00 20.00 20.00
Exchange Rate (Rs./§) 103.00 103.00 103.00
" lebt Loan Period (years)
Debt Portion | 10.00 10.00 10.00
Debt Portion 2 10.00 10.00 10.00
ebt Service Coverage Ratio (DSCR) Requirement 1.25 1.25 1.25
lSCR Probability Requirement P90 P90 P90
-oan Payments Annually 4.00 4.00 4.00
Loan Grace Period (years) 2.00 2.00 2.00
" terest During Construction (IDC) Period 17.00 17.00 17.00
[JProject Cost

‘otal Engineering, Procurement, & Construction (EPC) Costs

ffshore Portion 77978,013 77,978,013 77,978,013
__nshore Portion 32,982,037 32,982,037 32,982,037
‘otal EPC Costs (ex L/C Commitment) 110,960,050 110,960,050 110,960,050
I,/ C Commitment 1,200,000 1,200,000 1,200,000

al ‘Cosls 112,160,050 112,160,050 112,160,050

‘otal Non-EPC Costs
* Yoject Development Costs
Government Permits, Licenses and Charges

" Company Incorporation / Capitalization Fee (SECP) 10,000 10,000 10,000
Registration Fees (AEDB) 100 100 100
Project Facilitation Fee 10,000 10,000 10,000

..l Letter of Intent ("LOI") Charges (AEDB) 25,000 25,000 25,000
Land Charges

Land Lease Agreement (AEDB) 211,667 211,667 211,667
Stamp Duty 0 0 0
= Feasibility Study Charges
Grid Interconnection Study (NTDC) 2,326 2,326 2,326
Initial Environmental Examination (GOS) 175 175 175
Tariff Application / Revised Application Fee (NEPRA) .
"~ Sinovel 4,845 4,845 4,845

Vestas 5518 5,518 5,518




’_] Generation License ("GL") / Revised GL Fees (NEPRA)

Sinovel 16,948 16,948 16,948
— Vestas 2,759 2,759 2,759
; Annual GL Fees 16,766 16,766 16,766

)

Performance Guarantee (AEDB)
Letter of Support ("LOS")

| EPA & IA Legal Fees 50,000 50,000 50,000
IGovemment Permits and License Charges Sub Total 356,104 356,104 356,104
Project Studies
Feasibility Study
Wind Measuring Mast 50,000 50,000 50,000
Initial Environmental Examination 3,198 3,198 3,198
Wind Assessment Report Study 102,951 102,951 102,951
—] RISOE
Sinovel 9,138 9,138 9,138
Vestas (V90 & V100) 4,160 4,160 4,160
"]  Grid Interconnection Study
Sinovel 12,791 12,791 12,791
Vestas (V90 & V100) 25,000 25,000 25,000
= Soil Investigation/Geotechnical Study 44975 44975 44975
Topographic 0 0 0
Hydrology Study
Survey and Demarcation of Land 95,867 95,867 95,867
r Datum Point (Mean Sea Level Study) 4,625 4,625 4,625
Ornithology (Bird Impact) Study (required by lenders) 6,500 6,500 6,500
" “Project Studies Sub Total 359,205 359,205 359,205

Development Charges

Development Advisory Charges 500,000 500,000 500,000
Feasibility Study 350,000 350,000 350,000
Financial Model 150,000 150,000 150,000
Development Charges Sub Total 1,000,000 1,000,000 1,000,000
Fixed Assets
Transportation 100,000 100,000 100,000
Equipment 13,000 13,000 13,000
~ Facility Expenditure 25,000 25,000 25,000
Connectivity 300,000 300,000 300,000
Fixed Asset Sub Total 438,000 438,000 438,000

Corporate and Administrative Costs

CEOQO Remuneration 878,933 878,933 878,933
Staff Salaries 283,677 283,677 283,677

“ Depreciation 0 0 0
Office Rent 65,067 65,067 65,067
Utilities 17,199 17,199 17,199
Office Supplies 11,771 11,771 11,771

’ Repairs & Maintenance 22202 22,202 22,202
Equipment Inspection 0 0 0
Communication Link Costs 0 0 0

..J Other Admn Expenses 58,255 58,255 58,255
Corporate and Administrative Sub Total 1,337,104 1,337,104 1,337,104
Office and Site Security Sub Total 4,357 4357 4,357

Travel Expenditures
Conveyance / Travel 261,643 261,643 261,643
__JTravel Expenditure Sub Total 261,643 261,643 261,643

Legal and Financial Advisory / Consultancy

) i




) 3

~

T} Investor Consultancy

Investor Lawyer 100,000 100,000 100,000
—  Investor Engineer 100,000 100,060 100,000
: Praject Development & Execution Advisor
i Development / Finance Consuliancy Charges 100,000 100,000 100,000
Equity 490,000 490,000 490,000
Debt 880,000 880,000 880,000
Development Advisory Charge
- Tax Advisor 12,458 12,458 12,458
Auditor Advisor 28,740 28,740 28,740
"1 Owners Lawyer 100,000 100,000 100,000
Owners Technical Advisor 110,000 110,000 110,000
Owners Construction Advisor / Engineers 375,847 375,847 375,847
+—Legal and Financial Advisory / Consultancy Sub Total 2,297,045 2,297,045 2,297,045
Bank Charges
LOI Bank Guarantee 0 0 0
"1 Performance ("PG") Guarantee 4,542 4,542 4,542
LC Charges (Sellers) 0 0 0
Bank Charges Sub Total 4,542 4,542 4,542
otal Project Development Costs 6,058,000 6,058,000 6,058,000

Fin Charges

T roject Cost 150,672,104 150,672,104 150,672,104
Interest During Construction 8,369,129 8,369,129 8,369,129

~" Financial Charges 4,044,073 4,044,073 4,044,073
Total Project Cost (ex IDC & FC) 138,258,902 138,258,902 138,258,902

" |Total Debt (ex IDC and FC) 103,694,177 103,694,177 103,694,177

Total Charges (%)

Arrangement Fees 2.04% 2.04% 2.04%
Lender Fees 1.31% 1.31% 1.31%
Commitment Fees 0.28% 0.28% 0.28%
Agency, Monitoring and Security Trustee Fees 0.08% 0.08% 0.08%

L / C Commission 0.19% 0.19% 0.19%

] Total Charges (%) 3.90% 3.90% 3.90%
~ NEPRA Allowed Fees (%) 3.00% 3.00% 3.00%
__jTotal Financial Charges 1 4,044,073 4,044,073 4,044,073
Total Financial Charges Allowed Per NEPRA 2 3,110,825 3,110,825 3,110,825
ola.ancial Costs 1 4,044,073 4,044,073 4,044,073

Interest During Construction ("IDC") Cost

Total Debt Outstanding 113,004,078 113,004,078 113,004,078
Debt Portion 1 (Foreign - LIBOR) 56,502,039 56,502,039 56,502,039
Debt Portion 2 (Local - KIBOR) 56,502,039 56,502,039 56,502,039

..JBorrowign Rate
Debt Portion 1 (Foreign - LIBOR) 5.52% 5.52% 5.52%
Debt Portion 2 (Local - KIBOR) 13.19% 13.19% 13.19%

‘IJ surance During Construction

EPC Cost % 1.35% 1.35% 1.35%
lotal Insurance During Construction 1,497,961 1,497 961 1,497,961
" Interest During Construction (IDC) Period 17.00 17.00 17.00
Calc for IDC 1.42 1.42 1.42




Six (6) Drawdowns
2 Debt Portion 1 (Foreign - LIBOR)
Debt Portion 2 (Local - KIBOR)

Estimated Drawdown Schedule
~ 1 Debt Portion 1 (Foreign - LIBOR)
! 0.00
0.25
0.50
*] 0.75
i 1.00
1.25
e ] Sub Total
J

Debt Portion 2 (Local - KIBOR)
0.00
F 0.25
0.50
0.75
1.00
1.25
Sub Total

ptal Interest During Construction ("IDC") Cost

“‘Duties and Taxes
Sind Infrastructure Development Surcharge
| % of Off Shore Price
Total Sind Infrastructure Development Surcharge

Sind Sales Tax
! Taxable Charges
I EPC
Non EPC
| Total Taxable Charges
% Tax
Sind Sales Tax

1 }'rta[ Duties and Taxes
“otal Non-EPC Costs

}Prwcct Cost
mmary of EPC Costs

sineering, Procurement, & Construction (EPC)
Offshore Portion

Onshore Portion

Total EPC

Letter of Credit (LC) confirmation charges
Total (EPC Cost)

roject Development

nancial Charges

“tnsurance During Construction
Interest During Construction ("IDC")

" uties and Taxes

] Total

t

Project EPC Cost

6.00
0.0

736,410
606,455
476,501
346,546
216,591
86,636
2,469,139

1,759,646
1,449,120
1,138,595
828,069
517,543
207,017
5,899,990

8,369,129

0.85%
662,813

110,960,050
8,240,473
119,200,523
15.00%
17,880,079

18,542,892

38,512,054

150,672,104

77,978,013
32,982,037
110,960,050
1,200,000
112,160,050

6,058,000
4,044,073
1,497,961
8,369,129
18,542,892
38,512,054

150,672,104

6.06
6.00

736,410
606,455
476,501
346,546
216,591
86,636
2,469,139

1,759,646
1,449,120
1,138,595
828,069
517,543
207,017
5,899,990

8,369,129

0.85%
662,813

110,960,050
8,240,473
119,200,523
15.00%
17,880,079

18,542,892

38,512,054

150,672,104

71,978,013
32,982,037
110,960,050
1,200,000
112,160,050

6,058,000
4,044,073
1,497 961
8,369,129
18,542,892
38,512,054

150,672,104

s

6.00
6.00

736,410
606,455
476,501
346,546
216,591
86,636
2,469,139

1,759,646
1,449,120
1,138,595
828,069
517,543
207,017
5,899,990

8,369,129

0.85%
662,813

110,960,050
8,240,473
119,200,523
15.00%
17,880,079

18,542,892

38,512,054

150,672,104

77,978,013
32,982,037
110,960,050
1,200,000
112,160,050

6,058,000
4,044,073
1,497,961
8,369,129
18,542,892
38,512,054

150,672,104



"
wiy Capital
bt Capital

bt Portios: !

__bt Portion 2

tions & Maintenance (O&M)
Operating Cash Amount
S&EM Adjustment Factor
"hual Administrative Costs
acility Costs
Office Building Rent
— Telephone, etc.
Uitilities
- Jotal Annual Facility Costs
“Tayroll / Allied Expenditures
Central Office
CEO
__ Director Finance
I Electrical Engineer
_J  Mechanical Engineer
.mcrcial Manager
) ounts Manager
Accountant
IT Manager
Admin Manager
Personnel Assistant
Telephone Operator
Outdoor Assistant
Peon
Security Guards
4 Total Head Office

Site Office
Liaison Officer

“  Security Guards

Total Site Office

Jjotal Payroll / Allied Expenditures
-Kixed Assets

Fy ssests
~Jot ed Assets

“Tehicle Fuel and Maintenance
IF ixed Assests

“Total Vehicle Fuel and Maintenance

ravel Expenditures

) Domestic

Air Transportation

Car Transportation

Residence

~ Total Domestic Travel

nternational Travel

Air Transportation

" Residence and Sustenance
_Total International Travel

|

37.668,026
113,004,078
56,502,039
56,502,039

250,000
100%

20,000

5,000
12,000
37,000

125,000
125,000
25,000
25,000
20,000
20,000
10,000
12,000
10,000
6,000
3,000
3,000
2,000
6,000
392,000

9,000
54,000
63,000

455,000

20,000
20,000

35,000
35,000

13,000
12,000
40,000
65,000

10,000
20,000
30,000

37,668,026
113,004,078
56,502,039
56,502,039

250,000.00
100%

20,000

5,000
12,000
37,000

125,000
125,000
25,000
25,000
20,000
20,000
10,000
12,000
10,000
6,000
3,000
3,000
2,000
6.000
392,000

9,000
54,000
63,000

455,000

20,000
20,000

35,000
35,000

13,000
12,000
40,000
65,000

10,000
20,000
30,000

37,668,026
113,004,078
56,502,039
56,502,039

250,000.00
100%

20,000

5,000
12,000
37,000

125,000
125,000
25,000
25,000
20,000
20,000
10,000
12,000
10,000
6,000
3,000
3,000
2,000
6,000
392,000

9,000
54,000
63,000

455,000

20,000
20,000

35,000
35,000

13,000
12,000
40,000
65,000

10,000
20,000
30,000




Total Travel Expenditures
i
2l Local Annual O&M Expense
1
{isc
‘otal Local Annual O&M Expense (inc. Misc)

}ua] Inflation

'otal O&M Contract

_]Jcal

ISR |

preign

jrance Cost

“76 of EPC Costs

otal Insurance Costs
_Jlant Capacity Factor

roject Life (yrs)
vstem Annual Degradatin

SES
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11
12
13
14
15
16
17
18
19
20

95,000

642,000
10%
706.200

0%

706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200

1,207,500
1,207,500
2,731,250
2,731,250
2,731,250
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750

1.35%
1,497,961

20
0.0%

95,000

042,000
0.10
706,200

0%

706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200

1,207,500
1,207,500
2,731,250
2,731,250
2,731,250
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750

1.35%
1,497 961

20
0.0%

95,000

642,000
10%
706,200

0%

706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200
706,200

1,207,500
1,207,500
2,731,250
2,731,250
2,731,250
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750
3,018,750

1.35%
1,497,961

20
0.0%



Jdet Electnicity (kWh) Calculation

Sross Flecrricity (KWh)
i Vestes

RISOE
}}ross Electricity (kWh) - For Calc

_System Efficiency
- | Machine Availability
. J High Tempreture Cut-Out Losses
Electrical Losses
-~ Auxiliary Consumption
]’otal Efficiency

“otal Net Electricity (kWh)
" Theoricalt Project Net Electricity \ GWH
90 (For DSCR Analysis)

‘roject Size (kW)
lant Capacity Factor

goti ariff
3 Equity (ROE) - Gross
Fm on Equity (ROE) - Net

teturn on Equity During Construction ("ROEDC")
14 Target IRR
.} Equity Capital (Post FC)
Total Project Development Costs
Total Financial Costs
! Total Initial Engagement Charges
-J Total Equity Capital (Post FC)

Number of Drawdowns
~—{ ROEDC Calc

_ Time of Payments
0.00
0.25
0.50
- 0.75
.00
- ‘.25
Return on Equity During Construction ("ROEDC")
} } Adjustment to Achieve Targeted ROE

djusted Return on Equity During Construction ("ROEDC")

Equity During Construction (NT Calc)
JEquity During Construction (Rs. / Kwh)
.. Equity During Construction ($ / Kwh)
17% Rounding Calc
]quity During Construction ($ / Kwh) (in Model)

181,300,000
193,749 999

193,749,999

95.0%
98.5%
97.0%
99.1%
90.0%

174,279,752
174,279,752
136,275,523

50,000
39.8%

18.38%
17.00%

17.00%
37,668,026
6,058,000
4,044,073
4,077,782
27,565,953

5.00
1.42

3,414,982
1,093,449
859,139
624,828
390,518
156,207
6,539,123
100%

6,539,123
0.0000

0.62
0.006
109.2%
0.007

164,400 000
176,400,000

176,400,000

95.0%
98.5%
97.0%
99.1%
90.0%

158,673,282
174,279,752
136,275,523

50,000
36.2%

18.38%
17.00%

17.00%
37,668,026
6,058,000
4,044,073
4,077,782
27,565,953

5.00
1.42

3,414.982
1,093,449
859,139
624,828
390,518
156,207
6,539,123
100%
6,539,123

0.62
0.006
109.2%
0.007

139,900,000
151,500,000

151,500,000

95.0%
98.5%
97.0%
99.1%
90.0%

136,275,523
174,279,752
136,275,523

50,000
31.1%

18.38%
17.00%

17.00%
37,668,026
6,058,000
4,044,073
4,077,782
27,565,953

5.00
1.42

3,414,982
1,093,449
859,139
624,828
390,518
156,207
6,539,123
100%
6,539,123

0.62
0.006
109.2%
0.007




13.2.3

VESTAS 2.0 MW V100 OUTPUT ASSUMPTIONS
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ZEPHYR POWER (PVT.) LIMITED
FINANCIAL SCENARIO ANALYSIS
Vestas V100 Output Assumptions

Prediction of Energy Output 1 Year (%) 1 Year (GWh/Year) 10 Year (%) 10 Year (GWh/Year)
Poo 58.10 105.30 58.50 106.20
P95 70.30 127.50 70.70 128.20
P90 76.90 139.40 77.20 139.90
P85 81.30 147.40 81.50 147.80
P80 84.80 153.80 85.00 154.10
P75 87.80 159.30 88.00 159.50
P70 90.50 164.20 90.70 164.40
P65 93.10 168.70 93.10 168.90
P60 95.40 173.00 95.50 173.10
P55 97.70 177.20 97.80 177.30

P50 100.00 181.30 100.00 181.30
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ZEPHYR POWER (PVT.) LIMITED
FINANCIAL SCENARIO ANALYSIS
Income Statement
For the Period Ending June 30,
(amount in § million)
.1 0 1 2 3 4 5 6 7 8 9 10
2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 2026
Full Year Units of Electncity Generated 0 0 174,279,752 174,279,752 174,279,752 174,279,752 174,279,752 174,279,752 174,279,752 174,279,752 174,279,752 174,279,752
Neyouated Tariff ("NT*, § / kWh) 0.0000 0 0000 01675 01678 01769 01773 01777 0.1798 0.1803 01809 018135 01823
Revenues from Sale of Tariff () 0 0 29,197,953 29,250,986 30,833,423 30,898,511 30,970,790 31,338,655 31,428,115 31,527,817 31,639,058 31,763,310
NT Revenue True-Up 0 Q 0 0 [ 0 Q 0 Q ] [ i}
Total Revenue 0 0 29,197,953 29,250,986 30,833,423 30,898,511 30,970,790 31,338,655 31,428,115 31,527,817 31,639,058 31,763,310
Operations and Maintenance ("O&M") Expenditures
0&M Contract Expenditure
0&M Expenditures (Local) 0 0 706,200 700,200 706,200 706,200 706,200 706,200 706,200 706,200 706,200
O&M Expenditures (Foreign) 0 0 1,207,500 1,207,500 2,731,250 2,731,250 2,731,250 3,018,750 3,018,750 3018750 3.018,750 3,018,750
Total O&M Expenditures 0 0 1,913,700 1,913,700 3,437,450 3,437,450 3,437,450 3,724,950 3,724,950 3,724,950 3,724,950 3,724,950
Insurance Expenditures 0 0 1,497,961 1,497,961 1,497,961 1,497,961 1,497,961 1,497,961 1,497,961 1,497,961 1,497,961 1,497,961
Total O&M Expenditures 0 1] 3,411,661 3,411,661 4935411 4935411 4,935,411 5222911 5222911 5222911 5222911 5222911
EBITDA 0 0 25,786,292 25,839,326 25,898,012 25,963,100 26,035,380 26,115,744 26,205,204 26,304,906 26,416,148 26,540,399
Interest Income 0 0 625 1,250 1,250 1,250 1,250 1,250 1.250 1,250 1,250
Interest Expense 0 0 10,340,694 9,687,239 8.963 440 §,160,086 7,269,240 6,278,082 5,174,739 3,945,081 2573,104 1,040,668
Book Depreciation 1] 0 7,533,605 7,533,605 7,333,005 7,533,605 7,533,603 7,533,005 7,533,008 7.533,008 733360 7.333,605
Pre Tax Income 0 0 7,912,618 8,619,731 9,402217 10,270,060 11,233,785 12,305,306 13,498,110 14,827,470 16,310,688 17,967,376
Less' Income Tax 0 0 0 0 V] 0 0 0 Q 4] 1] 1]
Less: Witholding Tax 0 V] 593446 646 480 705,100 770,254 842,334 922,898 1,012,358 1,112,060 1,233,302 1,347,553
Net Income 0 0 7,319,171 7,973,251 8,697,051 9,499 805 10,391,251 11,382,408 12,485,752 13,715,409 15,087,337 16,619,823
Maximum Dividend Allocation Cale
Net Income 1] 0 7,319,171 7,973,251 8,697,051 9,499,805 10,391,251 11,382,408 12,485,752 13,715,409 15,087,387 16,619,823
Depreciation 4] 0 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605
Debt Repayment i 0 (7,303,011) (7,956.466) (8.680,266) (9,483,019) (10,374,465) (11,365,623) (12,468,966) (13,698,624) (15,070,601) (16,603,037)
Total Max Dividend Allocation 0 0 7,549,766 7,550,391 7,550,391 7,550,391 7,550,391 7,550,391 7,550,391 7,550,391 7,550,391 7,550,391
Cash On Hand Requirements 0 0 250,000 250,000 240,000 250,000 250,000 250,000 250,000 230,000 250,000 250,000
Cash On Hand Beginning of Period 0 0 0 250,000 230,000 250,000 250,000 250,000 250,000 250,000 250,000 230,000
Cash Adjustment 0 0 7,299,766 7,550,391 7,550,391 7,550,391 7,550,391 7,550,391 7,550,391 7,550,391 7,550,391 7,550,391
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"HYR POWER (PVT.) LIMITED
ANCIAL SCENARIO ANALYSIS
ime Statement

the Peniod Ending June 30,

sunt in $ million)

b 12 13 14 15 16 17 18 19 20
2027 2028 2029 2030 2031 2032 2033 2014 2035 2036
Year Units of Electricity Generated 174,279,752 174,279,752 174,279,752 174,279,752 174,279,752 174,279,752 174,279,752 174,279,752 174,279,752 174,276,752
Negouated Tarff ("NT*, $/ kWh) 00733 00733 00733 0.0733 00733 00733 00733 0.0733 00733 0.0733
svenues from Sale of Tariff ($) 12,772,051 12,772,051 12,772,051 12,772,051 12,772,051 12,772,051 12,772,051 12,772,051 12,772,051 12,772,051
I Revenue True-Up ] 0 0 0 ¢ Q 0 1] 0 [
1l Revenue 12,772,051 12,772,051 12,772,051 12,772,051 12,772,051 12,772,051 12,772,051 12,772,051 12,772,051 12,772,051
serations and Maintenance ("O&M") Ex|
0&M Contract Expenditure
O&M Expenditures (Local) 706,200 706,200 706.200 706,200 706,200 706,200 706,200 706,200 706,200 700,200
0&M Expenditures (Foreign) 3,018,750 3,018,750 3.018,750 3,018,750 3,018,750 3018,750 3,018,750 3,018,750 3.018,750 3,018,750
Total O&M Expenditures 3,724,950 3,724,950 3,724,950 3,724,950 3,724,950 3,724,950 3,724,950 3,724,950 3,724,950 3,724,950
Insurance Expenditures 1,497,961 1,497,961 1,497,961 1,497,961 1,497,961 1,497,961 1,497,961 1,497,961 1,497,961 1,497,961
nal O&M Expenditures 5222911 5222911 5222911 5,222,911 5,222911 5222911 5222911 5222911 5222911
TDA 7,549,141 7,549,141 7,549,141 7,549,141 7,549,141 7,549,141 7,549,141 7,549,141 7,549,141 7,549,141
terest Income 1,250 1.250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250
terest Expense ) 0) (0) (0) 0 (o) (0) (0) 0 0
ok Depreciation 7,533,005 7533005 7,533,003 7.533,00% 7.333,608 7,533,605 7,533,005 7.533,605 7,533,605
Tax Income 16,786 16,786 16,786 16,786 16,786 16,786 16,786 16,786 16,786 16,786
:ss; Income Tax 0 0 1] 0 [ 0 0 0 0 1]
:ss. Witholding Tax 1,259 1,259 1,259 1,259 1,25¢ 1,259 1,259 1,259 1,259 1,259
Income 15,527 15,527 15,527 15,527 15,527 15,527 15,527 15,527 15,527 15,527
imum Dividend Allocation Calc
2t Income 15,527 15,527 15,527 15,527 15,527 15,527 15,527 15,527 15,527 15,527
spreciation 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605
:bt Repayment 0 [t] 0 0 a o 0 0 0 0
il Max Dividend Allocation 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132
1 On Hand Requirements 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000
1 On Hand Beginning of Period 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000
1 Adjustment 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132
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PHYR POWER (PVT.) LIMITED
IANCIAL SCENARIO ANALYSIS
tement of Cashflows

the Period Ending June 30,

ount in § million)

h Flow From Operating Activities
Income (Loss)

ustment Activity

epreciation

h Flow From Operating Activities

h From From Investi
) MW Wind Power Project

h From From Investing

h From From Financing

‘oceeds from Additional Paid up Capital
ang Term Debt [ssuance

ong Term Debt Repayment

ividend Payment to Equity Investors

h Flow From Financing Activities

Change in Cash & Equivalents
h Balance (Beginning of Period)

h Balance (End of Period)

e S R S M TS D SR U G A D S R S R i (N S S A S S S B

A 0 I 2 3 4 5 6 7 8 9 |

2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 20

0 0 7319,171 7,973,251 8,697,051 9,499,805 10,391,251 11,382,408 12,485,752 13,715,409 5,087,387 16,6198

0 0 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605 7.533.605 7 533,605 7.533.60°

0 0 14,852,777 15,506,857 16,230,656 17,033,410 17,924,856 18,916,013 20,019,357 21,249,015 2,620,062 24,153,421
(75,336,052) (75,336,052) 0 0 0 0 0 0 0 0 0 (
(75,336,052) (75,336,052) 0 0 0 0 0 0 0 0 0 (
18,834,013 18,834,013 0 0 0 0 0 0 0 0 0 (
56,502,039 56,502,039 0 0 0 0 0 0 0 0 0 (
0 0 (7,303,011 (7.956.466) (8,680.266) (9.483,019) (10,374,465) (11,365,623) (12,468,966) (13.698,624) (15,070,601) (16,603,03°

0 0 (7,299,766) (7,550,391) (7.550,391) (7.550,391) (7,550,391) (7,550,391) (7,550,391) (7,550,301 (1,550,391 (7,550.39;
75,336,052 75,336,052 (14,602,777) (15.306,857) (16,230,656) (17,033,410) (17,924,856) (18,916,013) (20,019357) (21,249,015) (22,620,992) (24,153.42¢
0 0 250,000 0 0 0 0 0 0 0 0 (

0 0 0 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,00(

0 0 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000
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PHYR POWER (PVT.) LIMITED . . .
IANCIAL SCENARIO ANALYSIS *
tement of Cashflows
the Period Ending June 30,
ount in § million)
I 12 13 14 15 16 17 18 19 20
2027 2028 2029 2030 2031 2032 2033 2034 2035 2036
h Flow From Operating Activitics
Income (Loss) 15,527 15,527 15,527 15,527 15,527 15,527 15,527 15,527 15,527 15,527
ustment Activity
epreciation 7.533,605 7,533,605 7,533,605 7,533,605 533,005 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605
h Flow From Operating Activities 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132
h From From Investing
) MW Wind Power Project 0 0 0 0 0 0 0 1] 0 0
h From From Investing 0 0 0 0 0 0 0 0 0 0
h From From Financing
‘oceeds from Additional Paid up Capital 0 0 0 0 0 0 0 0 0 0
ang Term Debt Issuance 0 0 0 0 0 0 0 0 0 0
ang Term Debt Repayment 0 0 0 0 0 0 G 0 0 0
ividend Payment to Equity Investors (7.549,132) (7.549,132) (7,549,132) (7,549,132) (7.549,132) (7.549,132) (7.549,132) (7,549,132) (7,549.132) (7,549,132)
h Flow From Financing Activities (7,549,132) (7,549,132) (7,549,132) (7,549,132 (7,549,132) (7,549,132) (7,549,132) (7,549,132) (7,549,132) (7,549,152)
Change in Cash & Equivalents 0 0 0 0 0 0 0 0 0 0
h Balance (Beginning of Period) 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000
h Balance (End of Period) 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000
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ZEPHYR POWER (PVT.) LIMITED -
FINANCIAL SCENARIO ANALYSIS
Balance Sheet
For the Period Ending June 30,
(amount in $ million)
-1 0 ! 2 3 4 5 (6] 7 & g 10
2015 2016 2017 2018 2019 2020 3021 2022 2023 2024 2025 2026
Assets
Cash / Cash Equivalents /] 0 250,000 250,000 250.000 250,000 250,000 250,000 250,000 250,000 250,000 250,000
Gross PPE 75,336,052 150,672,104 150,672,104 150,672,104 150,672,104 150,672,104 150,672,104 150,672,104 150,672,104 150,672,104 150,672,104 150,672,104
Accumulated Depreciation 0 4] 7,533,005 15,067,210 22,600,816 30,134,421 37,668,026 45,201,631 52,735,237 60,268,842 07,502,447 75,336,052
Net PPE 75,336,052 150,672,104 143,138,499 135,604,8%4 128,071,289 120,537,683 113,004,078 105,470,473 97,936,868 90,403,263 82,869,657 75,336,052
Total Assets 75,336,052 150,672,104 143,388,499 135,854,894 128,321,289 120,787,683 113,254,078 105,720,473 98,186,868 90,653,263 83,119,657 75,586,052
Liabilities and Shareholders' Equity
Long Term Debt 56,502.039 113,004,078 105,701,067 97 744 602 89,064,336 79,581,317 (69,206,851 57,841,228 45,372,262 31,673,638 16,603,037 (0)
Total Liabilities 56,502,039 113,004,078 105,701,067 97,744,602 89,064,336 79,581,317 69,206,851 57,841,228 45,372,262 31,673,638 16,603,037 (0)
Shareholders Equity 18,834,013 37,068,026 37,668,026 37,668,026 37,668,026 37,668,026 37,668,026 37,668,026 37,668,026 37,668,026 37,668,026 37,668,026
Retaned Earnings 0 o 19,406 442 2606 1,586,927 3,538,341 6,379,201 10,211,218 15,146,579 21,311,598 28 448,504 37,918,026
Total Shareholders' Equity 18,834,013 37,668,026 37,687,432 38,110,292 39,256,953 41,206,367 44,047 227 47,879,245 52,814,606 58,979,624 66,516,620 75,586,052
Total Liabilities and SE 75,336,052 150,672,104 143,388,499 135,854,894 128,321,289 120,787,683 113,254,078 105,720,473 98,186,868 90,653,263 83,119,657 75,586,052
0.00 0.00 0.00 0.00 0.00 0.60 u.00 0.00 0.00 0.00 000

Check .00
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PHYR POWER (PVT.) LIMITED
IANCIAL SCENARIO ANALYSIS
ance Sheet
the Period Ending June 30,
ount in $ million)
I 12 13 14 15 16 17 18 19 20
2027 2028 2029 2030 2031 2032 2033 2034 2035 2036
ety
h/ Cash Equivalents 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000
ss PPE 150,672,104 150,672,104 150,672,104 150,672,104 150,672,104 150,672,104 150,672,104 150,672,104 150,672,104 150,672,104
ccumulated Depreciation 82,869,657 90,403,263 97,936,868 105,470,473 113,004,078 120,527,683 128,071,28% 135,604,894 143,138 499 150,672,104
PPE 67,802,447 60,268,842 52,735,237 45,201,631 37,668,026 30,134,421 22,600,816 15,067,210 7,533,605 (0)
il Assets 68,052,447 60,518,842 52,985,237 45,451,631 37,918,026 30,384,421 22,850,816 15,317,210 7,783,605 250,000
alities and Shareholders' Equity
ng Term Debt (0) (0) (0) 0) (0) (0) ()] 0 0 0
stal Liabilities (o) () (0) (0) (0) (0) ()] 0 0 0
iareholders Equity 37,668,026 37,668,026 37,668,026 37,668,026 37,668,026 37,668,026 37,668,026 37,668,026 37,668,026 37,668,026
stained Earnings 30,384,421 22 850816 15,317,210 7,783,005 250,000 (7,283,605) (14,817,210) (22,350,816) (29,884,421) (37,418,026)
stal Shareholders' Equity 68,052,447 60,518,842 52,985,237 45,451,631 37,918,026 30,384,42] 22,850,816 15,317,210 7,783,605 250,000
il Liabilities and SE 68,052,447 60,518,842 52,985,237 45,451,631 37,918,026 30,384,42] 22,850,816 15,317,210 7,783,605 250,000
heek 0ov 0.00 0.00 0.00 0.00 (U.00) (0.00) (0.00) (0.00) (0.00)

Page 2
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ZEPHYR POWER (PVT.) LIMITED
FINANCIAL SCENARIO ANALYSIS
Debt & Interest Schedule

For the Period Ending June 30,

(amount in $ million)

Debt Portion 2

Quarter |
Opening balance
Repayment
Interest
Closing Balance

Quarter 2
Opening balance
Repayment
Interest
Closing Balance

Quarter 3
Opening balance
Repayment
Interest
Closing Balance

Quarter 4
Opening balance
Repayment
Interest
Closing Balance

Total
Opening balance
Repayment
Interest
Closing Balance

Total
Opening balance
Repayment
Interest
Closing Balance

Cash Balances
Average Balances
Interest Rate

Interest Income

—)

———— ———— e —— ——— k._—_»-,‘ e —— St - —— e N ——t —~ 4 . v aad

5| 0 | 2 3 4 s 3 7 8 9 10
2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2023 2026
1 5 9 13 17 21 25 29 33 37

0 28,251,020 56,502,039 53,559,688 50,209,620 46,395,337 42,052,513 37,107,910 31,478,140 25,068,260 17.770,171 9,460,795

0 0 700,187 797,21} 907,680 1,033,456 1,176,660 1,339,708 1,525,350 1.736,716 1977370 2251372

(] 0 1,863,155 1,766,131 1,653,662 1,529,880 1,386,682 1,223,033 1,037 9492 $26,626 s 3197

0 28,251,020 55,801,852 52,762,477 49,301,940 45,361,881 40,875,853 35,768,202 29,952,790 23,331,544 7,209,423

2 6 10 14 18 22 26 30 34 38

0 28,251,020 55,801,852 52,762,477 49,301,940 45,361,881 40,875,853 35,768,202 29,952,790 23,331,544 15,792,800 7,209,423

0 0 723,276 823,499 937,610 1,067,534 1,215,461 1,383 885 1,575,649 1,793,984 2.042,57 2325611

0 0 1,840,066 1,739,843 1,625,731 1,495 808 1,347,881 1,179,456 987,693 769,358 20,768 237.73)

0 28,251,020 55,078,576 51,938,978 48,364,330 44,294,347 39,660,392 34,384,316 28,377,141 21,537,560 13,750,226 4,883,812

3 7 11 15 19 23 27 31 38 39

0 28,251,020 35,078,576 51,938,978 48,364,330 44,294,347 39,660,392 34,384,316 28,377,141 21,537,560 13,750,226 4,883 812

0 0 747,126 850,654 958,528 1,102,736 1,255,540 1,429,519 1,627,600 1,853,141 2,109,928 2.402,298

0 0 1.816,216 1,712,088 1,594,814 1,460,606 1,307,801 1,133,323 935,736 710,201 433,414 161,044

0 28,251,020 54,331,451 51,088,324 47,395,802 43,191,612 38,404 852 32,954,797 26,749,536 19,684,419 11,640,298 2,481,514

0 4 8 12 16 20 24 28 32 36 40

0 28,251,020 54,331,451 51,088,324 47,395,802 43,191,612 38,404 852 32,954,797 26,749,536 19,684,419 11,540,298 2,481,514

0 0 771,762 878.704 1,000,463 1,139,098 1,296,942 1,476,057 1,681,276 1,914,248 2,179,503 2.481,514

0 0 1,791,580 1,684,637 1,562,877 1,424,243 1,266,400 1,086,684 882,066 649,094 383,839 $1,828
0 28,251,020 53,559,688 50,209,620 46,395,337 42,052,513 37,107,910 31,478,140 25,068,260 17,770,171 9,460,795 (0)

0 28,251,020 56,502,039 53,559,688 50,209,620 46,395,337 42,052,513 37,107,910 31,478,140 25,068,260 17,770,171 9,460,795

0 0 2,942,351 3,350,069 3,814,283 4,342,823 4,944,603 5,629,770 6,409,880 7,258,089 8,309,376 9,460,795

0 0 7311016 6,903,299 6,439,084 5,910,544 5,308,764 4,623,597 3,843 487 2,955,278 1,943,992 792,572
28,251,020 56,502,039 53,559,688 50,209,620 46,395,337 42,052,513 37,107,910 31,478,140 25,068,260 17,770,171 9,460,795 (0)
0 56,502,039 113,004,078 105,701,067 97,744,602 89,064,336 79,581,317 69,206,851 57,841,228 45,372,262 31,673,638 16,603,037

0 0 7,303,011 7,956,466 8,680,266 9,483,019 10,374,465 11,365,623 12,468,966 13,698,624 15,070,601 16,603,037

0 (] 10,340,694 9,687,239 8,963,440 8,160,686 7,269,240 6,278,082 5,174,739 3,945,081 2,373,104 1,040,668
56,502,039 113,004,078 105,701,067 97,744,602 89,064,336 79,581,317 69,206,851 57,841,228 45,372,262 31,673,638 16,603,037 (0)
0 0 125,000 250,000 230,000 250.000 250,000 250,000 230,000 250,000 250,000 250,000
03% 0.5% 0.5% 05% 0.5% 0.5% 05% 05% 0.5% 05% 0.5% 05%
0 0 625 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250



ZEPHYR POWER (PVT.) LIMITED
FINANCIAL SCENARIO ANALYSIS
Debt & Interest Schedule

For the Period Ending June 30,

(amount in $ million)

Debt Portion 2

Quarter |
Opening balance
Repayment
Interest
Closing Balance

Quarter 2
Opening balance
Repayment
Interest
Closing Balance

Quarter 3
Opening balance
Repayment
Interest
Closing Balance

Quarter 4
Opening balance
Repayment
Interest
Closng Balance

Total
Opening balance
Repayment

Interest

Closing Balance

Total
Opening balance
Re payment
Interest
Closing Balance

Cash Balances
Average Balances
Interest Rate

Interest Income

L E (5 eJ gy ) ] 3 _._..__/1 ] — .t :

-1 0 | 2 3 4 5 6 7 8 9 1o
2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 2026
1 5 9 13 17 21 25 29 33 37

0 28,251,020 56,502,039 53,559,688 50,209,620 46,395,337 42,052,513 37,107,910 31,478,140 25,068,260 17,770,171 9,460,795

0 0 700,187 797211 A)7.680 1,033 456 1,176,660 1,339,708 1,525,350 1,736,716 1,977,370 2251372

0 0 1,863,155 1,766,131 1,655,062 1,529,886 1,380,682 1,223,633 1,057,992 826,626 585,971 311970

0 28,251,020 55,801,852 52,762,477 49,301,940 45361881 40,875,853 35,768,202 29,952,790 23331,544 15,792,800 7209423

2 6 10 14 18 22 26 30 4 38

0 28,251,020 55,801,852 52,762,477 49,301,940 45361881 40,875,853 35,768,202 29,952,790 23,331,544 15,792,8(x) 7,209,423

0 0 723276 §23499 937,610 1,067,534 1,21546] 1,383,885 1,575,649 1,793,984 2042574 2325611

0 0 1,840,066 1,739,843 1025731 1,495 808 1,347 881 1,179456 987,693 769,358 520,768 237,731

0 28,251,020 55,078,576 51938978 48,364,330 44294 347 39,660,392 34384316 28377,141 21,537,560 13,750,226 4883812

3 7 11 15 19 23 27 31 35 39

0 28,251,020 55,078,576 51,938,978 48,364,330 44,294,347 39,660,392 34384316 28,377,141 21,537,560 13,750,226 4883812

0 0 7,126 850,654 968,528 1,102,736 1,255,540 1429519 1,627,606 1,853,141 2,109.928 2402298

0 0 1816216 1,712,688 1354814 1.460,606 1,307,801 1,133.823 ©335.730 710,201 453414 161.044

0 28,251,020 54,351,451 51,088,324 47,395,802 43,191,612 38,404,852 32,954,797 26,749,536 19,684,419 11,640,298 2481514

0 4 8 12 16 20 24 28 32 30 40

0 28,251,020 54,331,451 51,088,324 47,395,802 43,191,612 38,404,852 32,954,797 26,749,536 19,684,419 11,640,294 2481514

0 0 771,762 878,704 1,000,465 1,139,098 1,296,942 1476,657 1,681,276 1,914,248 2179503 2481514

0 0 1,791,580 1,684,637 1,562,877 1,424 243 1,266,400 1,086,684 882,066 649,094 385,82¢ 81828

0 28,251,020 53,559,688 50,209,620 46,395,337 42,052,513 37,107910 31,478,140 25,068,260 17,770,171 9,460,795 0

0 28,251,020 56,502,039 53,559,688 50,209,620 46,395,337 42,052,513 37,107,910 31,478,140 25,068,260 17,770,171 9,460,795

0 0 2942351 3,350,069 3,814,283 4,342 823 4,944,603 5,629,770 6,409,880 7,298,089 830937 9,460,795

0 0 7311016 6,903,299 6,439,084 5,910,544 5,308,764 4,623,597 3,843,487 2955278 1,943 992 792,572

28,251,020 56,502,039 53,559,688 50,209,620 46,395,337 42,052,513 37,107,910 31,478,140 25,068,260 17,770,171 9.460,79: 0

0 56,502,039 113,004,078 105,701,067 97,744,602 89,064,336 79,581,317 69,206,851 57,841,228 45,372,262 31,673,634 16,603,037

0 0 7,303,011 7,956,466 8,680,266 9,483,019 10,374,465 11,365,623 12,468,966 13,698,624 15,070,601 16,603,037

0 0 10,340,694 9,687,239 8,963,440 8,160,686 7,269,240 6,278,082 5,174,739 3,945,081 2,573,104 1,040,668

56,502,039 113,004,078 105,701,067 97,744,602 89,064,336 79,581,317 69,206,851 57,841,228 45,372,262 31,673,638 16,603,037 0

a 0 125,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000
0.5% 0.5% 0.5% 0.5% 0.5% 0.5% 0.5% 0.5% 0.5% 0.5% 0.5% 0.5%

0 0 625 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250 1,250
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ZEPHYR POWER (PVT.) LIMITED
FINANCIAL SCENARIO ANALYSIS
Tariff Schedule

For the Penod Ending June 30,

(amount in § million)

Negotiated Tanff ($/kWh)
0&M Expenditures
Operations and Maintenance (Local)
Operations and Maintenance (Foreign)
Insurance
Return on Equity
Return on Equity (during construction)
Withholding Tax (@7.5%)
Debt Capital Repayment
Debt Interest Repayment
Negotiated Tariff ("NT", $/kWh)

Negotiated Tariff ("NT", $/kWh)

NPV (%)
Levelized Tanff ($/kWh)

Page 1

. / | 3 | Y 2 .
| S L | S J J S -3
-] 1] 1 2 3 4 5 [ 7 g 9 10
2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 2026
0.0000 0.0000 0004 00041 0004) 00041 00041 00041 0.0041 0.004) 0004] 00041
0.0000 00000 00069 00069 a0lIs7 00157 00157 00173 00173 00173 00173 Q0173
0.0000 0.0000 00086 0.0086 0 0086 0 008G 00086 00086 00086 00NRG 008G 006086
0.0000 0.0000 VU367 QU367 Q0367 00367 UET Y V367 00367 0.0367 U367
0.0000 0.0000 00066 0.0066 00066 00066 0.0066 00066 0.0066 00066 00066
0.0000 0.0000 [FUDEE] 00037 00040 0 0044 00048 0.0053 00038 0 0064 00077
0.0000 0.0000 00419 00457 00438 U 0344 003595 00652 00715 00786 0 0365 00833
0.0000 0.0000 00593 0.0556 00514 00468 00417 00360 00297 00226 00145 00060
0.0000 0.0000 0.1675 0.1678 01769 01773 0.1777 01798 0.1803 01809 01815 0.1823
00000 00000 01678 0.1678 01769 01773 01777 01798 01803 01809 01815 01823
1.25
0.1474
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ZEPHYR POWER (PVT.) LIMITED
FINANCIAL SCENARIO ANALYSIS
TarifT Schedule

For the Period Ending June 30,

(amount in $ million)

Negotiated TanfT ($/ kWh)
0&M Expenditures
Operations and Maintenance (Local)
Operations and Maintenance (Foreign)
Insurance
Return on Equity
Return on Equity (during construction)
Withholding Tax (@7.5%)
Debt Capital Repayment
Debt Interest Repayment
Negotiated Tariff ("NT", $/ kWh)

Negotiated Tanff ("NT", $/kWh)

NPV (5)
Levelized Tariff ($/kWh)

| SSSN;  SRPEE el I |

I 12 13 13 13 6 17 18 19 20

2027 2028 2029 2030 2031 2032 2033 2034 2035 2036
00041 00041 0.0041 0.004) [UDHER) 00041 0.0041 00041 0.0041 0.0041
00173 00173 00173 00173 00173 00173 00173 073 00173 00173
00086 0.0086 0 D086 DRVE) @ NBG 00086 0 0086 0 00BG 0.0086 00086
V0367 U367 U 0367 00367 U u3e? (VR 00367 00367 Vus67 U7
0 8066 0 0066 0.00606 00066 0 0050 00066 0.0066 0 D066 00066 00066
0.0000 0.0000 0 0000 0.0000 140000 00000 00000 0 0000 [VAV ] 0 0000
0.0000 0.0000 0 0000 2.0000 00000 0.0000 0.0000 0.0000 0.0000 0.0000
(0.0000) (0.0000) (0.0000) (0.0000) (0.0000) (0.0000) (0.0000) (0.0000) 0.0000 00000
0.0733 0.0733 00733 00733 00733 0.0733 0.0733 0.0733 00733 0.0733
00733 0.0733 00733 00733 00733 00733 00733 00733 00733 00733

Page 2
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ZEPHYR POWER (PVT.) LIMITED
FINANCIAL SCENARIO ANALYSIS
Tariff Schedule

For the Period Ending June 30,

(amount in $ million)
. 0 1 2 3 4 5 6 7 ] 9 10
2015 2010 2017 2018 2019 2020 2021 2022 2023 2024 2025 2026
Negotiated Tariff (Rs / kWh)
Q&M Expenditures
Operations and Maintenance (Local) 0.0000 0.0000 04174 04174 04174 04174 04174 04174 04174 04174 04174 04174
Operations and Maintenance (Foreign) 00000 00000 07136 07136 16142 1.6142 16142 1.7841 1.7841 1.7841 1 7841 1.7841
Insurance 0.0000 0.0000 0.8853 08853 0 8853 08853 08853 0 8853 0.8853 08853 0.8853 0.8853
Return on Equity 0.0000 0.0000 37845 3.7845 3 7845 3 7845 3.7845 3.7845 3.7845 3.7845 3.7845 3.7845
Return on Equity (during construction) 00000 0.0000 06770 v 06770 06770 06770 0.6770 0.6770 0.6770 06770 0.6770
Withholding Tax (@7 5%) 0.0000 0 0000 03507 03821 04168 04552 0.4979 05454 0.5983 0.6572 0.7230 07964
Debt Capital Repayment 0.0000 0.0000 43161 47023 51301 5 6045 61313 67171 7.3692 8.0959 89068 98125
Debt lnterest Repayment 00000 00000 61114 5.7252 52974 48230 42961 37104 3.0583 23316 1.5207 06150
Tariff Rate 0.000 0.000 17 256 17.287 18.223 18.261 18304 18 521 18574 18633 18 699 18772
NPV (Rs) 12923
Levelized Tariff (Rs/kWh) 1518

Page 3
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ZEPHYR POWER (PVT.) LIMITED
FINANCIAL SCENARIO ANALYSIS
Tarifl Schedule
For the Period Ending June 30,
(amount in § million)
il 12 13 14 15 16 17 18 15 20
2027 2028 2029 2030 2031 2032 2033 2034 2035 2036
Negotiated TanfT (Rs / kWh)
0O&M Expenditures
Operations and Maintenance (Local) 04174 04174 04174 04174 04174 04174 04174 04174 04174 04174
Operations and Maintenance (Foreign) 1.7841 | 7841 17841 1.7841 1.7841 1.7841 1 7841 1.7841 17841 1.7841
Insurance 08853 08853 08853 08853 08853 08853 08853 0.8853 08853 0.8853
Return on Equity 3 7845 37845 37845 37845 37845 3.7845 37845 37845 37845 37845
Return on Equity (during construction) 06770 06770 06770 0.6770 06770 0.6770 0.6770 0.6770 06770 ve77u
Withholding Tax (@7 5%) 0.0000 00000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000
Debt Capital Repayment 0.0000 00000 00000 0.0000 0.0000 0.0000 0.0000 0.0000 00000 0.0000
Debt Interest Repayment (0.0000) (0.0000) (0.0000) (0.0000) (0.0000) (0.0000) (0.0000) (0.0000) 0.0000 0.0000
Tariff Rate 7548 7548 7548 7.548 7548 7548 7.548 7548 7548 7.548
NPV (Rs)

Levelized Tariff (Rs/kWh)

Page 4




. 13.2.9 DEPRECIATION SCHEDULE
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PHYR POWER (PVT.) LIMITED
{ANCIAL SCENARIO ANALYSIS
ireciation Schedule
the Period Ending June 30,
ount in $ million)
-1 0 | 2 3 4 (] 7 & 9
2015 2016 2017 2018 2019 2020 2021 2022 2023 1024 2025 2
ik Value Depreciation
/B Depreciation 75,330,052 150,672,104 150,672,104 143,138,499 135,604,894 128,071,289 120,537,683 113,004,078 105,470,473 97,936,868 90,403,263 82,869,¢
Less: Annual Depreciation 0 0 7.533,605 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605 7,533,505 7,533,605 7,533,6
75,336,052 150,672,104 143,138,499 135,604,894 128,071,289 120,537,683 113,004,078 105,470,473 97,936,868 90,403,263 2,869,657 75,336,0

losing Balance
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PHYR POWER (PVT.) LIMITED
{ANCIAL SCENARIO ANALYSIS

ireciation Schedule
the Period Ending June 30,
ount in § million)
11 2 13 14 15 16 17 18 19 20
2027 2028 2029 2030 2031 2032 2033 2034 2035 2030
+k Value Depreciation
/B Depreciation 75,336,052 67,802,447 60,268,842 52,735,237 45,201,631 37,668,026 30,134,421 22,600,816 15,067,210 7,533,605
7,533,605 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605 7,533,605
45,201,631 37,668,026 30,134,421 22,600,816 15,067,210 7,533,605 (0)

Less: Annual Depreciation
losing Balance

67,802,447 60,268,842 52,735,237
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13.2.10 RETURN AND CREDIT ANALYSIS
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ZEPHYR POWER (PVT,) LIMITED
FINANCIAL SCENARIO ANALYSIS

Returns Analysis
(amount in $ million)
-1 0 1 2 3 4 s o 7 8 9 10
6/1/13 6/1/14 6/1/15 6/1/16 6/1/17 6/1/18 6/1/19 6/1/20 6/1/21 6/1/22 6/1/23 6/1/24
RETURNS CALCULATION
Equity Investment (18,834013) (18,834013) 0 0 0 0 o] [} 0 0 0 0
Equity During Construction (6,539,123) 0 0 0 0 0 0 0 0 0 0
Cash Flows from 50 MW Wind Power Project 0 0 7,299,766 7,550,391 7,550,391 7,550,391 7,550,391 7,550,391 7,550,391 7,550,391 1,550,391 7,550,391
Terminal Value
EBITDA u u 1] 0 u u o 0 U U 0 0
EV/EBITDA Multiple 0 0 0 0 0 0 0 0 0 0 0
Terminal Value (3) (4] 0 0 0 0 1] 0 0 0 0 0 0
(44,207, 149) 7,299,766 7,550,391 7,550,391 7,550,391 7,550,391 7,550,391 7,550,391 7,550,391 7,550,391 7,550,391

Net Cash Flows
Project Equity IRR 17.0%




ZEPHYR POWER (PVT,) LIMITED
FINANCIAL SCENARIO ANALYSIS
Returns Analysis

(amount in $ million)
1 12 i3 14 15 o 7 18 19 20
6/1/25 6/1/26 6/1/27 6/1/28 6/1/29 6/1/30 6/1/31 6/1/32 6/1/33 6/1134
RETURNS CALCULATION
Equity Investment 0 0 0 0 0 0 0 0 0 a
Equity During Construction 0 0 0 0 0 0 0 0 0 0
Cash Flows from 50 MW Wind Power Proje 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132
Terminal Value
EBITDA 0 0 0 0 0 4] 0 v 0 7,549,141
EV/EBITDA Multiple 0 0 0 0 ] 0 0 0 0 6
Terminal Value (3) 0 0 0 0 0 0 0 0 0 45,294 845
7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 7,549,132 52,843,977

Net Cash Flows
Project Equity IRR
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DEBT COVERAGE ANALYSIS
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ZEPHYR POWER (PVT.) LIMITED
FINANCIAL SCENARIO ANALYSIS
Debt Coverage Analysis

{amount in $ million)

-1 (] ) 2 3 4 3 o 7 ¥ u 0
013 2016 2017 201% 2019 2020 2021 2022 2023 2024 2023 2020
x CREDIT RATIOS CALCULATION
Total Debt / EBITDA 20x 18x 16x l4x 12x 1L0x 08x 05x 0.3x 00x
Net Debt / EBITDA 20x 18x 16x ldx l2x 1.0x 08x 05x 03x 00x
EBITDA / Interest Expense 85x 93x 103 x 11.5x 133 x 158x 19.7x C 266X 420 x 107 0 x
x DEBT SERVICE COVERAGE RATIO ("DSCR") ANALYSIS
Negotiated Tariff ("NT". $/ kWh) $0 168 $u 164 $0177 $0.177 0178 S0 1%0 S0 130 S0 181 S01k2 51 0%2
GWh P50 174.229.732 174.279.752 174.279.752 174.279.752 174.279.752 174.279.752 174.279.752 174,279,752 174.274.752 174,279,752
GWh P90 130,275,523 136,275,523 136.275.523 136.275.523 136,275.523 136,275.523 136.275.523 136,275,523 136.275.523 136.275.523
Revenue (P30) 29.197.9529 29250986 4 308334229 30.898.511.1 30.970,790 4 31,338.654.6 314281148 31.527.816.8 31,639.058.2 317635098
Revenue (P90) 228309156 22.872.3843 24.109.747.6 24.160.642.3 24.217.160.1 24,504 8061 24574758 3 24.652.718.8 24.739.702.4 24,836,459 1
Total O&M Expenditures 3411661 3411061 4935411 4935411 4435411 5222911 5.22291) 3.222911 5.222.911 $.22:9101
EBITDA (P30) 25,786,292 25.839.326 25.898.012 25.963.100 26,035,380 26.115,744 26.205.204 26.304.906 26,416,148 20,540,399
EBITDA (P90) 19,419,255 19.460,724 19,174,337 19.225232 19.281.749 19.281.895 19.351.848 19.429 808 19.516,792
Debt Charge
Repayment 7311 7956400 K.6K1.200 YAKINIY 10374463 11,365,023 12,468,960 13.698.624 13,070,601 Tt i 03?7
Interest 10,340,694 9.687.239 ERTERR ¥ 160080 7.269.240 6.278.082 307473y 3945 081 25734 [T
Total Debt Charge 17.643.7035 17.643.705 17.643.705 17.643.705 17,643,705 17.643.705 17.643.705 17.643.705 17.643.705 17.64:.705
DSCR Requirement
Bank Requirement 1.25°% 123 ¢ 125« 1.25x 125 x 125 x 125 x 125 % 123x
P50 1,46 x 146 x 147 x 148 x 148 x 149 x 149 x 1.50x 150x
P90 Liox 110 x L09 x 109« 109x Liox 110x Lilx (253
DSCR Shortfall 015x 0.15x 016x 016 x 016x 0.15x 0.15x 0.14 x 01dx
Coverage Shonfall $2.633.377 $2.593.908 $2.880.295 $2.829.400 $2.772.882 $2.772.7136 $2.702.784 $2.624.823 $2.537.840 $2.440 6¥3

¢ 0 l,
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ZEPHYR POWER (PVT.) LIMITED
FINANCIAL SCENARIO ANALYSIS
Debt Coverage Analysis

(amount in $ million)

] 12 13 14 13 16 17 I8 19 bl1]
2027 202% 2029 203u 2031 2032 2033 2034 2033 2036
CREDIT RATIOS CALCULATION
Total Debt / EBITDA 00x 00x 00x 00x 00x 00x 00x 00x 00x 00x
Net Debt / EBITDA 0.0x 00x 00x 0.0x 00x 00x 00x 00x 0.0x 00x
EBITDA / Interest Expense NM NM NM NM NM NM NM NM NM NM
DEBT SERVICE COVERAGE RATIO
Negotiated Tanff ("NT". § £ KWh) $U073 0073 0073 0072 RUNIVE] N7 S0n73 $0.073 S0 073 S0 073
GWh 174.279.752 174.279.752 174.279.752 174.279.752 174.279.752 174.279.752 174.279.752 174,279,752 174.279.752 174,279,752
GWh 136,275.523 136.275.523 136.275,523 136.275,523 136.275.523 136.275.523 136,275,523 136,275,523 136.275.523 136.275.523
Revenue (P30) 12,772,051.5 12,772,051 5 12,772,051 5 12,772,051 5 12.772.051 5 12,772,051 5 12.772.0515 12,772,051 5 127720515 12.772.051.5
Revenue (PYU) 9.986.920.3 9,986,920 5 9.986,920 3 9.986.920.3 9.986.920 3 9.986.9203 9.9%6.920 3 9,986.920.3 9.986.920.3 9.986.920 3
Total O&M Expenditures 3.222911 3222911 3222911 3.222%11 3.222911 5.222.911 §.22251) 5222911 3222911 5222911
EBITDA (P50) 7.549.141 7.549.141 7.549.141 7.549.141 7.549.141 7.549.141 7.349.141 7.549 141 7.549.141 7.549.141
EBITDA (P90) 4.764.010 4.764.010 4.764.010 4.764.010 4.764.010 4.764.010 4.764.010 4764010 4.764.010 4.764.010
Debt Charge
Repayment [} [t} 1] 0 i i [t} 1] o o
Interest W) () W ) () ) (1 ] 0 u
Total Debt Charge () () (U] ) ) (0] 0 [i} 0 0
DSCR Requirement
Bank Requirement 125 % 125 x 125 125x 125 125 x 125 x 123x 125 % 123x
PS50 NM NM NM NM NM NM NM NM NM NM
PY0 NM NM NM NM NM NM NM NM NM NM
DSCR Shortfall NM NM NM NM NM NM NM NM NM NM

Coverage Shonfall NM NM NM NM NM NM NM NM NM NM




