BID EVALUATION REPORT

220 MW SITE NEUTRAL HYBRID PROJECT AT KE
DHABEJI GRID - SINDH - PAKISTAN
(“PROJECT")

IN ACCORDANCE WITH NEPRA COMPETITIVE
BIDDING TARIFF REGULATIONS, 2017 ("NCBTR")
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Executive Summary
Project Backqround

K-Electric Limited (“"KE") initiated the process of bidding to induct 220MW Site Neutral
Hybrid Project at KE's Dhabeji Grid in Sindh region under NCBTR. The Project will not only
reduce generation costs but will alse help KE in achieving its goal to include 30% Renewable
capacity by 2030.

The Project is planned to be connected to KE Dhabeji grid through 220kV transmission line.

Open Competitive Bidding

KE conducted the initial prequalification process for the Project in 2023. Subsequently, the
Request for Proposal ("RFP") for the Project was approved by NEPRA on March 15, 2024,
under open competitive bidding without benchmark tariff ("NEPRA Determination”). In
compliance with the NCBTR and NEPRA determination, KE invited reputable local and
international companies/consortiums with proven power project experience and sound
financial standing to submit their Bid Proposal for the Project by August 31, 2024 ("Bid
Submission Deadline”). The Bid submission deadline was initially May 31, 2024, which
was extended upon the requests of several parties and was also intimated to the Honorable
Authority on May 09, 2024, vide letter Ref. No. BD/MZ/NEPRA-1065/2024-0905.

Power Evacuation arrangement

It is important to highlight that the successful evacuation of power from the Project relies
on the timely completion of the associated transmission line. Accordingly, KE will bhe
initiating the tendering process for the 220 kV double circuit transmission line which will be
constructed from the Dhabeji grid station to the gantry of the Project for evacuation of
power, Accordingly, KE will separately submit the Project cost of the transmission line upon
receipt of bids, for inclusion in KE MYT Investment Plan for the Authority’s approval.

Submission of Bids and Evaluation of Technical Proposals

In response to KE invitation, seven (07) Bidders participated in the open competitive bidding
procedure and their technical bids for the Project were opened on September 02, 2024,

Following a comprehensive technical evaluation, it was determined that six (06) bidders
successfully met the knock-out criteria and achieved the minimum technical score. However,
one bidder did not meet the pre-qualification criteria and was therefore disqualified. The list
of Technically qualified Bidders is as follows.

; pﬁcaﬁﬂ[diﬁﬁfSﬁBﬁ%ﬁh;ﬁ?
% Faujl: tE&rtilizér:Cémpani Limited”
2__ Hub Power Holdings Limited
2 30 F Hurridane T 50MW: (Pvt) Limited |
4 _: JCM Power Corporation
75 i Metro Group: of Companies
6 | Sapphire Textiles Mills Limited - /g

Table 1: List of Technically qualified Bidders
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ES5No.GiLead ’Sponsora Jen
3 -|-Reshma: Power-Generation (Pvt.) Limited
Table 2: Disquatified bidder

Evaluation of Commercial Proposals

Subsequent to the technical evaluation, .financial bids were opened for all the Technically

qualified Bidders on September 24, 2024. The summary of tariff proposal submitted by
these Bidders are as follows:

JCM. Power Eorporation”

) . I
Hub Power Holdings Limited 9.8689 11.3689 2
“Hurricane T50MW (Pvty Limitéd”™ - 10:9610 . "I~ ~ 11.9410 - 3
Sapphire Textiles Mills Limited . 10.5000 11.9517 4
Fadji. Fertilizér Campany. Limiteéd |. - 11.5000 T .. 124166 5
Metro Group of Companies 11.3151 12.8651 3]

Table 3: Summary of Tariff Table

Prudency Check by KE

As directed under the NEPRA Determination, KE has conducted a comprehensive assessment
of the successful bid, considering the prevailing macroeconomic and market conditions along
with an assessment and analysis of displacement of expensive electricity in its system.

Based on the prudency check of Bid Tariff, KE has independently prepared an estimated
Tariff number based on current market conditions and prices which works out to be in the
range of Rs. 11.9930/kWh (USc. 4.1549/kWh) to Rs. 10.8630/kWh (USc. 3.7634/kWh}.
However, as evident from Table 3 above, the lowest Bidder ~ JCM Power Corporation has
offered a tariff of Rs. 8.9189/kWh (USc. 3.0898/kwh) which is less than the estimated tariff
worked out by KE.

Additionally, KE has conducted analysis of displacement of expensive fuel due to offtake
from the Project - further detailed in Section 4 of the Bid Evaluation Report ("BER"). Based
on the analysis, the Project is expected to fetch annual savings in energy cost of PKR 7,050.3
million (total savings of PKR 1‘?6,259 million through the life of the Project) on account of
displacement of expensive imqorted fuei-based generation. Moreover, the Project is also
expected to realize annual forex savings of USD 39.45 million (total savings of USD 986.21
million through the life of the Project).

Resuits of Tariff Proposal
In accordance with the Technical and Financial evaluation criteria approved by NEPRA and

as per the prudency check performed by KE, JCM Power Corporation is declared as the
Successful Bidder for the Project by the Bid Evaluation Committee ("BEC").

Submission to NEPRA

KE hereby requests the Honorable NEPRA Authority to grant its approvatl of the
Competitive Bidding process and the BER so that the same can be communicated to the
Successful Bidder and subsequent steps can be taken accordingly.

A
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1.1

1.2

1.3

1.4

1.5

1.6

1.7

Project Background

K-Electric Limited ("KE") is a publicly listed utility company and the only vertically
integrated power utility, engaged in the Generation, Transmission, Distribution and
Supply of electricity in Pakistan. K-Electric has Distribution and Electric Power
Supplier licenses for Karachi and its adjoining areas including Dhabeji and Gharo in
Sindh and Hub, Uthal, Winder and Bela in Balochistan. The Company has around
3.7 million industrial, commercial, agriculture and residential consumers and is
supplying electricity to over 20 million people.

The project will be connected to Dhabeji Grid Station via 220kV Transmission Line.
KE is now initiating the tendering process for the 220 kV double circuit transmission
line which will be constructed from the Dhabeji grid station to the gantry of the
Project for evacuation of power and will separately submit the Project cost of the
transmission fine, upon completion of the tendering activities and receipt of bids,
for the Authority’s approval. The 220kV transmission system is planned to be
energized three months before the Project’s COD, subject to regulatory approvals.

KE conducted the initial prequalification process for the Projects in 2023.
Subsequently, in accordance with the NEPRA Determination, the prequalification
process was conducted again. Moreover, NEPRA had clarified that the existing
prequalified parties were considered as prequalified.

The invitation to bid advertisement for the Project(s) was published on April 02,
2024, under major publications as follows:

1. International newspapers: China Daily, Khaleej Times, New York Times and
Financial Times

2. Local newspapers: Daily Dawn, Business Recorder, Express Tribune and others
3. Tendering websites: globaltenders.com and tendersinfo.com

The RFP document was also made available on the KE website. All
Bidders/Applicants were required to register on SAP ARIBA software, for submission
of soft copy of the bids. All correspondence, clarifications and amendments were
upioaded on the Ariba Software and/or KE website.

In line with the RFP, KE formed the BEC (as detailed in Section 2 below) to oversee
the Competitive Bidding process, evaluation of Bids and preparation of BER.

As required under NCBTR, KE appointed M/s OMS (Private) Limited ("OMS*”) as
Independent Consultant (*IC*) in the BEC,
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2.1

2.2

2.3

2.3.1

Evaluation of Bids
Bid Evaluation Commit:tee ("BEC")
!;

In compliance with the NCBTR and the RFP, KE formed the BEC comprising of
following five (5} membeys:

SN0 Merbers i)
S k-4 +KE Business, Davelopmefit

2 ' KE Business Finance :
F%i37 7% REComoratebégal © i
. 4 | KE Supply Chain

751 5| OMS. (Rrivatey bjmited -~ Independent Member |
Tabie 4: Bid Evaluation Committee Members

The BEC has assessed both the Technical Proposal, and the Financial/Tariff Proposai
received, and subsequently conducted the bid evaluations in accordance with
Exhibit 7 {(Bid Evaluation Criteria) of the RFP. Moreover, OMS (Private) Limited, in
its capacity as the Independent Member of the BEC, has been integral part of the
bid evaluation process and has endorsed the technical and financial evaluation.

Power evacuation arrangements and Grid Interconnection Study

It is important to highlight that the successful evacuation of power from the Project
relies on the timely completion of the associated transmission line, Accordingly KE
will be initiating the ten&ering process for the 220 kV double circuit transmission
line which will be constructed from the Dhabeji grid station to the gantry of the
Project for evacuation of power. Accordingly, KE will separately submit the Project
cost of the transmission line upon receipt of bids, for inclusion in KE MYT
Investment Plan for the Authority’s approval.

Grid Interconnection Study will be conducted by the Successful Bidder and shall
include load flow, short circuit, power quality, transient stability etc. as per
requirements of the Grid Code. The successful bidder shall be responsible for
obtaining approval of the Grid Interconnection Study from KE.

Bidding Process

Prequalification

A prequalification process was initially carried out by KE in 2023, however in the
approval of the RFP, NEPRA directed KE to allow new parties to participate in the
prequalification process who had not previously participated in the prequalification
process, while the parties who had already been prequalified by KE were not
required to go through the process again. The following parties were pre-qualified
in the initial round of 2023,

i




{ Engro Energy Limited

_‘.
- e

‘> [iHub. Pawer Holdings Limited. -

i Sapphire Textile

Mills Limited

Y
?"
3_-

i -Sapphire Electric Corpany, Fimited

o) Ln-b(_.u'w

L
[
!
i-
=
B
i

JCM Power Corporation

Burj Capital and Rana Nasim

Ahmed

RovrnZ o *vl_Damsh “Fgbal .

o]
Py e n e
A

Saad-Igbal and Natasha Igbal |

! 8 i Master Textlle M:IIs |lelted

e T

Liberty Mills Limited

- E'Oursun Paklstan

. _'a.'"“
R

Oursuti Solar Power Limited - }
and Orient Power Company

10 Atlas Power lelted

|_.
3%

|
1211 | Hurricane 150 MW Pyt.-Ltd.
: i Zahir Khan & Brothers

KALYON Insaat.

"J%Sardar Muhammad Ashraf D
: | Baloch= (“SMABD”) '

.Xingrong. €onstruction
..Engineering (SMC- Private)
Limited: ("XCEL™Y

:
|

Table 5 LlSt of Prequahﬂed Bldders

Subsequently, new bidders submitted the prequalification documents along with
KE's Letter dated June 12, 2023,
Prequalified parties to the Honorable NEPRA Authority is attached as Annexure AS.

their bidding documents.

2.3.2 Pre-bid clarifications

intimating the

During the tendering process, several potential bidders submitted pre-bid

clarifications to KE. In response, KE,

in consultation with the Independent

Consultant (OMS), addressed these clarifications. A consolidated document of pre-
bid clarifications was subsequently prepared and circulated to all the Bidders by KE
on August 27, 2024 (Refer Annexure A2). Also, KE issued Corrigendum to the RFP

(Refer Annexure A3) and shared the revised Energy Purchase Agreement with
Bidders (Refer Annexure A4},

2.3.3 Bid submission

At the time of Bid Submission Deadline on August 31, 2024, a total number of
seven (07) bids were received from the following Bidders:

X Gbmp Ay Limited
Eead: Merritier
3" @racl&Energy
L Liiee s

ot Mermiber) e, ¥

| Pakistan’

Hub Power

9th Floor Ocean

2 | Holdings Limited | Tower Block-9, Main Single Entity Pakistan
S X\
/ Page | 7



Clifton Ro

Karachi, Pak|stan :
sy e L House:N A7y
can v - al L
.Street : " Pakistam
@Pvt} L;mit’e& g TR Sl g -
JCM Power 15 Baycrest Drwe
Corporation {Lead | Barrie, ON, L4M
Member) 7C7, Canada
Bur} Energy 108 Liberty House,
International Dubai International Canada
Management Financial Center,
Limited Dubai, United Arab Consortium UAE
{Consortium Emirates
Member) 76-B, Street 4, DHA Pakistan
Rana Nasim Phase 5, Lahore
Ahmed
(Consortium i
Member) |
‘|- Pakistan
GonSor) :
. . A/ K Mam
agpph_lre_ Textiles Bouievard, Gulberg- Single Entity Pakistan
itls Limited
II, Lahore
o ReShima Power s, o
: "Gé'ﬁeratf&ﬁﬁ >
[ Pakistan.

Table 6 LISt- of bldS recelvéd

Evaluation of Prequalification Application upon bid submission

In accordance with the RFP, Consortiums led by Fauji Fertilizer Company Limited
(FFC), and Reshma Power Generation {(Pvt.) Limited submitted a new pre-
qualification application for the Project.

After evaluation of the Legal, Technical and Commercial requirements submitted in
compliance of the RFP, the following were the results of qualification process:

F—



2.3.5

2.3.6

2 . Reshma Power Generation (Pvt.) Limited Disqualified

Table 7: Fresh Qualification Status

Reason of disqualification:

Consortium of Reshma Power Generation (Pvt.) Ltd has been disqualified as they
did not fulfill the Prequalification criteria outlined in the RFP. On September 05,
2024, KE notified the bidder that they are failing to meet both the Technical and
financial criteria for prequalification and other requirements of the RFP and
requested them to submit additional/ missing information. However, the bidder
failed to provide the requested information and was resultantly disqualified.

Consequently, on September 19, 2024, KE intimated the results of the technical
evaluation to all parties,

Technical Evaluation Criteria:

Given betow are the technical specifications relevant to the Project, non-compliance
to which would have resulted in disqualification of the Bidder.

Knock-off Criteria:

iSt¥Nov wMandatorfoondltmn‘ 2
LA Distance 6f the Project from - Dhab_jl Grid.as Per, Section 20.1.3 .
Capacity of the Project as per Section 20.1.4.
4 [Site Availability/afrangerent for. theiProject as per Séction 20-.E.5.
Hybrid Project Technology as per Section 20.1.6.
: Il Capatity :Factor-of. the Preject as-perSection 20.1.7.

Tler 1 Solar Panels as per. Sect:on 20.2.

TET T

220 KV GIS on the Slte where Interconnectlon Pomt(s) are proposed
‘:gnbmtss:on of‘TechmcaI“stud:es as pér Sectfon 20.1 9.
3. Yield: Assdssment ST T g

-2 ib_.): Geotecmitél‘-‘lnve,s";ig,a't;i' iy & o i i .
LR EIRDY Risk S e s T e e : ' o
| 10 Inclusion of Reactlve power compensatlon dewces in the Bld as per
Section 20.1.10 (a)

£ ".f Compattbthty ‘6fithe’ Complex angf equment with technlcal standart_:ls i
LuF o - Grid, Code- Qpew’er ‘factors. voltage variation, operating frequency f
T _“r'an‘gm £tc. ) -Distribatiol ' Code and othek applicable document etc. 5
Table 8 Mandatory Conditions

Yoo i [l (o
A

Detailed Technical Scorecard is given in annexure A6, according to which, minimum
criteria for qualification of bidder are 70 out of 100 marks after passing the knock-
off criteria.

Technical Evaluation Summary

In view of the above, all 06 (six) prequalified parties submitting the technical bids
have passed the technical evaluation and were declared as technically qualified.

S\
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ompa

Fa "’W" 1.&@ Hat"-{«'-

| Chiteria~v-ry:25

- Site Avallablhty .
[.Solar Panelgii s pod- 7. - EYeg | YEs [ Yes | .- Yes ~ [ Yes | Yeés -
i power Inverters i Yes Yes '  Yes | Yes Yes ' Yes -
—Wind FUrbIBEs iz ae 2 ™ ok | Yas~ #i~-Yesr™{ "~ ¥es' ~ . ' Yds Yed | Yes |

. Gas Insulated watchgear ]

(GIS}, Power Transformers ) : _
' and other switchyard . . ‘ : : C
. equipment, SCADA, ] Yes . Yes . Yes Yes Yes Yes
+ Telecommunication and o ! : : : '
: Protection Schemes, Back-up | : ) ’ '

Metering System = | i !
| Weather Staton. . ge - 7l 'Yes . | ~Yes . ¥ - Yes 1 Yes -|- Yes Yag -
. Civii/Mounting Structure © Yes Yes Yes Yes Yes i Yes
[ Balance of SyStem gy x v 1. Yes . - Yes L Yes . Yes - Yes : Yes |
| Safety and Security i Yes ' Yes . Yes Yes :+ Yes !
o Plant M‘omtormg Systen S S R A B i :
.. per “RFP sectiow 20% 13 SR erf‘"" N WS VT : Yes ‘ M
" Corporate Social Responsibility : ) ! ;

/Ability to contribute towards Yes - Yes @ Yes Yes ' Yes . Yes
| local economy : : ; ;
i§EF}C,,GQ'h'tra’c{c,cu‘.:; = e & T Yes | Yes | Yes 1 Yes Yes | Yes ]
i gaegle?t:]@perlence G Yes | Yes | Yes f Yes | Yes D Yes |
FHSE R o, e m iy e s BB e Yoo o ~Yag [ " Yes™ "b- "Yeg  f * Yes -

O&M Methodology ! Yes | Yes | Yes | Yes * Yes Yes i

Table 9: Technical Submission Summary Results {detailed technical scoring card in annexure Ab)
Key: Yes = Compliant; No = Not Compliant

As per the RFP and general clarifications, any change in equipment proposed will
be subject to KE's approval and with the fulfillment of criteria set out in the RFP.

2.3.7 Legal Submission:

The prequalified Bidders were required to submit the following information in their
iegai submission:

a) Bid Submission Letter

b) Confidentiality Agreement
¢} Form of Covenant

d} Power of Attorney

e) Affidavit

f) Letter of Acceptance

4

g) Form of Bid Bond

All the prequalified Bidders have submitted a compliant legal submission.
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Hub Power | ”
Holdings Yes . Yes
- Limited

Yes Yes

Yes

Yes

i Yes

[ Hurricarte .52~
| B50MW-(PVEY

L

Lirnitedi. "

T -
1: " Yes l Yes

Yes

Yes

L Yes

"~ JCM Power

Carporation U U

Yes

Yes

| Yes

L of Combariias .} -+

Metre. Group, k. s,

Ui g Yesh, ftYes ! Yes

Yes

Yes

Yes |

!
- Textiles Mills | Yes

Sapphire .
. Yes I Yes Yes
Limited i | 3

Yes

Yes

. Yes

Table 10: Sumﬁ:lary of Legal Documentation

K

ey. Yes = Compiiant; No = Not Compliant

2.3.8 Grievance and Redressal Committee

From and after the announcement of the technically qualified Bidders, any Bidder
feeling aggrieved by the evaluation outcome may lodge a written complaint before
the Grievance Redressal Committee concerning its grievance not later than three
(3) days after the announcement with adequate particulars of the complaint and
attaching copies of any documents relevant to the complaint, via electronic mail to
the following address: email address: project.grievance@ke.com.pk.

No grievance was received for the Project by KE from the disqualified bidder.

! Applicant has submitted a cheque of the required amount in faver of KE as Payment Securlty for which KE
obtained a clarification from the Bidder. Detailed correspondence is available on ARIBA portal,
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3 . Evaluation of Bid Tariff

The financial bid opening took place on September 24, 2024. The Tariff Proposals
of the technically qualified Bidders were opened in the presence of the
representatives from KE, OMS and all technically qualified Bidders. The details of
the Bid Tariffs submitted by each Bidder are summarized in the table below:

ey

eddy
Lee

JCM Power’: x5
Corpdratiofrfi<: . 7
Hub Power
Holdings
Limited?
| Hurrjcané, :
350MW
(P‘{t)”-._ 53
Limited?
Sapphire
L?Iﬁlles 34.7248 10.5000 1.4517 11.9517 4
Limited

| Faujitisi
“Fettilizer’
Combany
Limited =<+ ¢
Metro .
Group of 38.0000 . 11.3151 1.5500 12.8651 6
Companies |

Table 11: Bid Tariff of technically qualified Bidders

11.3689 2

119410 | 3

Ol9ie6rI | 124166 | 5

As evident from above and based on the evaluation criteria as mentioned in Exhibit-
7 of the RFP, the Bidder that has offered the lowest Evaluated Tariff is JCM Power
Corporation, with an Evaluated Tariff of PKR 9.7571 {USc. 3.3802/kWh)* - [Bid
Tariff of PKR 8.9189/kWh and Transmission Cost Component of PKR 0.8382/kWh].

gy,
<

2The TCC calculated through the switchyard coordinates provided in the technical bid submission of HUBCO and
Hurricane slightly differs from the ARIBA submission and is 1.5155 PKR/kWh and 1.0052 PKR/kWh respectively.
3USD to PKR rate of Rs.288.65/USD have been used
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4.1

4.2

KE’s Prudency Check

As required by NEPRA in the RFP approval, KE has performed a prudency check on
the successful bid based on the prevailing equipment cost, market conditions and
funding costs, Moreover, analysis for displacement of expensive fuel have also been
dene as per IGCEP and PAP,

Prudency of Bid Tariff

KE has performed an analysis of the submitted tariffs based on its assessment of
the prevailing EPC cost of the Project and the prevailing market conditions. The key
assumptions and resuits of the above analysis are as follows:

B %7 Param eter Bt L ASS
Exchdnge.Rate "% i+ .- J8B.65/USD T ¢ v

: SOFR + Spread 5.37% + 4.25%
‘Foreign Debt Fénor ;... - ° 15 years. - |
_KIBOR + Spread 21.28% + 2.25%
“Locat PabtTehor xui .-, .0 .15 years.. i - A4
| Capacity Factor . 36.9%
_Debt: Equity-Ratio ... . | :80:20 - .. . .|
| Return on Equity 15% (USD Based)
VIRRE et e e T T 13% (USD:Based) ¢ |
| EPC Cost i USD 0.71 - 0.79 Mn/MW5 °

Table 12: Assumptions

STaritf.uponiK E%i‘ﬁ‘é"fié’r‘i BEHG?;«’EEH%F A
TRSY11,99307kWh:< RS.-10.86307kWh. = = |
Table 13: Estimated bid Tariff

Displacement Cost Analysis$

The induction of the Project in KE fleet is expected to bring savings in both national
system and KE grid due to replacement of expensive generation in Nationai ‘Grid
and KE fleet with renewable power from the Project. Based on KE estimate, the
Project will bring following cost and forex savings:

FLEE Parameters st Projéct life Savings:
"Energy:CostiSaviiigs™ PRI 7,050 8:Mn: <7 1%+ 7176,259 Mn. .

. Forex Savings - USD [ 39.45Mn | 986.21 Mn
Table 4.2-1: Project Savings

The above savings are indicative only and have been computed based on certain
assumptions including but not limited to the hourly demand profile, availability of
supply from National Grid (assumed at 1,700 MW for the analysis), fuel prices,
marginal cost of National Grid, technical constraints etc.

S A

*The presented IRR does not consider variation in macroeconomic factors which may further reduce the IRR,

* Considering the subjectivity of the EPC quotes, KE has also evaluated the prudency of the Successful Bid
assuming a tentative reduction in the EPC price.

& Savings due to displacement of imported fuel has been worked out using prevalent fuel cost considering horizon
of 7 years, which have then been prorated over entire Project Life.

Page | 13



5 Conclusion

Based on the Technical and Financial evaluation conducted by the BE__‘C, along with
the prudency checks performed by KE as detailed in the report presented above, it
is requested to the Honorable NEPRA Authority to approve the Bid Evaluation
Report and declare M/s JCM Power Corporation (Refer Annexure Al for Bid
Details) as the Successful Bidder. This declaration is requested in accordance with
the criteria set forth in the NCBTR and the NEPRA Determination.
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The Bid Evaluation Committee hereby approves the Bid Evaluation Report and declares
M/s JCM Power Corporation as the Successful Bidder, subject to approval of NEPRA.

B e

e
o

Head of Business Development - KE

Head of Business Finance — KE

Head of Legal -~ KE

Independent Consultant - OMS (Private) Limited
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ANNEXURES

A1l - Bid Details for JCM Power Corporation

: S i T A SOraré’zaWp
L usata_rf‘a_gglzﬂ s man I Longr 630Wp- . .
s Power Inverters . Sungrow, Huawe: i
R T Envision- (EN182.6.25MW] :
3: Wmd"l’"uzbmé Generat*or (W‘I?Gs) Goldwind (GWH182-6,2MW)
| - _ XUl !
! 4 g Gas Insulated Switchgear (GIS) - ' Sieyuan .
o ;‘ -1 Pofwer: Fransformers and Sthchyard S Sieyuan
‘ 7 EQUIpISAE woh s ER A ~| TBEA. - o |
i 6 ‘ SCADA, Tele- Commumcatlon and ! SCADA {INACCESS), Telecommunication & !
i i ! Protection Schemes Protectton (ABB) !
HRN: 'i*Métenng.Systemfand*B'ack Gp et ” sISKRA e |

7 '!LMezermgSvstem‘ g

b et

b Schnelder 1AM -

i Sungrow / Enws:on

9 o Sl | Campbell Scientific / Goldwind
"’}‘:«:' B x i MV, Fransformer {Sungrow), MV Switchgear
G Baﬂaacaof System ’

i (TBEA), RO Rlant (HydroMech), Auxiliary
Transformer-(FBEA), DG s(TBEA}

l Consortium between Power China
| Northwest and SinoHydro
| CEEC China Energy Internatlonal

5 Compliance .

: Compliance
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Site Neutral Hybrid Power Project Clarifications

e

Consolidated Clarification Document of Site
Neutral Hybrid Project at KE’s Dhabeji Grid

The responses are as shared with prospective bidders on the clarifications sought; changes (if any) in responses is issued as Amendment and Corrigendum on KE
Website and on Ariba.

We have now concluded the clarification process of Site Neutral Hybrid Power Project bidding process.
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Knaepy Tt wavan hota

Commercial Clarification Responses

Site Neutral Hybrid Power Project Clarifications

oy TRuR oy s *—1“'”15@‘"!? Ng S”'EJ"#N R "7 KE Response: SRS B
St RFPIERAClaysdlg, o RED chir' it teme!“ SRR KERespgnse: * "ajp T TN
" "t ¥ ?:* i !":I & h i F ’i-.l"l-ilh u‘,,v‘- ,L,»'*.f“:x‘; e yﬂ,"" !ﬁ e 1-1f¥~ b R A T O T Q S ‘ o

L-'a‘ir 'l‘..=|'-.' ‘:-.1.‘;'. 3

RFP

1 « Definitions -
Instruction to Bidders

Bid Bond - An unconditional,
irrevocable, on demand bank

| guarantee issued in favor of K-

Electric Limited pursuant to
Section 14.6 of this RFP, by at
least an "AA" rated scheduled
bank operating in Pakistan which
is acceptable to K-Electric, valid
for a period of at least twelve (12)
months from the bid submission
deadline in the format and
language as provided in Exhibit 8.

The bid bond validity period of 12
months is quite aggressive and may
not be acceptable to the lending
bodies/banks. Request to re-consider
reducing the bid bond validity to less
than 6 months.

Please refer to Corrigendum issued by KE in
this regard, Bid Bond Validity have been
revised to 8 months.

The Successful Bidder will be
awarded the LO! as appended in

As per NEPRA Decision in the
matter of the RFP for 200 MW
Hybrid Project at Dhabeji Grid, KEL
is directed to communicate upfront,

(c)Pre-qualification fee...

RFP Exhibit 11 of this RFP after | while floating the RFP, its desired . . ' L
5 NEPRA’ Co | . L KE will not have any sharcholding in the
s approval of Bidjlevel of equity participation Proiect
3.14- Invitation to Bid | Evaluation Report, for formation | percentage (a fixed number} with a Ject.
of SPV subject to submission of | maximum limit of 25%. For the sake
Performance Guarantee (PG). clarity, please share if KE would not
be part of the SPV anymore as no
percentage has been specified.
05 ) Oty The_ tec‘hl} o The Pre-qualification fee would not
RFP proposal should comprise of the .
. be applicable for the already pre- . .
o following...... : . .. | Applicants who were already prequalified
3 . qualified Dbidders. To avoid ST
14.3 Technical | {a)... ambiguity at a later stage. th previously do not have to reapply.
Proposal (b)... iguity at a later stage, the same

should be specified next to this
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requirement as mentioned on the
tequirement above (b).

The Bidder must execute the
Confidentiality Agreement on
stamp paper and submit to K-
Electric along with complete
Application for Prequalification (if
applicable)

For the sake of clarity, KE is
requested to share the value of the
stamp paper.

Region Sindh denomination of stamp paper
PKR 1000.

Region Punjab denomination of stamp paper
PKR 500.

The Bidder must execute the
Affidavit on stamp paper and
submit to K- Flcctnc along with
complete Bid.

[P

JIRSICIPIRa DT

For the sake of clarity, KE is
-requested to share the value of the

'PKR 30()&-,:. B

Region Sindh denomination of stamp paper
PKR 200.
Region Punjab denomination of stamp paper

stamp paper.

For the sake of clarity, KE is |
—Totre subrmittett o stamp paper— | Tequested-to—share-the—valte of the 1

| PKR 300.

Region Sindh denomination of stam;; p:iper |

PKR 200.

[P

Services provided by the Seller
through the Complex, other than
the delivery of Net Delivered
Energy, as provided in Schedule 5,
which services shall be provided
within the Technical Limits and
according to the provisions of the
Grid Code.

EPA schedules are not attached to
this RFP, For the sake of clarity, KE
is requested fto share all EPA
schedules.

NPMV Schedule have been already shared and
the pass-through items have been covered in
the RFP

RFP
4 Exhibit 2 -
| Confidentiality
Agreement
RFP
5
Exhibit 5 - Affidavit |
RFP
6 Exhibit 6 = Letter ol
Acceptance by the
Bidder
EPA
7
1.1 Definitions
EPA
8 . .
93 Liquidated
Damages

9.3 (a), (b), (c)

Clause 9.3 pertains to Liquidated |
Damages which focuses only on a
breach of Seller duties and do not |
provide any circumstance entitfing |
the Seller to claim Liguidated
Damages. A clause should be added
encapsulating the failure on part of
the Purchaser to fulfil its obligations
and the consequences thereof

| Liquidated damages (LDs) for delays
attributable to the Purchaser's Interconnection
Facilitics are detailed in Section 6 of EPA.
Similarly, L.Ds for delays in Commissioning
Tests are outlined in Section 8§ of EPA. )

Page | 3
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Site Neutral Hybrid Power Project Clarifications

EPA

9.4 Billing

| entitling  the Seller “to  claim
Liquidated Damages.
The first invoice for Energy | Section 8.7 mentions Pre-COD

Payment after the Commercial
Operations Date may include the
invoice for the Pre-CQL Energy
Payment under Section 8.7; and

Energy as free energy, please clarify
what will be the mechanism for the
Pre-COD  Energy Payment as
mentioned in section 9.47

The invoice will document the Net Delivered
Energy at a tariff rate of zero.

10

1 am writing to inquire about the
transferability of bidder registration
within  our industrial  group
companies, particularly concerning
the formation of a Special Purpose
Vehicle {SPV) at a later siage in the
bidding process.
As we prepare to participate in the
Hybrid Project, we are keen to
understand the process ‘regarding
bidder registration and  the
subsequent formation of the SPV.
Our query pertains to whether the
registration of a company within our
industrial group, which is actively
involved in renewable energy, can
be transterred to the SPV forimed by
one or more companies within the
satne group.
Could you kindly provide ¢larity on
whether such transferability is
permissible within the framework of

1 the bidding process? Additionally, if

there are any specific requirements
or procedures we need to adhere to

in this regard, we would greatly |

appreciate your guidance.

Please provide a detailed query regarding this
point. Generally, SPV entity is a distinct legal
entity responsible for fulfilling all regulatory
and corporate requirements, including obtaining
NEPRA licenses and tariff approvals, as stated
in Exhibit 13 (Letter of Intent of the successful
bidder). Generation licenses are typically non-
transferable; however, this may vary depending
on the terms and conditions of the license.

Page | 4
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General

(a) RFP is silent on KE’s equity
ownership, which as per NEPRA
determination for 200MW Hybrid

Project has to be made part of the |

RFP including terms of the SPA. KE
to confirm %age ownership
including draft SPA.
(b) There will be contingent
commitments made to the lenders
like *“cost overrun™ commitment,
Debt Service Reserve commitment
and some level of completion
guarantees. These will have to be

- shared by all shareholders in their

respective ratios (i.c. KE and
Sponsors} in a form acceptable to the
lenders (usually, cash reserve or
SBLCs). Please confirm that the
proportionate  share of such
commitments will be met by KE as
shareholder. s

Failure to meet such commitment,
will result in dilution ot KE provided
other sponsors funds it. Please
confirm.

KE will not have any sharcholding in the |__
Project. 2 0 = - ‘-

o

p’. ‘AI

12

General

What would be denomination of
stamp paper for following:
Power of Attorney ’

Region Sindh denomination of stamp paper
PKR 1000.
Region Punjab denomination of stamp paper
PKR 2000.

13

General

Please confirm that the lowest bidder
tariff in its entirety will either be
approved or rejected by NEPRA,
and no changes can be made to the
tariff conditions, including pass-
through Please confirm this.

NEPRA reserves the right to reject a successtul
bid if deemed imprudent. Please refer to Clause
55 (ii} of NEPRA's approval on the RFP for
further details. Pass-through items approved by |....
NEPRA are outlined in Section 21.3 of the RFP 1=
document.
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General

Escrow Agreement have to be in
place as a condition to Financial
close. Escrow mechamsny/structure
and draft of escrow agreement needs
to be provided to the bidders.

Please refer Amended EPA

15

General

There are numerous instances where
existing projects are unable to remit
dividends to foreign shareholders or
to get forex for meeting operational
needs. How will the situation be
different for these projects and is KE
prepared to bear the cost, for similar
delays?

| the approvals from the SBP; KE in its role as

' These will need to be taken care of by the

Since KE is not participating as a shareholder,
KE will not bear the cost.
Furthermore, dividend repatriation is done with

power purchaser or relevant Agent is not the
relevant authority to provide such approvals.

SPV/Sponsors themselves.

16

Two Technologies and
Completion Date

Since there are two different
technologies which could have
different time frames what would be
rate at. which the energy would be
taken for one technology.

With respect to Pre-COD sales of energy for the
solar portion (since it may be commissioned
before the wind portion), please refer to Section
8.7 of the EPA that has been circulated.
Additionally, please note that there will only be
a single tariff applicable for the entire hybrid
(wind/solar) facility post-COD.

18

Section 3.2 of RFP

RFP Process

What document will the prequalified
parties need to submit along with
Exhibit 16?7 Will it be an
acknowledgment email received
from KE, or will KE issue a letter?

Parties that are already pre-qualified are exempt
from submitting Exhibit 16, as explicitly
clarified in the RFP documentation.

Section 3.15 & 20.17
of RFP

EPC Agreements

| Construction/EPC
| Contractors

(a) The RFP document does not
cater to scenario where successful
bidder, instead of EPC contractor,
will itself 'do the construction or
combination  thereof  including
equipment supply contract.
(b} The Criteria mentioned for the
EPC Contractor is very stringent and

{a) Under the site neutral hybrid project, Bidder
is required to have an EPC Contractor who will
be evaluated based on the criteria stipulated
within the RFP.

(b} Bidders must ensure compliance with the
criteria specified in the RFP. It is encouraged to
utilize the services of a renowned EPC

Page | 6
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no local EPC Contractor will
qualify. This will only limit the
available foreign companies who are
prepared to work in Pakistan today
thereby increasing the Bid price.
(c) Point 3 and 4 excludes the
foreign EPC Companices who are not
already registered as per the
requirement.

Contractor due to the first of its kind nature of ‘

this Project in the country.

(c) According to Pakistani law, PEC registration
is mandatory for any engineering work in the |-

country before commencement of works.

19 1 Communications and

" Section 8 & 9 of RFP |

{a) While the Bidders will be
submitting both the Technical and
Tariff Proposal on ARIBA also, how

the confidentiality of the financial'

part of bid will be ensured on

(a) It is mandatory to submit separate envelopes
for the technical and tariff proposals through the
ARIBA platform to ensure the confidentiality of

the’ financial -envelope: Intimation is sent to |:

bidder when the financial document is accessed/

Indexation Mechanisin

needs to state that the last quarter
will also be partial to get to end of
the concession period.

i ubmissi .
gz:c:{uiremensts e ARIBA? viewed. | _ .. ‘
: (b) What will be the procedure of | (b) This requirement is elaborated upon in the
opening of Financial Bids? RFP document.
If there is a delay in the project ’
Section 6 of RFP milestones that are beyond the | Any ‘extensions due to  unforeseen -
20 reasonable control of bidder, will the | circumstances beyond the reasonable control of i
Project milestones dates mentioned in the milestones | the Partics may be considered later.
extend accordingly?
21 iSectxonZl lémd%y s!lare t}]e ﬁauunalc N g These percentages are determined by NEPRA in -
| ifferent indexation % ages for it | of REP
Indexation Mechanism SOFR and KIBOR, Its approval of R
In the footnote, it is mentioned that
the first quarter will be partial based
Section 2!.1 footnote | on COD, and then onwards it will be The laneuase is | d ith the decisi
122 calendar quarters. However, the note guage Is n accordance with the deciston

of the Authority.
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Section 21.3 footnote

Pass through items

The payment of interest to foreign
lenders-is ‘liable to withholding tax
deduction of 15%. Please confirm
this would be treated as pass through
as the same cannot be accounted for
in bid tariff as SOFR is not known
today.?

Also confirm that any change in
withholding rate would also be a
passthrough?

| items will be permitted as passthrough.

All pass-through items approved by NEPRA are
listed in the RFP section 21.3, and no additional

] Section 21.3 footnote
24
Pass through items

The dividend withholding tax is not
a pass through. However, if rate of
withholding tax on dividend is
increased-from the currcnt rate, then
it should be treated as passthrough.
Please confirm.

All pass-through items approved by NEPRA are
listed in the RFP section 21.3, and no additional
items will be permitted as passthrough

Section 21.3 footnote
25
Pass through items

After 2022 no power project is
exempt from income tax as per
current income tax law (schedule II
section 132), as per the RFP
language this income tax will be full
pass through. please confirm what
process has to be followed to reclaim
this.

All pass-through items approved by NEPRA are
listed in the RFP section 21.3, and no additional
items will be permitted as passthrough

Exhibit 2

28 Confidentiality

Agreement

There is a requirement of submission
of Confidentiality Agreement with
bid. Please clarify signing date of the
same by KE which has to be before
bid submission?

The Bidder will submit the Confidentiality
Agreement along with its Proposal. Upon
receipt, it will be countersigned by KE.

Page | 8
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27

Section 20.1.7 of the
RFP

Capacity Factor-
Minimum  Capacity
factor required is 31%

If Bidder achieves higher ACTUAL
capacity factor during the Term of
the EPA, the same rate will continue
to apply on the excess generation,
without any sharing with KE, since
this is not a “cost plus tariff”? Please
confirm.

The understanding is correct. KE will adhere to
the mechanism outlined in the EPA.

28

General

Is it permissible to later change the
proposed vendors in the bid
provided the new vendors fulfil the
necessary criteria?

KE does not encourage changes to the OEM for
Major Equipment. However, in case of
unforeseen circumstances, the bidder must seek

| 29

Please clarify whether the new
hybrid project.will be a must run |

project and dispaiched mandatorily,
orifit will be placed in the economic
merit order.

approval from KE. . - . . ..

Renewable plants will be considered as must-
run plants. -

30

As per the requirements for EPC
contractors outlined in the RFP,
none of the local EPC contractors
qualify based on the criteria, leaving

only one major foreign EPC |
contractor working in Pakistan. This

situation may limit competitive
bidding, as the developer with the
closest land to the grid would likely
qualify. Please confirm if the criteria
for EPC contractors can be made
more flexible.

Bidders must ensure compliance with the
criteria specificd in the RFP.

N

31

In the event of an increase in
withholding tax rates {e.g., dividend

- withholding tax increased from

7.5% to 5% in the past), please
clarify how K-Electric/regulators
will compensate
sponsors/developers.

All pass-through items approved by NEPRA are
listed in the RFP section 21.3, and no additional |
items will be permitted as passthrough.

Page | 9
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Please advise on the support K-
Electric can offer to assist developer
32 in securing State Bank of Pakistan | KE is unable to offer assistance in this matter.
(SBP)} approval for foreign
payments.
Both Change in Law and Change in
Exhibit 17 - EPA . . .| Tax provisions arc applicable from
33 T(‘j hange in Law and Change in the Agreement (EPA) data whercas | Refer amended EPA .
Definitions ax they should be linked to the Bid
Submission Date N
pel . 2 (Project il CICEE 1‘cqu1rcr?1e1“1ts on Unbundled EPC Contract is not allowed. Sole
Technical chall h EPC Contractor, however, is the EPC actor shall collectivel . h
Requirements) EPC Conlrac_:tor shal meet the bidder ‘allowed to opt for an ‘ contractor sha co cctweygumdlmee{ e
34 | below mentioned requirements: ) . performance of the entire complex and should
unbundled EPC contract, and if yes, comply with requirements as stipulated in RFP
.{ Section 20.17 EPC what would be the requirements in mply . e § stipu
Contractor that case? SIIO A 14
Current financing agreements for
{PPs -in Pakistan define SOFR as
SOFR is defined as “The Secured "the secured overnight financing rate
Overnight Financing Rate. of administered by the Federal Reserve
SOFR g o o back\%ar d-loc;king Bank of New York (or any other
. compounded rate based on the | P50 thh e over, U
Exhibit 17 - EPA . . . administration  of  that  rate) T . L
volume weighted median of g . The definition is in line with KE standard in its
= overnight daily treasu repo | P ublished by the Federal Reserve Agreements
Definition SOFR — cgtions ig the rgost ]:)f Bank of New York (or any other & )
o T . person which takes over the |
borrowing cash overnight blicati £ that (e)"
collateralized by U.S. Treasury publicalien o Lha 2ts):
securities. It is requested that the same
definition be adopted in this EPA as
well.
Exhibit 17 - FEPA/! EPA provides that in case of delay We request to revise the rate to USD | The said proposal is not acceptable to KE.
16 ‘beyond RCOD LDs will be 2.5/KW per month as is provided in | Applicant is requested to provide its
Section 9.3 Delay in yond ? ) other NTDC/CPPA and KE | acceptance to the amended EPA as required
. charged at USD 4/KW per month.
COD LDs contracts under the RFP

Page | 10
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Exhibit 17 - EPA

The Purchaser shall secure the
payments due to the Seller under
this Agreement through KE’s

The wording of this clause suggests
that the mechanism is not finalized
for now and will be done at a later
stage. During the roundtable for
investors, it was informed that

Please refer KE EPA & shared payment brief on

Commercial Operations Date.

37 Section 9.8(a) Payment consum?r c.ollecuons by way of a_ payment security shall ‘fyc throug? an | pooow for clarity in this regard.
Security waterfall arrangement, Escrow or | escrow arrangement. Please confirm
any other method (“Payment | the nature / structure of payment
Security™). security mechanism and provide
details of the MCAs to be allocated
= : for this project. TTTTTToTT o Tremmooe =t L,
=+~ | Exhibit 17 - - EPA ngnsﬁi:ll; fgl:ﬁ:‘;éc%::: :::; This has-been 365 Days in the past |.The said. praposal is. not acceptable to KE.
. ’ ’ i p EPAs where Construction Period of | Applicant is requested to provide - its
38 . , ... | earlier than one hundred eighty . . .
Section 6. 1{a)ii) (180) Days after the Required 15-18 months existed. It is suggested | acceptance to the amended EPA as required
Seller EOD ' y 9 to make the same. under the RFP

- 39

EPC Contractor

| Selection

(a) Can a bidder submit a bid with
more than one shortlisted EPC
contractor? '

- (b) What is the process and potential

implications if a bidder needs to
change an EPC contractor after
winning the bid?
{c) Can the final EPC contract be
split between different qualified
contractors, for example, separate
contracts for the wind and solar
components of the project?

a) A bidder can consider more than one EPC but
must efisure to submit the preferred EPC on?

T

which the technical evaluation needs to bef*

conducted. Moreover, if the EPC is changed
after being declared the successful bidder, it will
require KE's consent, ensuring it meets the
criteria stipulated in the RFP section 20.17.

b} If, due to unforeseen reasons, the EPC needs
to be changed, it will require KE's consent,
ensuring it meets the criteria stipulated in the
RFP section 20.17. Furthermore, the tarnfl
number will remain the same, and no
compensation will be provided to the successful
bidder. ’
¢) There should be one EPC contractor which
shall collectively guarantee the performance of ]
the entire complex and adhere to the stipulated 1

e
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requirements outlined in the Request for

Proposal (RFP).

40

Payment Security

Could KE please elaborate on the
payment  security  mechanism
mentioned in Section 9.8 of the
EPA? Specifically, what are the
details of the "waterfall
arrangement” or other methods
being considered, and how will they
ensure timely payment to the project
developer?

Escrow brief and other responses to queries
have been shared with bidders in this regard

4}

One-Time Adjustment

Will any one-time adjustments made
during the project term be carried
forward and applied to the final tariff
calculation at the end of the project?
If so, can these adjustments be
revised or readjusted later based on
g:hanging circumstances?

This will be in accordance with the tariff
indexation as approved by .the NEPRA in the
RFP.

Surplus Energy
Compensation

Will KE compensate the project
developer for any surplus energy
generated beyond the contracted

capacity? If so, what would be the |

compensation  mechanism  and
price?

Anysurplus energy generated by the project due
to better capacity factor (i.e. greater than 31%)
will be compensated as per the EPA.

43

Debt Financing Mix

Are there any  restrictions,
preferences, or incentives regarding
the mix of local and foreign debt
financing for the project?

There is no restriction, preferences, or
incentives regarding debt financing mix.

44

| Pre-COD Power

Generation

Given the different construction
timelines for wind and solar
components, will KE purchase
power  generate  before  the
Commercial Operation Date (COD)

In reference to section 8.7 of EPA, Net
Delivered Energy prior to the Commercial
Operations Date shall be delivered to Purchaser
free of cost at the Interconnection Point.

Page | 12
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of the entire hybrid plant? If yes,
what would be the purchase price for
this pre-COD energy?

Termination Payment
Security

In the event of contract terniination
due to Purchaser Events of Default
(EOD) or Political Force Majeure
Events (PFME), what security
mechanisms are in place to ensure
lenders and equity providers receive
adequate compensation, considering

the difficuity of finding an alternate

buyer/PPA for such a large capacity
project?

The security mechanism in place is already
provided in the EPA

46

Payment During |
Purchaser Major
| Default ]

The EPA seems to limit the three-
year revenue payment to specific
EOD scenarios {(clauses 16.2(f) and
16.2(h)). What remedies are
available to project sponsors for
other EODs, including payment
deéfaults by KE? .

Remediés available to the project due (o
payment default will be claritied in the EPA
amendments.

[

47

Interest Rate and FX
[ndexation

(a) Regarding the tariff formula,
please confirm whether interest rate
indexation will continue throughout
the entire project life, regardless of
the debt amount, currency, and
tenor,

(b) For foreign currency loans other

‘than USD, is there a mechanism for

indexation of other currencics, such
as Euro or CNY?

a) Indexations provided will be available |
throughout the entire project life in accordance. |~

with the mechanism approved by NEPRA n the
RFP decision. These indexations will apply on
the single tariff submitted by the bidder.

b) Indexation mechanism will be applied strictly
in accordance with NEPRA RFP decision,
whiclh does not include adjustment for any
currencies other than USD,

Page | 13
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KE shall arrange infrastructure for
power evacuation and provide an
interconnection scheine.
RFP - 20.1.8. | Indicative wheeling/transmission
cost component (“TCC”) for the
Determination of | construction of transmission line
48 . . .
wheeling/ transmission | depending on the overall
cost component | distance of the complex from
{("TCC") Dhabeji Grid will be added to the
Bid tariff for selection of lowest
Bidder as per section 16 and
21.2(c)
RFP - section 16.| TCC means the indicative
transmission  cost  component
49 Determination of | depending on the overall distance
wheeling/ transmission | of the complex from Dhabeji Grid
cost component | as calculated in accordance with
("TCC") Section 21.2, :
TCC for the construction of
transrnission line depending on the
RFP - section 21.2(c). | overall distance of the complex
- from Dhabeji Grid will be added to
50 Determination of | the Bid tariff for selection of
! wheeling/ transmission | lowest Bidder, based on the
cast component | formula given below:
{"TCC") TL cost component {cents/KWh) =
i A + [B* (Total length of TL in
km -5)]

' T1.

1) Unclear how the TCC component
of the Evaluated Tariff shall be
calculated. While the RFP says that
TCC shall depend on the overall
distance of .the complex from
Dhabeji Grid, however the formula
in section 21.2(c). specifies "Total
length of TL in km"

Is the distance to be calculated in a
straight line or along the TL route?
If it is along the TL route, how wiil
bidders and KE determine length of
given that we understand
interconnection scheme and RoW
for TL is unknown and to be
provided by KE at a later. stage.

During KE's roundtable for
investors, we were given the
explanation that the distance will be
calculated in a straight line from the
Dhabeji Grid Station (as per

-coordinates given in the RFP) and

the nearest endpoint of the Bidder's
land.  Please confirm  this
understanding.

2) The formula under 21.2 (c) states
TL component in cents / kWh. We
understand that this is actually in
PKR but would appreciate a
confirmation of the same,.

1} The transmission tariff will be calculated
from the Dhabeji Grid to the prospective
project's interconnection point, with -the
straight-line distance serving as the determining
factor as communicated in the roundiable for
investors. Moreover, this determination of the
transmission tariff is only for bid evaluation
purpose.

2} Yes, understanding is correct TL component |
will be in in Rs. /kWh.

3$ In case TL length is less than 5 km, based on
the TCC formula in the RFP, effective
transmission cost will be Rs. 0.56/kWh.

3) Confirmation is also required on
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our understanding that in case TL
length is less than 5 km, based on the
TCC formula in the RFP, effective
transmission cost to be added to Bid
Tariff shall be less than PKR 0.56 /
kWh.

51

i () Ee

RFP -

21.1.,
definition of Rev
SOFR

Base rate for foreign
lending

Quarterly revised Tertm or Daily
SOFR, as the case may be based on
GOP policy decision on the
transition from LIBOR to SOFR,
as on the last day of the preceding
quarter

We understand thal
provides flexibility to bidders to
consider either Term and / or Daily

" .| SOFRZ as~hase. rate "(in line “with™

lender's requirements} with the’
indexation mechanism to be
available for both as applicable.

| Please confirm this understanding.

Please also confirm that if the
financing sets base rate as "Term

SOFR", the same will be used for

indexation, and .incase financing is
based on "Daily SOFR" (in arears),
the same methods will be used? is
this the purpose of stating both
SOFR application methods in the
definition?

the RFED |

=

rFerrorDaily-SoFR; is it accordance with the
"NEPRA © -~ - decision ~ No:

which it was stated that SOFR either Term or
Daily will be based on GOP policy decision at
the time of transition from LIBOR to SOFR,
rather than individual

the RFP decision. R

52

EPA - Clause 9.8 (a)

Payment Security

The Purchaser shall secure the
payments due to the Seller under
this Agreement through KE’s
consumer cotlections by way of a

waterfall arrangement, Escrow or

any other method (“Payment

Security™).

The wording of this clause suggesls
that the mechanism is nol finalized
for now and will be done at a later
stage, During the roundtable for
investors, it was informed that
payment security shall be through an
escrow arrangement. Please confirm
the nature / structure of payment

Please refer amended KE EPA & shared brief
on Escrow / other responses for clarity in this
regard.

NEPRAAdvisor(CTBCMYRFP-04/3115-21 in |,

discretion. ..

However, we believe that this does not have any |,
impact for bid submission since the reference |,
SoFR for Bid preparation has been provided in [
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security mechanism and provide
details of the MCAs to be allocated
for this project.
. Both Change in Law and Change in
EPA - Definitons UEES [ S (159 B Sss o Please refer KE EPA amendment shared for
53 Sy By gy ool the Agreement (E_PA‘} date wherez.:s b regar&l
Change in Tax they should be linked to the Bid ’
Submission Date
EPA - 162 (f) and Under previous KE precedents, the
Definition of Financial | non-signing of Payment Security | Escrow Agreement execution is a
54 Closing arrangement / agreement becomes | pre-condition to Financial Close ; Please refer clarification on  Escrow
a Purchaser Event of Default post | which is not the case in the current | arrangement and Amended EPA. shared by KE.
Payment Security - | {x] days of COD. draft EPA and should be
Timeline reconsidered by KE.
A condition precedent for the
effectiveness of the.EPA is the prior
. approval of NEPRA to be provided | . .
55 21 - 'bl))prE. We understand thalI:he EPA Bt “.”u b ,app e I : aﬁer
_ R ro e ——— conclusion of bidding process, and completion
EPA Effectiveness NEPRA. Clarification is required | of other regulatory reguirenrents.
from KE whether a further
subsequent approval is needed.
The compiletion date for PIF shall
be extended on Day for Day basis L .
for any changes in the Scheduled tsl::(:)lllz ;!Sl;‘oiie tyﬁ:?ﬂg o acéi:;:fe(f
6.5 (a) Commercial Operation  Date hi hg is alread Jeur ded for i
because of the occwrrence of, inter ;;V e 1":'5 aready providec lor in
56 | Purchaser alia: ection .%(a)(m) i th_e E.PA' T_he Please refer to the updated EPA.
Interconnection provision is also not in line _w1th
Facilities - any circumstances/events that are ca'rhf:r prec?denls {ealin px_‘o;ects
beyond the reasonable control and Where KE is t.he P urc‘hascl, guc
cause delayh i construction or L e e S (ST
| operations of Purchaser
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Interconnection Facilities. (6.5 (a)

(iv)).

In addition, if the Purchaser has
not completed the Purchaser
Interconnection Works by the date
which is [ @] Days following the
date by which the Purchaser
Interconnection Facilities were
required to be completed in
accordance with Section 6.5(a) as
such date may be extended

__Reference to section 6.5 (a) (v)

szl ekm) oo o 70" | pursuan 4o Section 6,520, (i), |- eeds fo be added in the highlighted - . °: et
(iiiy and (iv),” and such delay | clause ’ T
Purchaser causes a delay in Commissioning ]
I Interconnection of the Complex, as certified by the [ - KE to provide the information in [ Please refer to the updated EPA.
Facilities Detay | Engineer, then the Purchaser shall | 1. (number of days and percentage of
Compensation pay to the Seiler monthly, in| Energy Price to be paid as - "
arrears, {(and prorated for any | compensation). - -
portion of a Month) an amount
equal to the Carrying Cost plus |
(@] % of the Energy Price on
account of partial reimbursement | L.
for actual O&M and insurance | oo ks o
costs multiplied by the Average |
Duily Energy for each Day during
the period of such delay
| The formula for the Annual | As per the RFP requirements, the Bidder has
Definiti | Benchmark Energy for a given | been asked to submit a single bid tariff for the
efinition ) o 4 .
Agreement Year does not seem to | project, considering degradation as per the
58 Annual Benchmark acc0}111t for f:'iegradation impactl of | OEM quciﬁcations. It's important to note that_ B
Energy solar. It is unclear whether | no a'ddlu,ona] costs or allowallcgs will ble
permitted for the bidder beyond what 1s

degradation is accounted for or not
in the EPA as we have not been

specified in the RFP,

Page | 17
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provided the BEPA schedules. Hence |
needs to be confirmed from KE

In addition to the Payment Security
related points noted at serial no. 5
and 7 above, the Payment Security is
subject to procurement of ali
Consents under the EPA and the
EPA not being terminated (due to
default or FME) given that ‘the
Payment Security obligation triggers
within a certain period of time of

COD.
The Payment Security (and related
59 | Payment Security arrangements) - should be | Please refer KE EPA & shared payment brief /
: unconditional and  irrevocable | other responses on Escrow. for clarity in this

(including, but not limited to, | regard.
procurement of all  upfront
Consents).

It is important to stress that the
Payment Security should sccure all
payments under the EPA {and not
only the Energy Payments) and
should remain place until all
| payments have been made under the
EPA (and not till the EPA is
terminated).

If a PPFME / CLFME has occurred
' and such delays construction or
ability to operate the Complex, then:

Section 15.6

- in. case of prior to COD (for | Please refer Amended EPA
Restoration Event), only Carrying
Costs (i.e. IDC) are payable.

e PPFME / CLFME -

Consequences

Carrying Cost would be insufficient

Page | 18
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since the project would incurring
other administrative and insurance
costs, and therefore, such
compensations should include some
percentage of tariff to recover
insurance and O&M related costs.
Furthermore, if the restoration
continues for a certain period, then,
the compensations should include
principal payments under the

. R oo . Financing Document. . ..
has o P i et =E i Tt B . - following._ COD__(for both

Ermimagrriiamrnme revee] T omt S : v ety - - o A e e e e -

A ’ N Coe Restoration and Non-Restoration | - =~ = -=~.— "~ - ' S AR (5 o B o

Lvent), amounts equal to Energy
- . Price multiplied by the Average
Daily Energy. However, this
amount is discounted by a (x) % of
Energy Price. " 2
Clarification should be sought as to c
the rationale and quantum of the
discount (x %).

Moreover, the above compensations
are payable in case such amountsare | _____ .
allowed as pass-through under KE's
own tariff. Accordingly, clarity may
be sought from KE to confirm
whether such amounts are currently
a pass through under KE’s own
tariff. If not, would it be approaching
NEPRA in this regard.
we understand that clause 2.2 (e) |
says that if NEPRA does not permit |
KE to pass through any payments for
the PE Compensation Period under |
its Determined Tariff, then the

Page | 19
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Agreémém Year shall be extcnded‘
for such duration of.the PE

Compensation Period.

In case NEPRA does not accord {or
delays) its approval in relation to the
such pass-through items, and we
understand that it would be KE that
would need to make such an
application, it would be
inappropriate to park that risk at the
end of Seller,

61

Purchaser Event
Defaunlt

Consequences

of

In case of a Purchaser Event of
Default other than a Purchaser
Major Default which has not been
cured, KE is entitled to an
additional 365 days cure period. If
it is not cured, then the Seller may
suspend the EPA.,

Typically, in case of purpose-built
project, it there is a termination due
to the off-taker’s default, there is
usually a buy-out obligation on part
of the off taker. Given that this is
squarely a default by KE, therefore,
the .buyout obligation (along with
necessary compensation payments)

should kick in.

The said proposal is not acceptable to KE.
Applicant is requested to provide its
acceptance to the amended EPA as required
under Exhibit 6 of the RFP

62

Arbitration

Any dispute not resolved by
mediation or by an expert or has
been referred to arbitration without
reference to an expert shail be
settled by arbitration under
Arbitration Act 1940/LCIA rules.

The seat and venue of arbitration

' shall be Karachi/London.

We suggest that it should expressly
specify that arbitration should be
under the LCIA tules and depending
on (market standard) thresholds, it
should be cither Karachi or London.

| Please refer Amended EPA
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Escrow artangement

How many MCAs does KE have,
what percentage of KE collections
goes into these MCAs, and how is it
determined?

| vollections—--are:: -deposited, .in

KE has 3 MCAs at the moment for lenders.
Collections under these MCAs / Escrow
accounts are based on predetermined customers
cashflows / banks, however sufficiency of the
cashflow for debt servicing is ensured.

Further, sufficiency of cash flows for monthly
payments under MCA for KE’s tendered IPPs
will be demonstrated to the Successtul Bidder
and its lenders. Approximately 35% of the total
the above-
mentioned MGAS.— - ... . .. ... o

64

.

Escrow arrangement

Are MCA deposits and balances
driven by a coverage ratio in KE’s
existing loan agreements? If yes,
what is the coverage ratio?

“MCA Deposits_are based on collectlons of'"

banks and retention is done every month to
ensure the debt service requirement is satisfied.
Once the collections are trapped in MCA’s to
meet the debt service requirement, the surplus

cashﬂox}@'s are then released to KE for its own p* -

use.

However, with respect to the
mechanism for tendered IPPs, it is to be noted
that KE has excess cash flows available under
such MCAs which is over and above the lender
requirements which shall be provided for
payment to tendered [PPs.

65

Escrow arrangement

How many lenders have rights on
these MCAs, and how will
upcoming IPPs be assured their
security won't be diluted by new
MCAs during the EPA terms?

Security of tendered IPPs won’t be diluted as
sufficiency of cash flows for their payments will
be demonstrated to the Successful Bidder while
addition of any new parties to the MCA or any
rerouting of cash flows / collection accounts
will only take place in case excess cash flows
over and above the IPP requirement are
available. For this purpose, KE will ensure that

Escrow |.

a 20% additional cushion over cashflows is

Page | 21
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always available in MCA based on which, new
IPPs / lenders will only be added subject to the
availability of such cushion for tendered
IPPs/Lenders.

66

Escrow arrangement

What happens once KE Joans are
paid off and MCA requirements fall
away?

As provided in the EPA, Escrow will be
provided for the Term of the EPA and any
Escrow account / MCA will be provided for the
EPA term.

Further, it is to be noted that the repayments of
KE’s ecxisting loans would not automatically
dissolve the MCA mechanism because the
tendered IPPs will be made party to the existing
MCA agreement. Accordingly, the MCA will
continue for tendered IPPs even if all loans
covered under the MCA have been repaid in

cntirety.

67

68

Escrow arrangement

What is the ‘payment priovity and
cash waterfalt in these MCAs?

Payments to existing lenders and tendered IPPs
will be made on pari passu basis.

Escrow arrangement

Generally, purchases and vendor
payments are ranked above debt
services in the cash waterfall. Why

| is KE proposing suppliers’ payments

through PSA, which is subordinated
to debt service through MCA?

As cxplained in KE’s brief on Escrow
arrangement, this is not a cash waterfall
arrangement similar to IPPs. Only payments to
existing lenders and tendered 1PPs will be made
through this MCA and both payments will be
considered on pari passu basis. Purchases and |
vendor payments are not made from MCA’s and
are rather paid from the operational cashflows
from unencumbered accounts.

69

Escrow arrangement

1f there is a default on the KE loan
agreement, how does that affect the
collection flow from MCAs to PSA?

| collections will grow each year due to increase
| in consumers and inflationary trends.

This is a very unlikely scenario as KE already
has substantial excess cashflows available in the
MCA. Moreover, lenders’ payments are likely
to reduce in future due to debt repayment while
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70 | Bscrow arrangement

assign a batch® of customer

' collections directly to PSA rather

than making it subordinated to
MCAs?

| | KE has already assigned certain collection
 Is there a reason why KE cannot |

accounts to MCA and sufficient cushion is
available for future debt servicing and RE
Project payments.

Also, as explained above, payments to existing
lenders and tendered IPPs will be released on
pari passu basis.

| Escrow atrangement.

C 0 O e Eronmo .

Do other existing 1PPs get paid

through __the  same MCA/PSA

waterfall arrangement?

| specific escrow accounts-while others are paid |
T directly from operational cashflows. : 3

This arrangement has been proposed for
tendered IPPs due to availability of cashflow
cushion in the MCA.

Eow-of the-KE's existing IPPs have access.{o.

72 | Escrow arrangement

Where do the tendered IPPs fit into
the cash waterfall mechanisms
compared to other IPPs, and how
will  payment  prioritics  be
determined?

As explained, proposed MCA will only be used
for payments to existing lenders and tendered
[PPs. :
Also, as explained above, payments to existing |
lenders 1and 1PPs will be released on pari passu
basis. )

73 | Escrow arrangement

Is it possible to have a separate PSA
account for each IPP with allocated
customers and an agreed buffer?

PSA is just an operational mechanism, and all
‘payments will be managed through the
collections under the MCA. Accordingly, we |
don’t believe that having a separate or single
MCA would have any effect on the provided
security.

Page | 23
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Grid interconnection ' and power
evacuatiom  study -shall - be
conducted after bid evaluation for
Successful Bidders at their
expense, with KE’s consernt.
However, basic requirements
pettinent tp this clause are
mentioned in Section 20.1.10.(a)
and 20.14, of this RFP..

Section 20.1.10(a) states that the
SV.Gs/Reactive Power
Compensation Devices are to be
included in the' bid, however, the

' Grid Interconnection Study would

be performed post declaration of
successful bidder by KE. I is crucial
to understand that the equipment
selection and sizing would be
pertinent and incur significant costs.
Without a Grid Interconnection
Study, .the parameters woulid not be
defined accurately, and the study
would require greater time than the
allocated time for bid submission.

Now that the Grld Code 2023 is avallable wlnch
specifically caters for SWEs, therefore SVG and
Reactive Power Compensation must comply
with the it, specifically clause CC6.3.2 which
states that:

“A SWE shall manage reactive power control at
the Connection Point to maintain .the power
factor within the range of 0.90 lagging to 0.95
leading over the full range of operation,
according to dispatch instructions and/or
voltage adjustment requirements within the
above power factor range.”
Further, as mentioned in the RFP clause
20.1.10.(a), the grid inferconnection study is the
responsibility of the Bidder, considering the
plant location as specified in the bid. Any
modificatious identified in the study must be
incorporated by the Bidder, subject to KE's
consent.

RFP
|
3.7- Invitation to Bid
RFP
. 2 l

2'0 I3 Distance

The Project shall preferably be on
a single land parcel however, max
01. Intercorinection Point§ can be

,proposed by the Bidder. The

Capacxty of thc facility on the land
parcel “considered for

| Interconnection Point'shgll not be

lqss than 50 MW.

‘project,

In case of 2 land parcels, (i.e. one for
solar and other for wind farm), with
2 interconnection points, how would
the metering be ‘carried out.
Considering this to be a single
would energy reading
(meter ing) of both parcels be done
separately or collectively? What
would be the mechanism?

In the scenario involving two land parcels,
separate energy readings (metering) will be
conducted for each parcel at the interconnection
points.

The mechanism for energy readings can be
decided at the time of EPA finalization.
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RFP

20.1.4. Capacity

The Capacity shall not be less than
200 MW {AC peak) with a +20%
allowance. There are no additional
points for Bidders proposing
Capacity within the allowable
.range of +20% above 200 MW

(AC peak).
For clarity, minimum 50 MW {AC
peak) of Solar portion s

mandatory however the installed

-capacity (in DC for-SolarandAC |- .

for Wind) will be greater than 200
MW- . A

For the sake of clarity, KE is
requested to confirm whether the AC
capacity mentioned is the Net
Electrical Output (NEO) or Gross
Capacity?

The combined capacity of both solar and wind
energy sources totals 200 MW (AC peak),
representing the net delivered output at the point
of Interconnection.

T L I W

RFP

20.2 Solar Panel

Panels considered for the Project
should be Tier-1 as determined by
BNEF. Tier-2 or above shall be
disqualified without any
assessment.

BNEF Tier-l is a varying
assessment every year whereas a few
of the top tier may not make it to the
list every time. As such there should
be a specific criterion to the BNEF
Tier-1 list or OEMs specified as
BNEF Tier-1 in the last 5 years, etc.
There are other OEMs which are not
specified in BNEF list however have
proven performance .record with

-considerable installed capacity (GW

scale).

The bidder is required to adhere to the criteria
cutlined in section 20.2 of the RFP document.
The QEM must be listed on the BNEF Tier-1 list
at the time of bid submission.

RFP

20.4.1 Standards and
Codes

The use of GB standards is strictly
forbidden.

It is understood that the Chinese

QOEMs with EU/IEC -and/or other
international standards are
acceptable for the project. KE to
clarify.

All plant equipment must be designed and tested
in accordance with IEC standards or equivalent
{where applicable) as provided in the RFP.
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RFP

21.2. Bid/Evaluated
Tariff  Assumptions

KE is requested to confirm that all
losses post evacuation point are the
responsibility of the off taker and not
bidder.

The bidder will not be responsible for any losses
incurred beyond the Interconnection point.

c) Transmission/
Wheeling Cost
Component

EPA

Recital A.

Whereas, the Seller has proposed
to the Purchaser that the Seller will
design, engineer, construct, insure,
Commission  (as  hereinafter
defined), operate and maintain an
approximately [e] MWP
{Contract.  Capacity}  hybrid
electric generation facility (the
“Complex”, as hereinafter
defined) to be located at the Site
(as hereinafter defined) at [e],
Pakistan on build, own, operate
model basis.

For the sake of clarity please specify
if the Contract Capacity (CC) is in
MWp or MWac., Considering the
hybrid nature of the project, the CC
is expected to be MWac as the MWp
capacity is generally considered for
Solar Projects only.

The AC capacity for Hybrid Project referenced
in the RFP ensures that a minimum of 200MW
(AC Peak) must be maintained by every bidder
to secure the transmission capacity, as the
nominal capacity which is the nameplate
capacity will vary based on the proportion of
Wind and Solar PV opted by bidder.

Additionally, variations due to the DC to AC
ratio of inverters are accounted for.
Since NEPRA has already approved EPAs
where the Solar PV plant contract capacity was
specified in MWp, we have maintained this
format for the overall contract capacity to
remain consistent with -previous approvals of
Authority. Therefore, nominal capacity of the
plant is the sum of the nameplate capacity of the
Wind in MW and the nameplate capacity of the
PV array in MWp. The overall contract capacity
is represented in MWp to indicate that the Solar
PV nameplate capacity is considered in DC for
capacity factor calculation, and contract
capacity includes the Solar Part in DC (i.e.
MWp).

Furthermore, this contract capacity in MWp

aligns with the discussions held with NEPRA.
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The net electrical
expressed in kWh generated by the

energy |

Please clarify the calculation basis of

The definition of Net Delivered Energy is
clearly stated in section 1.1 of the EPA. Please |
specify what further clarity is required. |-
Additionally, as per the requirements in section

EPA i ;
SITAIE ax}d delwerf.:d 2 Net Delivered Energy. Also confirm | 21.1 of the RFP, the bidder is required to submit
8 s Interconnection Point, as oiie . . . ! . - ty
1.1 Definitions — Net . the allowable degradation during | a single bid tariff for the project, considering
. measured by the Metering System . . ) . . ,
Delivered Energy ) ) project Term. degradation as per the OEM specifications. It's
or the Back-Up Metering System: | ° : i ditiopal -
(as the case may be) tmportant to 1.1ote that no additiona cos‘ts or
o | allowances will be permitied for the bidder
beyond what is specified in the RFP,
S 1 Purclmaser shall -thereafter - be sl i % 9l P e e m o ece =9 geom el
responsible for the ownership and . .
N = * | ‘maiiitenafice of the Meter and the |- — T s Legmrmoes A = .“';E
EPA Back-Up Meter provided that the | What will be the mechanism to carry
9 Seller  shall  thereafter  be | out the daily energy reading from | The seller will have access to the metering room
- 17.2 (b) Installation of | responsible for the ownership and | energy meters under the ownership | which will be on the plant premises.
Metering System maintenance of the  Allied | of the Purchaser? Please clarify. !
Mectering Equipment and the =
Allied  Back-Up  Metering - '
Equipment.
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10

EPA

7.3(a) Reading Meters

Thereafter, the Purchaser and the
Seller shall test the accuracy of
each of the Metering System and
the Back- Up Metering Systemn at
any time that the readings of Net
Delivered Energy from the
Metering System and the Back-Up
Metering System differ by an
amount greater than one-fifth of
one percent (0.2%). In such
eventuality, the Purchaser and the
Seller together shall test the
accuracy of the Metering System
and recalibrate the Metering
System, if necessary. The
Purchaser shall provide the Seller
no less than forty-eight (48) hours’
notice of such

I The percentage error is deviating

from the Grid Code which is £0.5%.
Please clarity if there is any
ambiguity.

The variance between the Net Delivered Energy
readings from the Metering System and the
Back-Up Metering System must not exceed
0.2%. While adherence to the Grid Code is
required, KE has outlined a more stringent
criteria based on its extensive experience and in
tine with the standards set for its other IPPs'
PPA/EPA agreements.

EPA

8.5 A Recalibration of
the Hybrid Forecasting
Model

The Seller shall procure and
maintain at its own cost at least
two (2} load banks--of capacity
corresponding to the Arrays and
each WTG.

For the sake of Bidders’ clarity, KE
is requested to define the load banks
and its details.

A typical load bank is constructed from several
resistors assembled onto racks. The design
capacity of the load bank should be as such to
undertake the dump load test of the plant.

How is nameplate capacity of the
plant defined? AC output for both
solar and wind? Does the developer
have freedom to install the DC
capacity limiting the AC output to
240 Mwac?

The maximum annual generation capacity will
be determined by summing the maximum
generation capacity of wind in MWac and the
maximum generation capacity of solar in MWp
{based on nominal installed DC capacity). The
bidder has the flexibility to adjust the DC
capacity, limiting the AC output to 240 MWac,
while ensuring that at least 25% of the combined
AC capacity is comprised of solar PV. This
means that the minimum installed capacity of
solar PV should be 50MWac, while maintaining
a minimum combined capacily factor of 31%.
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13

Apart from the minimum capacity

| factor' of 31% and solar 50 MW

(AC) is there any weightage for
wind/solar ratio or maximum
capacity factor in determining the
winting bid.

There is no weightage for wind/solar ratio or
maximum capacity factor.

Is it correct to assume that the
construction of transmission lines
from project (solar + wind hybrid
power plant) to dhabeji grid station

The construction of the Transmission Line falls

wiltbehrseopeof off taker=fthis is
the mechanism, then how we will

| define___the " “transmission ~cost

components which means how we
will add cost of transmission per KM
in tarift. {Internal Note:
Transmission Cost Component

(“TCC™) is defined in RFP 5.21.2.c. |

It will be added to the bid taritf to

. determine the winner]

within the responsibility of KE

designated to compute the indicative Total Cost

purpose of Bid Evaluation.

15

RFP - 20.4

| WTG and OEM

WTG and OEM qualifying

requirements:

' (i) be amongst top ten (10) raﬁkingﬁ

of WTG OEMs as per Bloomberg
NEF (BNEF).
(i) have onshore global installed
capacity of 10 GW since last 2
year.

(iii) have 5,000 onshore global
installed number of WTGs.
(iv) have fleet size of 500 WTGs
installed of the same model as
offered in the Bid. Installation
within the region is preferable.

What is the cut-off date for meeting
the WTG and OEM qualifying
requirements? Is it the Bid
submission date?

Yes, understanding is correct. The OEM must
fulfill criteria as stipulated in RFP section 20.4.
at the time of bid submission.
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16

Section20.1.4 & 20.1.6
of the RFP

Capacity & project
Technology

The minimum capacity for Solar is
defined but there is no minimum
requirement for Wind power. Kindly
clarify if there is any minimum
requirement for wind power
capacity as long as 31% capacity
factor is met.

There are no minimum capacity criteria for
Wind Power. The Bidders are free to configure
their facility as they wish as long as they meet
the minimum criteria defined in the RFP
including minimum 31% capacity factor and
minimum solar installation of 50 MW (AC).

17

| Section 20.2

In-case there are two separate sites,
will the TCC be calculated based on
a weighted average of the capacity
installed at each site, or some other

mechanism? If no such mechanism |-
| is provided for, the formula would

give unfair advantage to bidders who
have a single site.

Refer to Section 21.2'(0) of RFP. TCC will be
caiculated as the cumulative distance from the
Dhabeji grid station, i.e., the length of the
transmission line from Dhabeji grid covering
both Interconnection Points. ‘

18

Section 20.2

Some standards specified i the
requirements are not supplied by the
Original Equipment Manufacturer
(OEM) but rather by the instatler.
How can this issue be dealt with
especially if bidder is to do the
construction itself?

The RFP specifies that all equipment and
installation practices must comply with the
relevant standards and regulations. Certain
standards apply to OEMs, while others apply to
EPC installations. It is the responsibility of the
bidder to ensure that the required standards are
met for the selected equipment.

19

Section 20.3.3

Power Inverters

The relevant 1IEEE standard {—---)
for THD specifies a limit of 5%.
Please  provide the standard
reference that specifies 2.5%.

According to the IEEE standard, IEEE 519,
Total Harmonic Distortion (THD) should be
less than 2.5% at the Interconnection Point.

20

Section 20.5

GIS

It has been mentioned that the bidder

-implements a redundant scheme for

the interconnection, which includes
a double bus bar with a single
breaker scheme and n-}
Transformers. Is a similar n-1
scheme being employed at the KE
end. Please confirm.

As specified in Section 20.5 of the Request for
Proposal (RFP), the 220kV double circuit will
be interconnected with the seller's facility. Each
circuit will have the capacity to evacuate the
maximum power if the other circuit trips.
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Section 20.11.1 (k)

Module Cable with
temperature range -55
to +125 degree
Centigrade is required

The upper limit is too high for
outdoors and will severely limit the
available supplier. The relevant IEC
standards also support it.

KE has outlined more stringent criteria based on |-
its extensive expetience and in line with the
standards. Bidders must ensure compliance with
the criteria specified in the RFP,

22 -

“Miscéllaneous-Anti-

theft  module--fibre-|-

system

There will be a minimum of 8 to 10
feet wall from ground level with PSI
strength of a minimum of 3000.
There will be a CCTV system in

place capturing the” whole sifie and
nonitored- by—a~24-hr-surveillance

team present on site. The anti-theft
equipment seems unnecessary for
every solar panel and will be a major
cost add on with a security team on
site,

Bidders must ensure":compliance:_ with the

canras o

criteria speeified-in-the-REP:

 arr— —_— F———

bt = o 4= mrwors v

' calculated from Dhabeji.Grid 1o the
potential Project’s  interconnection |

Please  clarify  whether  the
Trahsmission  Tariff will  be

point in a straight line or based on
the actual transmission line route.

As outlined in RFP Scction 21.2.¢c, titled
"Transmission/Wheeling Cost Component”, the
transmission tariff will be calculated from the
Dhabeji Grid to the prospective project's
interconnection point, with the straight-line
distance serving .as. the determining factor.
Additionally, it is important to note that the
formula delineated in RFP is designated to
compate the indicative Total Cost Component
(TCC) and shall solely serve the purpose of Bid
Evaluation.

24

Vol 1 (Instructions to
Bidders)

Section | (Definitions -
{Capacity)

The nominal rated Capacity of the
Complex which should not be fess
than 200 MW (AC peak)

25

Vol 2 {Project
Technical

The Capacity shall not be less than
200 MW (AC Peak) with a +20%

Reading all these together, there are
some mismatches on installed
capacity of solar to be in AC or DC.
KE is requested to clarify the
following:

1. How is the capacity and capacity

1. The AC capacity for Hybrid Project
referenced in the RFP ensures that a minimum
of 200MW (AC Peak) must be maintained by
every bidder to secure the transmission
capacity, as the nominal capacity which is the |
nameplate capacity will vary based on the
proportion of Wind and Solar PV opted by |’
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% mwr . mn T s —

ofiao &

i~



YUe

Site Neutral Hybrid Power Project Clarifications

Requirements) allowance. The minimum 50 MW | factor handled? This derives from | bidder. Additionally, variations due to the DCto
(AC Peak) of Solar portion is | how is this handled. for solar (MW } AC ratio of inverters are accounted for.
Section 20.1.4 | mandatory, however, the installed ' (AC) or MWp)? Accordingly, KE is
{Capacity) capacity {in DC for Solar and AC | requested to set the same philosophy | Further, nominal capacity of the plant is the sum
for Wind}) will be greater than 200 | in all relevant provisions the RFP | of the nameplate capacity of the WTGs in MW
MW, and the EPA. and the nameplate capacity of the PV modules
The ratio of annual Complex’s Net in MWp. The overall contract capacily is
Vol 1 (Instructions to | Delivercd Energy recorded by | 2. For wind, we understand that the | represented in MWp to indicate that the Solar
Bidders) Metering System at the 220 kV | capacity in” MW (AC peak} will be | PV nameplate capacity is constdered in DC for
26 side of the step-up trafo and the | the nameplate capacity of the offered | capacity factor calculation, and contract
Section 1 (Definitions - | maximum  annual  generation | WTGs. Please confirm. capacity includes the Solar Part in DC (ie.
Capacity Factor) capacity (in DC for Solar and in ' MWp).
AC for Wind). 3. For solar and if that is in MW
Exhibit 17 - EPA | The rated capacity of the Complex | {AC), please  elaborate  the | This contract capacity in MWp aligns with the
o in MWp which the Seller commits | mechanism or formula to determine | discussions held with NEPRA.
“* | Definition ~ Contract | to install and operate at the Site | the capacity in MW (AC peak). For '

Capacity under this Agreement ........ example, is this sum of capacity of | 2. The installed capacity of Wind is to be
all inverters (AC peak) used in the |.measured in MW (AC) and is the sum of the
design? nameplate MW (AC) of all the WTGs.
4. When calculating the Capacity | 3. The installed capacity of Solar is to be
Factor (see definition in RFP), we | measured in DC as referred in Section 20.1.4 of

Exhibit 17 - EPA | The calculation of ABE fakes ifto tl}:lderstand- that "NDE" recorded by | RFP and is t.hc sum of .the .nameplate capacity of

. Ny e Metering System" means the | all the Solar PV modules in DC.
28 P account LnslaliEs capacity o P calculated energy that the plant is

Definition Anmaal | in MW (AC) and installed . gy e P . . .

. . d to generate. It is suggested | 4. The capacity factor is defined in the Request

Benchmark Energy capacity of Solar in MWp. expecte OB 5 Susg ) pacity . q
to clearly confirm this because | for Proposal (RFP) as fotlows:
linking this with Metering System
creates an impression of a real time | {Annual Complex Net Delivered
check during operations. It would be | Energy)/(Nameplate Capacity for Wind in
clear if RFP specifies a formula for | AC + Nameplate Capacity for Solar PV in
calculation of CF. DC) )

Vol . 2 (Project The Capacity Factor of the There are varying techniques and | Evaluation of the correctness of the Capacity

129 | Technical ' Complex shall b A 318 methods to carry out the assessments | Factor (i.e. minimum 31%) will go through a |
: . plex shall be minimum 31%. . . . , .
Requirements) : and results of two qualified | comprehensive review process. This process‘
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frsm =

A

Section 20.1.7
(Capacity Factor)

JHe wmEALm b i

-different

assessments can even vary from one
another. There are different views on
handling of wind data, there are
technical basis when
assigning uncertainties, occasionally
the uncertainties are driven through
commercial risks than technical
factors. All of this contributes
towards the final Capacity Factor.
Please e¢laborate how KE will
cvalu‘ate the_ corrcctness Of“':’l_IhC'

"31% at P90.-

will include a high-level review to ensure that |,

the assessments have been conducted-
professionally and according to industry
standards. KE will look for consistency in the
application of methodologies, sensitivity and
transparency in the presentation of uncertainties
and assumptions.

The requirement of 31% complex capacily
factor is minimum as per RFP. Hence the yield
assessment report should demonstrate minimum

the asscssments have  been
professionally performed? For that
matter and more precisely, the RFP
does not specify the probability of
exceedance level (P50, P75, PS0) to
be used or leave that open to Bidders
to decide their own basis. this grants
opportunity to the Bidders for
coming up with their own Wind -
Solar_capacity mix _while meeting
the minimum solar threshoid and
also maintaining 31% overall CF.
Variations in wind studies / solar
studies due to different technigues or
different uncertainties considered by
different  Bidders will create
unnecessary  mismatch. It s
suggested to set some rules and
boundaries on how to determine the

Capacity Factor.

e . . —
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Site Neutral Hybrid Power Project Clarifications

. .| The calculation of ABE is silent if | Bidder would take the impact of degradation in
If the Actual Annual Energy in an o . - . ) ors
s and how it takes the de-gradation | the Bid Tariff amount; No additional
Exhibit 17 - EPA | Agreement Year falls below | . L LT . .
X o into account KE is requested to | compensation is allowed during the project
30 eighty-five percent (85%) of the larify. In il b £ de- | durati
Section 5.1(d) Annual Benchmark Energy for clarify. In the absence of de-y duration. - -
TRV such Aereement Year gradation, ABE fixed at 85% to be | Furthermore, it is the responsibility of the Seller
g P achieved will create an imbalance. | to maintain 85% throughout the life of Project.
While this is good to have WTGs
operating in stringent conditions,
n o . several high-end WTGs still cut off
:¥::hnicaib (Pro;ectl at lower temperatures such as 45
Requirements} Wlnd. UL Leale rqd}! 3 |G .CCISIUS' [.t. 8 suggested_ o Please refer the Corrigendum # 05 issued on KE
31 power above the ambient | keep this threshold at 45 degrees )
! . . . L website.
Section 2043 (WTG temperature of 50 degrees Celsius. | Celsu_ls. Th.e an_alysxs of temperature
Pcrfonnanc;:'. data in Jhimpir and Gharo shows
) ’ that the ambient temperature rarely
crosses 45C.at the WTG hub height
of approx. 100m.
- PIF-is an essential ilem and the | ]
Exhibit 17 - EPA HGials (e ¢ fiays puior 1o p. . expected dates will be communicated fo the
SCOD) should be provided for better - — .
32 . : . ] successful bidder, and it will be in accordance
. understanding of the projeot time | . )
Section 6.5(a) . . . 1 with the COD of power plant.
. scheduling during  construction |
phase. f
Vol 9 (Project The Successful Bidder shall
Technical . perform a grid interconnection | According to KE's existing network,
33 | Requirements) study including load flow, short | What's the applicable short circuit | The switchgears installed at Dhabeji 220kV are
: circuit, power quality, transient | level range at 220kV Dhabeji Grid | rated at 50kA for 3 seconds.
20.1.10. Other Studies stability etc. as per requirements of | station?
T Grid Code. B o
Vol 2 (Project | ..., . . . As there 'is a requirement for a
Techl_lical g)fd'z:f;gigti?;gaiia?izdr p::viﬁ: Design Consultant, confirmation is [ In this case the EPC Contractors itself, if being
34 Requirements) Design Consultant whiz h shall sought on whether the EPC | Design Consultant for own, shall have to meet
comply with the below mentioned | COPLractor can be designated as the | the criteria outlined in Section 20.18. of the
| Section 20.18 Design criteltzi:' 7 Design Consultant? Usually, there is | RFP.
Consultant , oo no practice or a binding to appoint an o
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independent ' Design  Consultant
because the detailed engineering is
undertaken by the EPC Contractors

| and the vendors.

35

The RFP does not mention roads and
lifting platforms. Please clarify
scope, relevant requirements, and
technical standards for roads and
lifting piatforms.

The bidder is required to comply with Section
20.10 of RFP, taking into consideration
established industrial practices and the long-
term O&M requirements. Moreover, roads and
lifiing platforms are part of EPC scope and
should be covered dunng detailed engmeermb
design. ... 77"

36

‘The RFP says, "1he Capacity shall”
not be less than 200 MW (AC peak)
with a +20% allowance." Our
understanding is that the maximum
capacity can be 240MW, then why
the project is named by 220MW?

220MWp is an .indicative . parameter used to |

establish @ calculation. basis -for ‘thie minimum:]
31% capacity factor. Bidders are free to select
superior plant configurations to achieve better
outcomes while ensuring compliance with the
RFP requirements. However, bidders must refer
to Section 20.1.4 of the RFP for dctalied
requirements.

'GB is forbidden for the whole
| project? Can. it be.used partly for

civil design?

As per clause 20.4.1 of the RFP in the Wind
Turbine section, “The use of GB standards is
strictly forbidden.” However, where standards
are_not specified. in the RFP, the bidder may |
choose any appropriate standard, provided it
complies with all necessary requirements
regarding civil design as outlined in the RFP.

38

What is the local Seismic design
code that the design team needs to
consider for the project?

The bidder must refer to the Building Code of
Pakistan 2007 for the design and guidelines of
seismic values with stringent or peak values for
the respective zone based on the detailed
assessment of seismic zones, historical
earthquake data, and geological studies.
Moreover, bidders should refer to Section 20.4.
of the RFP for design and construction details.

Page | 35
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39

Is there any requirement for
minimum Net Delivered Energy?

[ As per clause 20.1.7, “The Capacity factor of the

complex shall be minimum 31%". The Bidder
needs to relate the Net Delivered Energy with
capacity factor, accordingly, maintaining the
minimum Capacity factor of 31%.

40

Is there a mandatory requirement
that a standby- main transformer
must be instatled?

Bidders need to comply with Grid Code 2023,
clause TPCS 4.1.1.(a), TPCS 4.1.1.(b) & TPCS
4.1.4., which states that “All transmission lines
and transformers shall be loaded below their
Contingency Ratings under couatingency
conditions (N-1).” Please refer to Table TPCS3
of Grid Code 2023 for further clarity.

41

[s it .allowed to install 4 main
transformers {50mva for each) while
have. one 50mva transformer
installed as stand by?

Bidders have the flexibilty to select any
combination of transformer ratings that align
with the requirements outlined in Grid Code
2023, including compliance with clause TPCS
4.1.1{a), TPCS 4.1.1.(b), and TPCS 4.1.4.

42

Nameplate Capacity

How is the namepiate capacity of the
hybrid plant defined? Is it the
combined AC output ol both solar
and wind components, or the
maximum -DC capacity? Can the
developer install a flarger DC
capacity than the rated AC output of
240 MWac?

| and denoted in MWp, reflects the combined |

‘as of the Commercial Operations Date.

The Contract Capacity as defined in the EPA

nameplate capacity of all> wind turbine |
generators (WTGs) in AC and photovoltaic
(PV) modules installed capacity in DC at the site

The bidder has the flexibility to adjust the DC
capacity, limiting the AC output to 240 MWac,
while ensuring that at least 25% of the combined
AC capacity is comprised of solar PV, while
maintaining a minimum combined capacity
factor of 31%.

43

Capacity Factor and | .

Technology Mix

In-addition to the minimum capacity

factor of 31% and the requirement -

for at least 50 MWac of solar, are
there any specific weightage criteria
or preferences for the wind/solar

There are no weightage criteria or preferences
for the wind/solar ratio. It is up to the Bidder to
decide on its own,

& B o o a v

—
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ratic or maximum capacity factor in
evaluating bids?

44 Global Horizontal Clarity needed on GHI data for the | Utilize long-term GHI data for the selected site |
[rradiation {GHI}) selected site. (data set should be submitted).
. . Utilize minimum two consecutive years of wind
Please clarify which two | .
. . . resource data (raw data — data logger files
45 consecutive years data to be used for _— . g
. . N~ should be submitted) from any period within the
Wind Resource Daia wind resource analysis. -
and Site Assessment past ten years (CY 14 and beyond).
) - Which criteria/ losses to be account | Utilize the latest Measnet Guidelines (version 3,
46 c e for in caloulation of -site-specific | September 2022) for evaluating site-specific
e T | e wind speedto-be deterntined?—— - wind speed. i |
prrgerpmi NP e s = We~undarstand=tHat—ie=minimuir——o: =~ v T T 7T
) 31% Capacity Factor must be '
calculated on a P90 basis. Please | The yield assessment report should satisfy the
47 confirm what return period the P90 | minimum capacity factor for st year. '
should be calculated on (1 year, 10
year or 25 years)
i t - ; .
SRS We understand that the Capacity
Factor should include all losses
including availability (i.e. the energy | Capacity Factor should be net of all the losses
48 in the numerator should be net of | and your understanding in this regard is correct. |

- fule

availability). Please confirm our
understanding.

Page | 37
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Consolidated Clarification Document of Site
Neutral Hybrid Project at KE’s Dhabeji Grid

The responses are as shared with prospective bidders on the clarifications sought; changes (if any) in responses is issued as Amendment and Corrigendum on KE
g Website and on Ariba,

We have now concluded the clarification process of Site Neutral Hybrid Power Project bidding process.
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Site Neutral Hybrid Power Project Clarifications

:RBF/EEAEQ" heiay ?“‘Cuvr@nh(;laugé ot ﬂf

# iSdelion: Ny, ar

TRy TR

RF‘P/I:P"A P e R

| NEPRA -

R T T

| request for

Could K.E ptovide
NEPRA’s appt:oml in .

. (CTBCM)/RFP-

he Foumd.onza

approval on the
RFP, decision No.
NEPRA/Advisor

07/2522-28, can

e i

- approvalter
RFP.

= qespect “for iheequestJor

Proposal.

KE-ZOOMW~
SNHPP-RFP-
NEPRA-|5-03-
2024

Definition
of Lock in
Period

N/A

Lock in Period is not
defined.

As per Exhibit 16
of the RFP,
Prequalification
Document, Lock in
Period is defined
as:

“Lock in Period”
means the period
commencing from
the date of award
of bid till 7th
anniversary of
Project COD or
any other extended
term as required by
lenders or NEPRA.

416 (of the

Subsequent to the formation

Subsequent to the formation of

Please remove this sub-

The RFP is
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RFP)

of SPV, the SPV will be
required to, inter alia, (i)
obtain Generation
License/Concurrence and Tariff
Approval from NEPRA (i)
enter into EPC contract for
the destgn, construction and
commissioning of the

Complex (iiiy enter into EPA
with KE, and other
necessary Project agreements,
{iv) obtain any relevant
regulatory and corporate
approvals {v} arrange the
necessary financing for the
close (vi) construct and
implement the Project to
achieve COD within the time
period allowed by NEPRA in
the Tariff Approval, and (vii)
upon commissioning, operate
and maintain the Complex for
the Term to provide the
generated electricity to KE as
per the terms and conditions of
the EPA and Tariff Approval.

8PV, the SPV will be required
to, inter alia, (i} obtain
Generation License/Conéurrence
and Tariff Approval from
NEPRA (it) enterinto EPC
contract for the design,
construction and commissioning
of the Complex (iii) enter into
EPA with KE, and other
necessary Project agreements,
(tv) obtain any relevant
regulatory and corporate
approvals (V) arrange the
necessary financing for the
Projeci(s) and achieve financial
close (vi) construct and
implement the Project to
achieve COD within the timne
period provided in the EPA

allowed by NERRA—in-the
TasHf-Appreval-and (vii) upon
commissioning, operate and
maintain the Complex for the
Term to provide the generated
electricity to KE as per the
terms and conditions of the
EPA and Tariff Approval.

section since the timeline for
cormpletion of the Project is
already provided in the
EPA. Any subsequent
change in the construction
timeline would have an
impact on the value of the
Bid.

approved by
NEPRA, and the
construction period

allowed is 18
months.

iakats
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Erdegy Thet Rowns 1ite

Please confirm whether As earlier
) the Performance clarified, both
The Successful Bidder shall Guarantee would be the Selter L.C and PG
be required to provide .. same as the Seller Letter are separate
Performance Guarantee to the | ] of Credit. If not; then the- . | - document and:PG |- .. : }
“valueequalto USD ~° 7 7 AT o oeo 0 2T .| Perfoemance Guarantee - = [ will bereturnedr=r | =vr s o e
S 000/MWforgach Profect s I e . — s S TE TP RE A POt U PO TS B S S OTrsl e imns am et
Such Performance Guarantee : submission of the Seller of the Seller ' :
shall be issued by at least an Letter of Credit. Letter of Credit.
“AA” rated scheduled bank
operating in Pakistan,
4 9.7 (of the | acceptable to KE or in case of . g o ¢
) RFP} foreign bank, having a '
correspondent bank in
Pakistan. The Performance
Guarantee shall be submitted Furthermore, the Since RFP has
prior to LOT issuance by KE Performance Guarantee already been
with validity up to thirteen , should also be returned if: approved by
(13) months. The (2) NEPRA does not NEPRA therefore
Performance Guarantee shall approve or delays the o change can b
be as per the format attached approval of the EPA; (b) ;ﬁﬁﬁ ;_t, till?::;;zge.

| as Exhibit 9. ‘ : NEPRA does_not approve
! - or delays the issuance of of its obligation by

the Tariff Approval; (c) the Successful
NEPRA does not approve Bidder are due to

non-performance

| the Bid in accgrdance with Regulatory reasons

’- the NCBTR; (d} the KE may consider
Escrow Agrcement is not return of PG upon
executed in accordance submission of
with agreed terms; () documentary

Page | 4
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Site Neutral Hybrid Power Project Clarifications

NEPRA does not approve
or delays to issue
Generation
License/Concurrence; and,
(f) K.E otherwise
abandons the bidding
process contemplated
under this RFP.

evidence to the
satisfaction of KE.

1.1 (3) (of
the RFP)

11.1 - Upon Selection
of Successful Bidder:

3. KE will sipn EPA with the
SPV formed for each Project
after approval by NEPRA.

TR

Upon Selection
of Successful Bidder:

3. KE will sign EPA with the
SPV formed for each Project
after (i) approval by NEPRA
ofthe EPA: (ii) issuance of
Generation
License/Concurrence: {iii)
issuance of Tariff Approval for
cach Project” by NEPRA.
and, (iv) approval by NEPRA

- of the Bid in accordance with

the NCBTR.

The proposed amendment
is for preventing
unnecessary delay in the
construction of the Project
after the signing of the EPA
due to any delay in the
procurement of the
Gencration

- License/Concurrence or

approval by NEPRA-of the

EPA or the Tariff Approval.

The construction
timeline will be
governed under
EPA thercfore we
understand such
amendment is not
required. However,
the LOL already
contains provision
of the requested
information.

11.7 (of the
RFP)

The SPV will be required to
complete the regulatory
process to obtain all relevant
consents and approvals and
achieve Financial Close in
accordance with the timelines
specified in the LOIL. The SPV
will be required to construct
the Project consistent with the
technical specifications,
equipment details and design
parameters that are consistent
with the Technical Proposal
of the Successful Bidder

The SPV will be required to
complete the regulatory
process 1o obtain all relevant
consents and approvals and
achieve Financial Close in
accordance with the timelines
specified in the LOI. The SPV
will be required to construct
the Project consistent with the
technical specifications,
equipment details and design
parameters that are consistent
with the Technical Proposal
of the Successful Bidder

The consequences
defined in the satid
clause pertains to
delay in achieving
required
milestones of the
LOI and such will
remain unchanged
because EPA will
be signed at a
later stage after
fulfilling
conditions under
LOL

Page | 5
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received pursuant to this RFP
and agreed with K-Electric in
the EPA with the approval of
NEPRA. Any variations to
above that are determined to
be material by K-Electric,
shall result in revocation of
the LOI by K- Electric and
encashment of Performance
Gualantce provided that K-

*Ciric sh inwriting__
to the Successful Bidder of

aofo, b s e,

received pursuant to this RFP
and agreed with K-Electric in
the EPA with the approval of
NEPRA. Anyvasiations to
! I -

be materialby-K-Eleetric;
shall result inrevocation-of
the LOH»y K- Electricand
encashiment-of Performance
Guarantee-provided that-k-
:Eeetﬂerslm}l—ﬁeh-ﬁ)ma—mmﬂg

"allow ten (10) Business Days atlow—ten {10} BusinessDays
for rectification of such forrectification of-such
material deviations. material deviations:

such'material “deviations™and™"| “’”’saehmt&ei—tar—“de#um&ﬁaé‘“ e ee———

15.15 {of the
RFP)

Bidder shall provide the
information relating to the
Design Consultant along with
the relevant details/experience
as per below mentioned
criteria:

a) Proven design
experience with
projects of comparable
sizes (Minimum 05
projects with at least
02 solar power
projects of 50 MW
capacity each
designed by the
Consultant).

b) Applicable

Confirmation is required
on whether the EPC
Contractor (in case one is
appointed) can be
designated as the Des:gn
Consultant?

In such case the
EPC contractor
shall meet the
criteria outlined in
Section 20.18 of
the RFP.

Page | 6
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d)

experience of key
design staff to be
assigned to the

Project {Each !
individual's role in the
project to be

specified).

Minimum 50 MW
projects with each
project not less than
10 MW is
interconnected with
Grid in last 05 years,

Well-defined row
spacing to reduce
inter-row shading and
associated shading
losses, layout to
minimize cable runs
and associated
electrical losses,
sufficient distance
between rows to
allow access for
maintenance purposes
etc, shall be
evaluated under
design criteria.

16.1.1 and
16.1.2,
definition
of Rev
SOFR (of

16.1.1

16.1.2

{Indexation
mechanism — SBP
Financing)
{Indexation

mechanism —

We understand that the
RFP provides flexibility to
bidders to consider either
Term and / or Daily SOFR
as base rate (in line with

Refer amended
EPA

Page | 7
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the RFP)

X i T T S e

— - =

Comimnercial
Financing)

“Rev SOFR” — quarterly
revised Term or Draily SOFR,
as the case may be based on
GOP policy decision on the
transition from LIBOR to,
SOFR, as on the last day of

lendet's requirements})

with the indexation
mechanism to be available
for both as applicable.
Please confirm this
understanding.

Please also confirin that if
the financing sets base rate
as "Tenmn SOFR", the same
will be used for

fl

i
1

]

the preceding quarter.

R e

Coidexation, Al R

—finaneing is-based-on

B T ]

s bl s cansiie i arim e ke F a0t e e sdonn

R T TR R e T e o
Y o da . S

*Daily SOFRY (it arears}, " |

the same methods will be
used? is this the purpose of
stating both SOFR
application methods in the
definition?

16.3 (of the
RFP)

Subject to the approval of
NEPRA in Determined Tariff,
following items shall be
considered pass- through:

{a) Duties and/or taxes,
not being of
refundable nature,
relating to the
construction period
directly imposed on
the Successful Bidder
up to Commercial
Operations Date, will
be allowed at actual
upon production of
verifiable

We understand-that the
payments specified herein
should be first paid and
then subsequently applied
to NEPRA for approvat.
Kindly reflect such
understanding here.

RFP can't be
amended at this
stage; however,
the said
understanding is
already covered
under EPA.

Page | 8
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documentary
evidence to the
satisfaction of the
Authority.

(b} In case the Successful

Bidder is obligated to
pay any tax on its
income from
generation of
electricity from solar,
or any duties, taxes or
cess not being of
refundable nature, are
imposed on the
Successful Bidder,
the e¢xact amount paid
by the Successful
Bidder on these
accounts will be
reimbursed by KE on
production of original
filing documents.

In case of the above
scenario, the
Successful Bidder
shall also submit to
KE the details of any
tax savings and KE
shall deduct the
amount of these
savings from its
payment to the

-_Successful Bidder on

Page ! 9
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bavrgr thet mavad Lilw

accounts of taxation.
The adjustment for
duties and taxes will ’ ] :
be restricted only to
the extent of duties
and taxes directly
imposed on the
Successful Bidder.
No adjustment for

* duties and taxes :
B R SISO mposed an thitd s
e laliT T T ._;ggar;ies'suclq;gs" o

i ik

T TR Tt T

T e s WHETE

N

*Contractors, suppliers,
consultants, etc., will
be allowed,

{c) Payment into
Worker’s Profit
Participation Fund
and Worker’s Welfare
Fund.

(d) Withholding tax on . -
-~ - dividend willnotbea- | - : - . .. S ..
pass- through item. . '

(e} Altemmative &
Renewable Energy
Policy, 2019 (ARE
Policy 2019) states
certain conditions,
fulfillment of which
can result in the
excmption of duties
on the import of

Page | 10
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items, being
manufactured locally
also. In case any
Bidder proposes to
import any plant,
machinery or
equipment that is also
manufactured locally
in accordance with
the Customs General
Order of the FBR,
shall be reimbursed to
the Successful Bidder
subject to fulfillment
of conditions as given
in the ARE Policy
2019, for which
certification shall be
obtained by the.
Successtul Bidder
from AEDB. The
Bidder is expected to
have knowledge of

-applicable laws and .

regulations and shall
not in any case hold
KE accountable

‘for information not
"provided under this

document.

Page | 11
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La i e b A

Recital C (ii) of the Lol says
that the SPV shall be required
to enter into EPC contract for The RFP does not specity
the design, construction and any requirements/
TR D = cormumissioning of the Complex . g:::;j::g:icsb af:;i Ejncwhich Bidders must
Form of Clause 1.1 is reproduced we understand that bidders ensure .
Letter of : llowed to opt for an compliance with
10. Intent to LA . are atiowed 19 op' 1or I_ the criteria
Successtul unbundled EPC structure. N Eelialihe
Bidder {of For the purposes of this LOL, o | Pleaseconfitmthis_—_ . .} oepe e 1 .
T the Rppj'"—'""‘SuccessfutBldacr andJor any L e T " understanding alon'g"wnh‘—— e ittt RS
of its sponsors andforjts____— 7] —— L ] __aﬂ_(_:‘[éuﬁc.allonpf,lhe apparent __m N ”M : s
R affiliates together withany . s mismatch of the above with N R
other individual or group or : the draft Lol.
entity nominated by and duly
accepted by KE, shall be the

Page | 12
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Main Sponsor(s) of the
Project. It is anticipated that
KE will execute a mutually
acceptable Energy Purchase
Agreement with SPV for the
term agreed under the Energy
Purchase Agreement. For the
purposes of this LOI
irrespective of any other
Sponsor being added to the
Project in the future, SPV or
its designated affiliate shall
remain as the developer for
the Project for all intents and
purposes and in its dealings
with KE. The equity
shareholding of the Lead
Member of the Successful
Bidder’s (in case Successful
Bidder is a consortium/joint
venture) shall be higher of
minimum 20% or greater than
the equity shareholding of
other members of the
consortium/joint venture and
shall maintain such
shareholding for the term of
the loan; any change prior
thereto shall require
approval, of KE which shall
not be unreasonably withheld.

in relation to Clause 1.1,
please clarify if the Lead
Member’s equity needs to
be higher than the
combined equity of the
other shareholders or their
individual equity.

[lease refer
Section 5 of RFQ.

Page | 13
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TR

...Schedulesrqfi_‘f_‘ .

the EPA.

EPA Schedules are not
provided as part ot the
RFP. Please share these
schedules as they are an
integral part of the EPA
and are required for a
thorough commercial; /

. financial review of the

-

" EPA by Bidders:™™ © © &

il

|

I NPMV Schedule
have been already
shared and the
pass-through
items have been
covered in the
RFP.

-

Ridder will not be able to
bid without knowing the
exact requirements for
insurance, Schedule |
(pass through items),
technical, NPMV protocol
(Schedule 10 and 13) etc.
Project specific
requirements may be left
blank in the Schedules to
the EPA.

| NPMV Schedule
have been aiready
shared and the
pass-through
iterms have been
covered in the
RFP.

12,

1.1 (of the
EPA)

“Ambient Site Canditions” -
The climatic conditions at the
Site for generation of Net
Delivered Energy or which
have an impact on the
electrical output and
efticiency of the Complex,
including, without limitation,
solar irradiation, windspeed,

“Ambient Site Conditions” —
The climatic conditions at Lhe
Site for generation of Net
Delivered Energy or which
have an impact on the
electrical putput and
efficiency of the Complex,
including, without limitation,
solar irradiation, windspeed

temperature and rainfall, etc.

including the Cut In Wind

The said
proposals are not
acceptable to KE.
' Applicant is

| requested to
provide its
acceptance to the
amended EPA as
required under the
RFP

Page | 14
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as measured by the
Meteorological Station
provided for the purposes of
calculating Adjusted Forecast
Energy, the Ambient Site
Conditions may be measured
by the Forecasting
Consultant without
necessarily relying on the
Meteorological Station.

Speed and Cut Out Wind
Speed, temperature and
rainfall, etc. as measured by
the Meteorological Station
provided for the purposes of
calculating Adjusted Forecast
Energy, the Ambient Site
Conditions may be measured
by the Forecasting Consultant
without necessarily relying
on the Meteorological
Station.

3.

Il (of the |

FPA)

“Carrying Costs” -~ Unless
otherwise amended by
NEPRA, the interest {or
mark-up) limited to KIBOR
pius [ @] for Rupee based
financing and SOFR/ plus

[ @] for Foreign Currency
based financing, as applicable,
as agreed under the Financing
Documents, payable in or
converted into Rupees
accruing on the then-
outstanding principal amount
of the relevant portion of the
debt under‘the Financing

" Documents reiated to the

Complex; provided that if the

- Sellef secures full or portion
- of the debt underany

concessionary financing
scheme, including one °
introduced by the State Bank

“Carrying Costs” — Unless
otherwise amended by
NEPRA, ihe interest (or
mark-up) Hmited-to KJBOR
plusL@}Hor Rupee-based
financing-and SOER plus
1)) -For Foroign Cusrency
based-finaneing, as applicable,

as agreed under the Financing
Documents, payable in or
converted into Rupees
accruing on the then-
outsfanding principal amount
of the relevant portion of the
debt under the Financing
Documents related to the
Complex; provided that if the
Seller secures full or portion
of the debt under any
concessionary financing
scheme, including one
introduced by the State Bank

Given the nature of tariif,
we suggest that the
Carrying Costs are inked
with the actual payments
under the Financing
Documents.

Refer amended
EPA.

of Pakistan, the Carrying

of Pakistan, the Carrying

Page | 15
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¥
=1
1
1
Il
H
'

, Costs for such portion of the Costs for such portion of the
debt shall be calculated on the debt shall be calculated on the
basis of the rate applicable to basis of the rate applicable to
such such
concessionary financing concessionary financing availed
availed by the Seller. by the Seller.
Cut In Wind Speed” ~The Schedule 5 will be
minimum wind speed at shared with th
1.1 (of the which the WT{s can operate red Wiih the
14. N/A ; successful bidder,
EPA) . and generate clectrical O
A power, -as specified in o B = pheviille
) Schedule 5. dgﬁned.
- " “Cut Out Wind Speed”™ - The" Tt = alo ':;#S(":l‘}é dule 57wl be
maximum wind speed below hared with fl
1.1 {of the which the WTGs can safely shared with the
15, 3 N/A - successful bidder,
FEPA) operate and generale .
; . where this will be
electrical power, as specified defined
in Schedule 5. elnec.
“ » “Escrow Agent” — The Escrow Agent is
Escrow Agent” — Ui financial institution The Escrow Agent should already finalized
. financial institution which . .
16 1.1 (of the enters into an Bscrow {acceptable to the Seller) be acceptable to the Seller as Seller will be
’ EPA) Agreement with the Seller and which enters into an in line with the precedent | added to existing
" the Purchaser Escrow Agreement with the KE EPA. MCA
) R : Seller and the Purchaser.
. “Energy Price” — The “Energy Price” - The :l:f:t l;zdﬁ rs:::]d .
Reference Tariff, as adjusted Reference Tariff, as adjusted . ch chiahg
| ) . from time to time in ‘from time to time in The Energy Price should makes no
| 1.1 (of the : o ey be linked with Schedule | difference as both
i7. EPA) accordance with the accordange with the . . . i
EPA) . ) . . i . in line with the precedent EPA and Tariff
. indexations permitied by indexations permitted—by ' L
‘NEPRA: under the MERRA—under—the - $41E De];el mination are
Tariff Determination. Tariff Determination le f. (D155 Yy RE7s 637
- ination Schedule NEPRA.
I (of the “Financing Documents” — - “Financing Documents” ~ Given that the taritf is not We understand
18. EP A) Loan agreements, based on Loan agreements listed in based on a cost plus tariff, this is a general
the term sheets related thereto, Schedule 1 of the Direct therefore, there should not procedural

Page | 16
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provided to the Purchaser, and
all related notes, indentures,

Agreement-based-on the-term
] atod-¢

be any requirement to
submit term sheets in

requirement and
should not be an

5
security agreements, provided-to-tie-Purchaser, and relation thereto. issue to the
guarantees, documents under all related notes, indentures, ' . Bidder.
Istamic financing securily agreements, Therefore, in line with
arrangements, agreements or guarantees, documents under Precedent EPA, this can be
other instruments providing Islamic financing linked with Schedule 1 of
security to the Lenders arrangements, agreements or the Direct Agreement.
(including consents and other instruments providing
acknowledgements of security to the Lenders
assignment and dircct {including consents and
agreements in respect to acknowledgements of
documents asgigned as assignment and direct
security to the Lenders) and agreaments in respect to
other documents entered into documents assigned as
by the Seller in relation to security to the Lenders) and
the construction and other documents entered into
permanent financing (including | by the Seller inrelation to
any refinancing) of the the construction and
Complex (or any part thereof), | permanent financing
as such agreement, instruments, |, (including any refinancing) of
guarantees and doc_uments may | he Complex (or any part
l::e alrcnded from time to thereof),‘ as such agresment,
time". : . .
instruments, guarantees and
documents may be amended
from time to time".
“Generation License” — The The Successful

“Generation License” — The
license No. [e] dated [e],
issued by MNEPRA for
generation and supply of

license/concurrence No. [e]
dated [®], issued by NEPRA
for generation and supply of

Bidder will form
the SPV with
management

|19, }lF,li A.§0f e electricity by the Seller from electricity by the Seller from control,
- the Complex in accordance the Complex in accordance
with the terms and conditions with the terms and conditions The SPV would
of such license as may be of such license/concurrence as be responsible for
amended from time to time. may be amended from time filing the Tariff

Page | 17
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Ye

to time. Application with
NEPRA and
obtaining its
concurrence on
setling up the
Generation
Facility, with
: applicable fees.
“SOFR” - The Secured “SOFR” - the secured.
. Overnight Financing Rate, or " overnight Financing Rate
T - " SOFR is a backward-looking administered by the Federal The proposed amendment = -
- + emer ———- —compounded rate based onthe Reserve Bank of New York is.the definition used in
- - T - : p q sy A - N - i} '
1.1 (of the vollllll'e_wegg_llted median of {or any other person }vhwl_] cm-xent financing _ Refer Amertded
20. EPA) overnight daily treasury repo takes over the administration agreements for IPPs in EPA
: transactions i.e., the cost of of that rate) published by the Pakistan. Hence, this
borrowing cash Federal Reserve Bank of New definition should be
overnight York {(or any other person adopted. A
collateralized by U.S. Treasury | which takes over the .
securities. publication of that rate):
(a) No provision of this (a} Neprovisionefthis
Agreement shall become Agreement shall-become
" ‘4 - : .
zg‘f:;:: g;‘lﬁfiéo the oval ! € thi the Please note that in terms of
Agx'eelnellt by NEPRA, a Apreoment by NEPRA 2 ﬂ.‘e RF-P y the }.EPA' 8 o.n‘!y -
. T L signed following approval We understand
copy of which approval copyofwhich approval . o
g -y i of NEPRA in accordance this is a general
shall be provided by the shall- be-provided by the . .
. . with Clause 11.1 (3.) procedural
2.1 (of the Purchaser to the Seller. Purghaser-to-the-Seler ) .
21. . . ; . which states: requirement and
EPA) Subject to and in Subjesttoand-in hould not be z
accordance with the terms aceordanee withthe . o . should not be ah
- . ] KE will sign EPA with the issue to the
of NEPRA's approval terms-o FNERRA"S SPV formed for each Bidder
only the following approval On_ the Proj ot”"ﬂ f o eaclz b 1edet
Articles and Seclions shall date of execution of this I\;I:"o;{’? A_a‘ erapprovat by
become effective: Agreement, only the )
following Articles and
{i) Article I Sections  shall B

Page | 18
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{Definitions;  —
Interprefation),

(i) this Section 2.1,
(iii) Section 2.3,

iv)  Article XIII
{Representations
" and Warranties)
and

{(v) Article XIX
{Miscellaneous
Provisions}.

{(b) The Seller shall use its
reasonable endeavors to
cause the occurrence of
Financial Closing by the
[#], or such extended date
as may be approved by
NEPRA, which extension
shall.also be agreed to by
the Purchaser. ‘

{c) The Seller shall deliver to
the Purchaser, the Seler
- Letter of Credit in a form
which-is reasonably
‘acceptable to the - -
Purchaser on or before the
Financial Closing Date.

become effective:

(i) Article 1
{Definitions;
Interpretation),

(i) this Section 2.1,
(it} Section 2.3,

(iv)  Article XIll
{Representations
and Warranties)
and

(v) Article XIX
{Miscellaneous
Provisions).

(b) The Seller shall use its
reasonable endeavors to
cause the occurrence of
Financial Closing by the
[ #], or such extended date
as may be approved by
NEPRA, which extension
shall also be agreed to by
the Purchaser.

" {c) The Seller shall detiver to

the Purchaser, the Seller
Letter of Credit in a form
which is reasonably
acceptable to the
Purchaser on or before the

{d) The date on which notice

Site Neutral Hybrid Power Project Clarifications
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from the Agent of the

occurrence of Financial

Closing is received by the

Purchascr, this Agreement

shall become effective in

its entirety {the “Effective
~Date”).

{e) If the Effective Date does
not o¢cur by [e], as such
date may be extended "

-- accordance with this

=~ Agreement, then the 77,

Purchaser may deliver
written notice to the Seller
terminating this
Agreement, whieh
termination shall be
effective on the date of
delivery of such notice.
From the date of such
terniination, the Parties
shall have no further
rights against each other
and shall be released from
all further obligations
under this Agreement,

* subject to any rights and
obligations that may have
accrued before the date of
such termination.

T SPROUT

i (@) Subjectto Section2.1 (f), -

+= - - ]fthe Effective Date does . 1+

Financial Closing Date.

(d) The date on which notice
from the Agent of the
occurrence of Financial
Closing is received by the
Purchaser, this Agreement
shall become cffective in
its entirety (the *“Effective
Date™).

not oceur by [e], as such
date may be extended in
accordance with this
Agreement, then the
Purchaser may deliver
written notice to the Seller
terminating this
Agreement, which
termination shall be
effective on the date of
delivery of such notice.
From the date of such
termination, the Parties
shall have no further rights
against cach other and
shall be released from all
further obligations under”
this Agreement, subject to
any rights and obligations
that may have accrued
before the date of such
termination.

-
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(f) If the Effective Date does
not occur within the
timeline provided in
Section 2.2 (e) due to
failure to enter into
an Escrow Agreement

in an agreed form, then

the timeline given in
Section 2.2 (e}, shall be
further extended by ninety

22,

2.2 (b) (of the
EPA)

If there occurs ¢« PPFME or a
CLFME that, in either case,
requires the Purchaser to make
payments to the Seller pursuant
to Section 15.6(a)(iii) and
15.6(1), then, uniess Section
2.2(e) applies, the Term at the
end of the Agreement shall be
exlended for a period equal to
the number of Days such
PPEME or CLFME, as the case
may be, was in effect. During
such extended period; the ,
Seller shall be paid [ @ %] of
the Energy Price prevalent at
the end of 25th Agreement
Year, on account of O&M and
insurance costs in respect of
such period.

(90) days.

K.E to revert on the
quantum of the Energ
Price to be paid to the
Seller.

We understand that such
blank relate to payment in
relation to Operations and
Maintenance, and
insurances. We suggest
that the approach in
relation to its quantum

should be clarified upfront.

Furthermore, since no
Return on Equity
component was paid when
compensation set out in
Section

15.6 (a) (iii) and Section
15.6 (i) were paid,
therefore, Return on
Equity component should

Refer amended
EPA

Page | 21
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be payable in this case as
well. _ R
Performanc ILE to conlirm whether
¢ Guarantee Performance Guarantec
(under the and the Seller Letter of
RFP) and Credit are separate
23. Seller instruments. If so, then the This s correct.
Letter of Performance Guarantec
Credit — should be returned as soon
Section 2.7 as the Seller Letter of
| “ofthe EPA - | . Credit is submiited. =
{ e e ety At il TFhe Padies ..agreethate....j..-.. = . e o win - o e 0 e e
the Contract Capacity is [ e
the Contract Capacity is [#]MWP, being the nameplate
[ e]MWP, being the nameplate IMIWE, being the namep:
: . . capacity of all the WTGs (in
capacity of all the WTGs (in .
MW) and PV modules (in i) lan.d GGl (n}
MWp) (installed at the Site at MWp) (installed at the Site at
e o Commercial Operations Date. -
Commercial Operations Date. In the avent that PV Panels j
o . In the event that PV Panels 1e evelt Lna ¢ ness i
24, 29 (a) (of are added after Commercial are added after Conunercial ' Refer amended
the EPA) Operations Date, at the Operations Date, at the I EPA
S:'lter s cost, to address effect Seller’s cost, to address effect |
of yearly degradations, the STELS) LEETe G, (a0
same would not be added to same would not be added to
calculate the Contract calculf_ne the‘ Conﬂtraci
Capacity and necessary
Capacity and necessary !
regulatory approvals (if
regulatory appr ovals shall be
sought by the Sellér." - applicable) shall be soughi by
il the Seller.
.- The Seller may vary the The Seller may vary the Plcase see (he attached ! The said
installed capacity 1 MWp . installed capacity in.MWp proposal in respect of this : proposals are not
25, 29 (l?) (of | before the Commercial before the Commercial clause. | acceptable to KE.
the EPA) Operations Date for which the Operations Date for which the Applicant is
necessary conscnts needs to necéssary consents needs to - Furthermore, the requested to
be obtained, provided that the be obtained (if applicable), allowances that have been provide its

Page | 22
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maximuth power to be
evacuated in MWac shall
remain consistent with the
grid study approved by the
Purchaser; and provided
further that, if the reduction in
the Contract Capacity
requested by the Seller is less
than or equal to five percent
(5%) of the specified Contract
Capacity, the Seller shall pay
to the Purchaser in
immediately available funds
within five (5} Business Days
after the notice to reduce the
Contract Capacity, as
liquidated damages for such
reduction and not as a penalty,
an amount equal to four
hundred thousand .
Dollars

($400,000) multiplied by
the number of MW (prorated
for any fraction thereof) of the
reduction-in the Conltract
Capacity.. -

- (i) from the date of payment

of the amount of liquidated
damages determined pursuant

to Section 2.9(b), the Contract .

Capacity shall be reduced by
the amount stated in such
notice to the Purchaser;

provided that the maximum
power to be evacuated in
MWac shali remain consistent
with the grid study approved
by the Purchaser; and
provided further that, if the
reduction in the Contract
Capacity requested by the
Seller is less-than-or equalte
frivepercont (5%) greater than

" five percent (5%) and lessg -

than or equal to ten percent
(10%) of the specified
Contract Capacity, the Seller
shall pay to the Purchaser in
immediately available funds
within five (5) Business Days
after the notice to reduce the
Contract Capacity, as
liquidated damages

for such reduction (not for
all reductions but for
reductions greater than five

percent (5%)) and not as a

penalty, an amount equal to

four-hundred-theusand
Delats (3406;000) three
huridred and fifty thousand
Dollars ($350,000) multiplied
by the number of MW
(prorated for any fraction
thereof) of the reduction after

five percent (5% in the
Contract Capacity.

provided in respect of the
Contract Capacity are
market standard both in
case of K.E Projects as
well as CPPA-G Projects.
It provides a certain relief
{with obviously attached
liquidated damages) within
acceptable tolerances.

Please note that restricling
such tolerances would
have an impact on EPC
cost. It is also important to
note that despite such
folerances, none of the
projects (including, it
appears, 'K E Projects)

- have suffered substantive
reductions in Contract
Capacity.

" We would therefore
request that this provision
is aligned with market
standard.

acceptance to the
amended EPA. as
required under the
RFP

the Seller may deliver

Page | 23
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additional notices of reduction
of the Contract Capacity,
provided that the aggregate
reduction in Contract Capacity
does not exceed five percent
(5%) of the initial Contract
Capacity specified in Section
2.9(a), and provided, further,
that the amount of any
liquidated damages payable
pursuant to Section 2.9(b) for
such turther reduction shall be
—witliout-doublé- counting of,

already patd under Section
2.9(b) for previous reductions
of the Contract Capacity.

--and shall exelude,-any amounts - {-

(i) from the date of payment
of the amount of liquidated
damages determined pursuant
to Section 2.9(b), the Contract
Capacity shall be reduced by
the amount stated in such
notice to the Purchaser;

(1) the Seller may deliver
-additional notices of reduction
of the Contract Capacity,

- provided that the aggregate
reduction in Contract
Capacity does not exceed five
pereert-{5%3 ten percent
{10%) of the initial Contract
Capacity specified in Section
2.9(a), and provided, further,
that the amount of any
liquidated damages payable
pursuant to Section 2.9(b} for
such further reduction shall be
without double-counting  of,
and shall exclude, any
amounts already paid under
Section 2.9(b) for previous
reductions of the Contract
Capacity.

A e 4 fean waren o wee e e—— gl

| 5.12 {a) {of
. the EPA)

If, after the Commercial
Operations Date, without the
prior written consent of the
Purchaser, the Seller shall
have ceased to operate the

Complex for a period of seven

If, after the Commercial
Operations Date, without the
prior wrilten consent of the
Purchager, the Seller shall
have ceased to operate the
Complex for a period of seven

Refer amended
EPA
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{7) consecutive Days other
than because of:

(i) a Force Majeure
Event,

(ii) a Scheduled
QOutage or a
Maintenance

. Outage,

(iii} a Forced Outage

or a Partial

Forced Qutage,
-(iv)  aNon-Project
Event, or
{v) any act or

omission of the
Purchaser that
effectively
prevents the
Sellerorits
Contractors from
operating the
Complex,

then the Purchaser shall be
entitled to (A) enter the
Complex and operate it until

.the Seller demoustrates, to the

reasonable satisfaction of the
Purchaser, that the Seller can
and will resume normal
aperation of the Complex or
uhntil the Lenders shall have
exercised their rights in
accordance with the
Financing Documents,

(7} consecutive Days other
than because of:

{i} a Force Majeure
Event,

(1) a Scheduled
Outage or a
Maintenance
Outage,

(i) a Forced Outage
or a Partial
Forced Outage,

(iv) a Non-Project
Bvent, or

() any acl or
omission of the
Purchaser that
cffectively
prevents the
Sellerorits
Coatractors from
operating the
Complex,

then the Purchaser shall bé
entitled to (A) enter the
Complex and operate it until

the Seller demonstrates, to the

reasonable satisfaction of the

- Purchaser, that the Selier can

and will resume normal
operation of the Complex or
unitil the Lenders shall have
exercised their rights in
accgrdance with the
Financing Documents,

Page | 25
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including the EPA Direct
Agreement, to enter the
Complex and operate it, and
(B) as soon as is reasonably
practicable, scnd written
notice of such entry to the
Lender or the Agent (as
defined in Section 16.5) in
accordance with the procedure
set forth in Section 16.5 and

. the EPA Direct Agreement.

P . 0o D cror—— e e

including the EPA Direct
Agreement, to onter the
Complex and operate it, and
(B) as soon as is rcasonably
practicable, send written
notice of such entry Lo the
Lender or the Agent (as
defined in Section 16.5) in
accordance with the procedure
set forth in Section 16.5 and

the EPA Direct Agreement. |

Puring-any period that the~-- -
Purchaser operates the
Complex pursuant to this
Section 5.12, the Purchaser
shall (i} operate the Complex
within the Technical Limits
and in accordance with Laws
of Pakistan, Prudent Utility
Practices and Prudent
Electrical Practices, (i) bear
all costs of such operation, and
(iii) pay to the Seller the
aggregate of the Actual
Principal Repayiment
Component and the Actual
Interest Charges Component
multiplied by the Average
Daily Energy during such
period (io the extent Ambient
Site Conditions enabled such
generation under the Hybrid
Forecast Model); provided,

" During any period that the
Purchaser operates the
Complex pursuant to this
Section 5.12, the Purchaser
shall (i) operate the Complex
within the Technical Limits
and in accordance with Laws
of Pakistan, Prudent Utility
Practices and Prudent
Electrical Practices, (i) bear
all costs of such operation, and
(iii) pay to the Seller the
aggregate of the Actual
Principal Repayment
Compenent and the Actual
Interest Charges Gompenent
multiplied-by-the Average
Daily-Enesgy during such
period (to the extent Ambient
Site Conditions enabled such
generation under the Hybrid
Forecast Model); provided,

however, that the Seller shall

however, that the Seller shall
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not be entitled to any payment
during such period to which it
would not be entitled if the
Complex had been operated
by the Seller during such
period.

not be entitled to any payment
during such period to which it
would not be entitled if the
Complex had been operated
by the Seller during such
period.

27.

6.5 {uf the
EPA)

Please note that this
project has been
specifically set up for the
purposes of KE’s
reguirements. In case of
suspension, the Seller
would be incurring
significant costs to keep
the project suspended —
this would include
operational costs,
insurance costs as well as
debt payments. How does
KE propose to address
such a risk? This would
necessarily mean that there
would be default under the
financing documents for
iton- payment of debt
payments, and a failure to
pay insurance premium
{which would result in an
expiry of the insurance
policies). Furthermore, in
case there is termination
due to a PPFME /
CLFME, it appears that
there are no
colpensations payable by

The said
proposals are not
acceptable to KE.
Applicant is
requested {o
provide its
acceptance to the
amended EPA as
required under the
RFP
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KE m such case. From a
bankability perspective,
this would be a significant
risk that would need to be
addressed.

In view of the above, to
ensure bankability of the
risk, it is important that the
EPA reflects the market
standard provisions
refating to 4 buy-ont
obligations and payment

" of compensation e

payments.

L

28.

65  (a)(of
the EPA)

Within seven (7) Days of the
Effective Date, the Seller shall
give to the Purchaser written
notice of the Scheduled
Commercial Operations Date
then anticipated by the Seller
{which date shall not in any
event be carlier than the
earliest date on which the
Commercial Operations Date
may occur hercunder).
Following receipt of such
notice, the Purchaser shall

commence the findl design of.

the Purchaser Interconnection
Facilities. Thereafter, the
Purchaser shall provide to the
Seller reports on the progress
of the Purchaser

. Interconnection Works until

their completion. The

Within seven {7) Days of the
Effective Date, the Seller shall
give to the Purchaser writtgn
notice of the Scheduled
Commercial Operations Date
then anticipated by the Seller

- {which date shall not in any

event be earlier than the
earliest date on which the
Commercial Operations Date
may occur hereunder).
Following receipt of such
notice, the Purchaser shall

~. commence the final desigh of

the Purchaser Interconnection
Facilities. Thereafter, the
Purchager shall.provide to the
Seller reports on the progress
of the Purchaser
Interconnection Works until
their completion. The

Please also note the
provisions of Section 6.5
{2) (iv) which operates as
an exception to
Purchaser’s obligations to
provide Purchaser
Interconnection Facilities
by a certain specificd date.
Please note that in any
contractual framework, the
only exception to
performance obligations is
Force Majeure Events and
therefore such would be

" reflected here. As K.E

would be aware that-this is
a key obligation on part of
the Purchaser.

Please note that the

The said
proposals are not
acceptable to KE.
Applicant is
requested to
provide its
acceptance to the
amended EPA as
required under the
RFP

consequences for the
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Purchaser shall complete the
Purchaser Interconnection
Works so as to be able to
accept Net Delivered Energy
at the Interconnection Point to
carry out the Commissioning
Tests no later than [ @] Days
prior to the Scheduled
Commercial Operations
Date notified by the Seller to
the Purchaser pursuant to this
Section 6.5(a); provided,
however, that such
completion date shall be
extended on a Day-for-Day
basis for any changes in the

. Scheduled Commercial
Operations Date, and to the
extent necessary because of
the occurrence of any of the
following:

(iy ~ the Scller’s
" failure to execute,
" " in sufficient time
_ for the Purchaser
to complete the -
" Purchasér *
“Interconnection
Facilities, such
easements, rights-
. of- way, licenses
and other
" documents, each

Purchaser shall conmiplete the
Purchaser Interconnection
Works so as to be able to
accepl Net Delivered Energy
at the Interconnéction Point to
carry out the Commissioning

Tests no later than [ @] Days
prior to the Scheduled
Commercial Operations Date
notified by the Seller to the
Purchaser pursuant to this
Section 6.5(a); provided,
however, that such
completion date shall be
extended on a Day-for-Day
basis for-any changes in the
Scheduled Commercial
Operations Date, and to the
extent necessary because of
the occurrence of any of the
following:

(i) the Seller’s
failure to execute,
in sufficient time
for the Purchaser
to coinplete the

" Purchaser
Interconnection
Facilitics, such
easements, rights-
of- way, licenses
and other
documents, each
in recordable

Seller are severe since if
the construction timelines
are extended due to
Section 6.5 (a) (iv), it is niot
entitled to any
compensations under the
EPA nor the Insurance
Policies.

Therefore, we suggest that
Section 6.5 (a) (iv) is
deleted.

in recordable

Page | 29




YKe

Mrargy Thot Meran sl

(ii)

oo e Sailure to provide

form, as the
Purchaser may
reasonably
require to record
the deeds,
easements, rights-
of- way and
licenses granted
pursuant to
Section 6.4;

the Seller’s

(ii)

_tailure to_provide __

form, as the
Purchaser may
reasonably
require to record
the deeds,
easeinents, rights-
of- way and
licenses granted
pursuant to
Section 6.4;

the Seller’s

the Purchaser, on
a timely basis,
with any
technical data
relating to the
Complex and
available to the
Seller but not
included in
Schedule 3,
requested by the
Purchaser and
reasonably
necessary for the
Purchaser to
undertake the
design,
construction,
installation,
commissioning,
maintenance and
operation of the

-requested by the

-necessary for the

the purchaser, on
a timely basis,
with any
technical data
relating to the
Complex and
available to the
Seller but not
included in
Schedule 3,

Purchaser and
reasonably

Purchaser  to
undertake the
design,
construction, -
installation,
cominissioning,
maintenance and

operation of the

Site Neutral Hybrid Power Project Clarifications
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Purchaser Purchaser
Interconnection Interconnection
Facilities; Facilities;

a Force Majeure
Event that
materially and
adversely affects
the Purchaser’s
ability to perforn
its obligations in
accordance with
this Article VI;
Any

this Agreement,
including but not
limited to the
Seller’s
obligations ..

a Force Majeure
Event that
materially and
adversely affects
the Purchaset’s
ability to perform
its obligations in
accordance with
this Articte V1;

circumstances / Adry
events that are eircumstances
beyond events-that-ore
Purchaser’s -beyond
reasonable Purehaser's
control and cause reasonable-control
delay in -and-couse—delay
construction or - in-construction-or
operations of operations-of
Purchaser Purchaser

" Interconnection Interconnection
Facilities; Facilities;

3 c vy any other failure .

by the Selier to (v} any other failure
perform it by the Seller to
accordance with perform in

* accordance with
this Agreement,
including but not

~ limited to the
Selier's, -

Site Neutral Hybrid Power Project Clarifications
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— previded-hewever, thatno’

assumed under
Schedule 3, that
materially and
adversely affects
the Purchaser’s
ability to perform
its obligations in
accordance with
this Article VI;

extension shall be granted to

the-Purchaser 4o the extent- - —f
thiat such failure or delay

would nevertheless have been
experienced by the Purchaser.

iIf the Purchaser has not
completed, commissioned and
energized the Purchaser
Interconnection Facilities, by
the date required in Section
6.5(a), and such delay causes
a delay in the Commissioning
of the Complex, the Required
Commercial Operations Date
shall be extended Day-for-
Day until the date on which
the Purchaser Interconnection
Works are completed,
provided however, the
Required Commercial
Operations Date shall niot be
extended on accounf of any

obligations
assumed under
Schedule 3, that
materially and
adversely affects
the Purchaser’s
ability to perform
its obligations in
accordance with
this Article VT;

provided, however, that no
- --extension-shall be-granted-to ~ -
the Purchaser to the exient
that such failure or delay
would nevertheless have been
experienced by the Purchaser.

If the Purchaser has not
completed, commissioned and
energized the Purchaser-
Interconnection Facilities, by
the date required in Section
6.5(a), and such delay causes
a delay in the Commissioning
of the Complex, the Required
Commercial Operations Date
shall be extended Day-for-
Day until the date on which
the Purchaser Interconnection
Works are completed,
provided however, the
Required Commercial
Operations Date shall not be

extension of the completion

extended on account of any
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date of the Purchaser
Interconnection Works under
Section 6.5(a)(i), (ii) and {iv).

extension of the completion
date of the Purchaser
Interconnection Works under
Section 6.5(a)(1), (it} and (iv).

29.

65  (b)(of
the EPA)

In addition, if the Purchaser
has not completed the
Purchaser Interconnection
Works by the date which is

[ @] Days following the date
by which the Purchaser
Interconnection Facilities
were required to be completed
in accordance with Section
6.5(a) as such date may be
extended pursuant to Section
6.5(a)(i), (ii), (iil) and (iv),
and such delay causes a delay
in Commissioning of the
Complex, as certified by the .
Engineer, then the Purchaser
shall pay to the Selter
monthly, in arrears, {and
prorated for any portion of a
Month) an amount equal to
the Carrying Cost plus

[ @%]of the Energy Price on
account of partial
reimbursement of actual O&M
and insurance costs multiplied
by the Average Daily
Energy for each Day during
the period of such delay.

"In addition, if the Purchaser

has not completed the
Purchaser Interconnection
Works by the date which is

[ @] Days following the date
by which the Purchaser
Interconnection Facilities
were required to be completed
in accordance with Section
6.5(a) as such date may be
extended pursuant to Section
6.5(a){i), (1), (iii) and (iv),
and such delay causes a delay
in Commissioning of the
Complex, as certified by the
Engineer, then the Purchaser
shall pay to the Seller
monthly, in arrears, (and
prorated.for any portion of a
Month} an amount equal to
the Carrying Cost plus

[ €@ %]of the Energy Price en

aeeeub-ofpartinl
retrnbursement of actual O&M
and-insuranee-eests multiplied
by the Average Daily
Energy for each Day during
the period of such delay.

Please note that given the
structure of the Tariff,

- there would not be any

specific components as
such.

Refer amended
EFA

| 30,

6.5 (c){of
the EPA)

‘In addition"to payment set
out in Section 6.5(b} above

[n addition to payment set
out in Section 6.5(b) above
for the period of such delay, if

The adjustment with
regards to debt servicing
should not be subject to

Refer amended
EPA

for the period of such delay, if
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the delay by the Purchaser in
completing the Purchaser
Interconnection Facilities
continues beyond the [ €]
Day following the date of the
issuance by the Engineer of
the Certificate of Readiness
for Synchronization and a
simultaneous certificate by
the Engineer that the delay

--caused by the Purehaser————

would likely cause the then-

r-~scheduled-Eommissioning-—s—s—

Tests to be delayed, the
Purchaser shall also be
required to pay the principal
sum of the debt when due
pursuant to the repayment
schedule as set out under the
relevant Financing Document
{as certified to the Purchaser
by the Lender or Agent). Such
payment of the principal sum
of'the debt by the Purchaser
shall be made within [ ]
Days following receipt ot an
invoice therefor, but in no

-event carlier than the [ @]

day following the Scheduled
Commercial Operations Date
prevailing immediately prior
to such delay which invoice
shall be signed by the Lenders
or the Agent, certifying the
amount shown therein o be

the delay by the Purchaser in
completing the Purchaser
Interconnection Facilities
continues beyond the [ @ ]
Day fo}lowing the date of the
issuance by the Engineer of
the Certificate of Readiness
for Synchronization and a
simmultaneous certificate by
the Engineer that the delay

—caused-by the Purchaser— —

KIBOR +[3%] since such
additional spread has not
been made available to
compensation that are
made 1o the Seller at a
subsequent date.

would likely cause the then-

—-scheduled- Commissioning -/

Tests to be delayed, the
Purchaser shall also be
required 1o pay the principal
sum of the debt when due
pursuant to the repayment
schedule as set out under the
relevant Financing Document
(as certilied to the Purchaser
by the Lender or Agent). Such
payment of the principal sum
of the debt by the Purchaser
shall be made within [ @]
Days following receipt of an
invoice therelor, but in no

event earlier than the [ @]
day following the Scheduled
Comimnercial Operations Dale
prevailing immediately prior
to such delay which invoice
shall be signed by the Lenders
or the Agent, certitying the
amount shown therein to be

o st st e AR G g b ks b e v

Page | 34



Site Neutral Hybrid Power Project Clarifications

correct and stating the due date
forsuch payment of
principal debt under the
repayment schedule as set out
under the relevant Financing
Document (as certified to the
Purchaser by the Lenders or
Agent). Such payments shall
continue until the earlier of
{A) the end of the period
equal to the period of delay or
deferral of any
Commissioning Test, or (B)
completion of the first
attempted Comimnissioning
Tests {whether successfully
completed or not), provided,
that any paymenis made by the
Purchaser pursuant to Seclion
6.5(c) on account of payments
of principal. sum of the debt
shall be in the form of a loan
from the Purchaser to the
Seller in order to facilitate the
Seller to ineet its debt-
servieing obligations and the
same shall be recovered,
togethier with interest a
KIBOR plus a spread of [3%]
(on the monthly outstanding
balance of such amounts)
comniencing on the date of
such payments by the
Purchaser and ending on the
date of complete repayment

corréct and stating the due date

" for such payment of

principal debt under the
repayment schedule as set out
under the relevant Financing
Document {as certified to the
Purchaser by the Lenders or
Agent). Such payments shall
continue until the earlier of
{A) the end of the period
equal to the period of delay or
deferral of any
Commissioning Test, or {B)
completion of the first
atternpted Comunissioning
Tests (whether successiully
completed or not), provided,
that any payments made by the
Purchaser pursuant to Section
6.5(c) on account of payments
of principal sum of the debt
shall be in the form of a loan
from the Purchaser to the
Beller in-order to facilitate the
Seller to meet its debt
servicing obligations and the
same shall be recovered,

togetherwith-interest-at

commencing on the date of
such payments by the
Purchaser and ending on the

date of complete repayment

t s ad b
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thereof by the Seller, through
successive deductions of.

[ @ %] of the Energy Pricc
from the monthly Energy
Paynients until such amounts
have been completely
recovered. The Purchaser
shall have no obligation to
make the payments provided

_in this Section 6.5 if, and to the

extent that, the delay in the
Cominissioning Tests would

nevertheless have-occurred~—-—

regardless of the Purchaser’s
delay or deferral of such tests.
If payments by the Purchaser
under this Section 6.5 shail
have commenced, or the
obligation for such payments
shall have accrued, the
Complex shall be tested at the
first available opportunity
thercafter. Except as provided
in this Section 6.5, Section
8.1, Section 15.6 and Section
16.2(h), the Seller shall be
entitled to no other
compensation or claim for
damages under this
Agreement as a result of delay
in completion of the
Purchaser Interconnection
Facilities or-deferral of the
Conmumissioning

Tests by the Purchaser, as the

thereof by the Seller, through
successive deductions of

[ @ %] of the Energy Price
from the monthly Energy
Payments until such amounts
have been completely
recovered. The Purchaser

shall have no obligation to
make the payments provided

in this Section 6.5 if, and to the _

| “extent that, the delay in the

Commissioning Tests would

-nevertheless have-occurred—— ~p——

regardless of the Purchaser’s
delay or deferral of such tests.
[f payments by the Purchaser
under this Section 6.5 shall
have commenced, or the
obligation for such payments
shall have acciued, the
Complex shall be tested at the
Arst available opponunity
thereafter. Except as provided -
in this Section 6.5, Section
8.1, Section 15.6 and Section
16.2(h), the Seller shall be
entitled to no other
compensation or claim for
damages under this
Agreement as a result of delay
in completion of the
Purchaser Interconnection
Facilities or deferral of the
Commissioning

| Tests by the Purchaser, as the
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case may be.

case may be.

31.

6.6 (c){of
the EPA)

Subject to providing the Selier
reasonable notice, the
Purchaser may require the
Seller to modify or expand the
requirements for protective
devices. Following the
Purchaser’s approval of the
costs of such modification or
cxpansion, the Seller shall
perform such modification or
expansion. Such work shall
be completed within a
reasonable time under the
circumstances. If such request
for a modification or
expansion is sent by the
Purchaser on or after the
Construction Start Date and
such request causes a delay in
Cominissioning the Complex,
as certified by the Engineer,
the Required Commercial
Operations Date shall be
extended Day-for- Day to
account for such delay
provided the Seller has
submitted its final metering,
control and protection single
line diagram to the Purchaser
no later than fifteen

'(15) Pays after the

Construction Start Date, The
Purchaser shall be notified in
advance of, and shall have the

Subject to providing the Seller
reasonable notice, the
Purchaser may require the
Seller to modify or expand the
requirements for protective
devices. Following the
Purchaser’s approval of the
costs of such modification or
expansion, the Seller shall
petform such modification or
expansion. Such work shall
be campleted within a
reasonable time under the
circumstances. If such request
for a modification or
expansion is sent by the
Purchaser on orafter the
Construction Start Date and
such request causes a delay in
Commissicning the Complex,
as certified by the Engincer,
the Required Commercial
Operations Date shall be

i i;xtended Day-for- Day to

account for such delay
provided the Seller has
submitted its fipal initial
metering, control and
protection single line diagram
to the Purchaser no later than
fifteen thirty (15 30) Days
after the Coustruction Start
Date. The Purchaser shall be
notified in advance of, and

Refer amended
EPA
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right to observe, all work on
the protective devices.

shall have the right to
cbserve, all work on the
protective devices.

If the Purchaser is unable to
accommodate the schedule for
any of the Commissioning

Tests as provided by the

Seller, the Purchaser will give
the Seiler notice within forty-
eight (48) hours of its receipt _
of the final schedule for

testing of its requirememnts-

—eparding deferral or delay of

32.

8.1 (b)y(1)(of

the EPA)

any Commissioning Tests for
the Complex and the Parties
will mutually agree on a date
for any deferral test or
programme of tests; provided,
subject to the requirements for
notification to the Purchaser
hereunder, in no event shall
the Purchaser be permitted to
delay or defer the
Commissioning Tests beyond
thirty (30) Days from the date
on which the tests were
finally scheduled, except for
reasons of a Force Majeure
Event éxperienced by the
Purchaser. Notwithstanding
the foregoing, the Purchaser
shall have no liability to the
Seller under this Section 8.1
and no_claim of breach or
default hereunder shall arise

If the Purchaser is unable to
accommodate the schedule for
any of the Commissioning
Tests as provided by the
Seller, the Purchaser will give
the Seller notice within forty-
eight (48) hours of its receipt
of the final schedule for Y
testing of its requirements
regarding deferral or delay of.
any Commissioning Tests for
the Complex and the Parties
will mutually agree on a date
for any deferral rest or
programme of tests; provided,
subject to the requirements for
notification to the Purchaser
hereunder, in no event shall
the Purchaser be permitted to
delay or defer the -
Comimissioning Tests beyond
thirty-(36) fifteen (15) Days
from the date on which the
tests were finally scheduled,
except for reasons of a Force
Majeurs Event experienced by
the Purchaser.
Notwithstanding the
foregoing, the Purchaser shall
have no liability to the Seller
under this Section 8.1 and no
claim of breach or default

Given the competitive
construction timeline
provided in the EPA, we
would suggest that the 30
days should be 15 days in
line with Precedent EPA.

The said
proposals are not
acceptable to KE.
Applicant is
requested to
provide its
acceptance to the
amended EPA as
required under the
_. RFP

e ome .t
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if, and to the extent that, any
delay in or deferral of the
programme of’
Commissioning Tests would
nevertheless have occurred
regardless of the Purchaser’s
delay or deferral of such tests.

hereunder shall arise if, and to
the extent that, any delay in or
deferral of the programme of
Commissioning Tests would
nevertheless have occurred
regardless of the
Purchaser’s delay or deferral
of such tests.

33.

8.1 (b)Y (2) (of
the EPA)

Should the Purchaser defer or
delay any Commissioning
Tests beyond thirty {30} Days
from the date on which the

tests were finally scheduled
and such deferrat or delay
causes the Scheduled
Commercial Opcerations Date
of the Complex to be delayed
or deferred, as certified by the
Engineer, then from the --
Scheduled

Commercial Operations Date
prevailing immediately prior to
such delay or deferral, the
Purchaser shall pay to the
Seller Monthly, in arrears, (and
prorated for any portion of a
Moath) an amount equal to the
Carrying Cost plus [ @ ]% of
the Energy Price on account of
actual reimbursement of partial
O&M and insurance costs
multiplied by the Average
Daily Energy for the number of
Days of such delay. Such
payments shall commence on
the Scheduled Commetcial

Should the Purchaser defer or
delay any Commissioning
Tests beyond thisty-+36}

fifteen (15} Days from the
date on which the tests were

finally. scheduled and such
deferral or delay causes the
Scheduted Commercial
Operations Date of the

" Complex to be delayed or

deferred, as certified by the

. Engineer, then from the

Scheduled Commercial
Operations Date prevailing
immediately prior to such
delay or deferral, the
Purchaser shall pay to the
Seller Monthly, in arrears,
{and prorated for any pottion
of a Moath) an amount equal
to the Carrying Cost plus

[ @ 1% of the Energy Price ot
account-ofactual
reimbursement-of partial
O&:M-and insurance-cests
multiplied by the Average
Daily Energy for the number

Given the competitive
construction timeline
provided in the EPA, we
would suggest that the 30
days should be 15 days in
line with Precedent EPA,

Please provide us the
missing informatfon in the
blanks.

It would be important to
highlight prior to Bid
submission as how such
blanks would operate
given the structure of the
tariff.

Refer amended
EPA

Page | 39




Ye

Enuegy That Nytas tila

- Site Neutral Hjbrid Power Project Clarifications

e

Operations Date prevailing
immediately prior to such
delay and shall continue until
the compietion of the first
attempted Commissioning
Tests {whether successfully
completed or not); provided,
however; that the payment of
such amounts by the Purchaser
and extension of the Required
Commercial Operations Date
shall be subject lo issuarnce by

. the Engineer of Certificate of

Readiness for Synchronization
and a simultaneous certificate
that the delay caused by the
Purchaser has caused the then
scheduled Commissioning
Tests 1o be delayed.

of Days of such delay. Such
payments shall commence on

‘the Scheduled Commercial

Operations Date prevailing
immediately prior to such
delay and shall continue until
the completion of the first
attempted Commissioning
Tests {(whether successfully
completed or not); provided,
however, that the payment of*
such amounts by the
Purchaser and extension of
the Required Commercial
Operations Date shall be
subject to issuance by the
Engineer of Certificate of
Readiness for
Synchronization and a
simultaneous certificate that
the delay caused by the
Purchaser has caused the
then scheduled
Commjssioning Tests to be
delayed.

Tt

34,

8.1 (b) (3) (of

. the EPA)

In addition to the payment set
out in Section 8.1(b)(2) above,
if the delay or deferral of the
commissioning Tests by the
Purchaser continues beyond the
[ @) Day following the date
of issuance by the Engineer of
the two (2) certificates referred
to in this Section, then (he
Purchaser shall also be required

In addition to the payment set
out in Section 8.1(b)2) .
above, if the delay or deferral
of the Commissioning Tests
by the Purchaser continues
beyond the ninetieth {(S0th)
Day following the date of
issuance by the Engineer of
the two (2) certificates
referred to in this Section,

Refer amended
EPA
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to pay the principal debt
payments when due under the
Financing Documents pursuant
to the repayment schedule
agreed between the Seller and
the Lenders at Financial
Closing, with a copy of such
repayment schedule being
furnished to the Purchaser
attested by the Lenders or their
Agent as to it accuracy
(“Lerider Debt Confirmation™).
Such principal debt payment
shall be due from the Purchaser
no later than thirty (30) Days
following receipt of an invoice
therefor (together with the
Lender Debt Confirmation)
which invoice shall be signed
by the Lenders or the Agent
certifying the amount shown

. therein to be correct and stating
| the due date for such payment .

of principal debt under the
repayment schedule. Such
payments shall continue until
the earlier of (iy the end of a
period equal to the period of
delay or deferral of any -
Commissioning test or
Commissioning Tests; and (ii)
the completion of the first
attempted Commissioning Tests
(whether successfully
completed or not). -

them the Purchaser shall also
be required to pay the
principal debt payiments when
due under the Financing
Documents pursuant to the
repayment schedule agreed
between the Seller and the
Lenders at Financial Closing,
with a copy of such
repayment schedule being
furnished to the Purchaser
attested by the Lenders or their
Agent as to its accuracy
(""Lender Debt Confirmation™).
Such principal debt payment
shail be due from the Purchaser
no later than thirty (30) Days
following receipt of an invoice
therefor (together with the
Lender Debt Confirmation)
which invoice shall be signed
by the Lenders or the Agent
certifying the amount shown
therein to be correct and stating
the due date for such payment
of principal debt under the
repayment schedule. Such
payments shall continue untit
the earlier of (i) the end of a
period equal to the period of
delay or deferral of any
Comimissioning test or
Commissioning Tests; and (ii)
the completion of the first -

| _attempted Commissioning Tests
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(whether successfully
completed or not). =
Any payments made by the' Any payments made by the
" Purchaser pursuant to this Purchaser pursuant to this
Section 8.1(b) on actount of Section 8.1{b}.on account of
" principal debt payments under principal debt payments under
the Financing Documents the Financing Documents
shall be in the form of a loan shall-be in the form of a loan
from the Purchaser to the from the Purchaser to the
Seller in order to facilitate the Seller in order to facilitate the
Seller to mect its debt Seller to meet its debt
servicing obligations and the.__l_servicing obligations and.the _ _|. . R > ! B
" same shﬁllﬁef:écéée?é& by - - |-same sllill"ge%ccbve'réii B2 o | LoEeRESEI A = Sl TR e e .
the Purchaser, together with the Purchaser, together-with régards to debt servicing T ; o
interest at KIBOR plus a interest-at-KIBOR plusa should not be subject to

0 H i
KIBOR +[3%] since such Refer amended |

8.1(b)(5)(of | spread of three percent (3%) spread-of three-percent (350}

Bk the EPA) (on the monthly outstanding {fonrthe-monthiyeutstanding addttwl.lal sprez_;td LRI EPA ' .
balance of such amounts), balanee-ef-such-ameunts), been made.avallablcito ; T
commencing on the commencing on the compensation PR R
Commercial Operations Date Commercial Operations Date G (08 s Sl el e
and ending on the date of and ending on the date of SRR G
complete repayment thereof complete repayment thereof .

< e - e o = ofe by the Seller, through-— ———by-the-Seller;through; = o worpom meme w som geems eemmezms v e s
’ successive deductions of successive deductions of ]
[ @ 1% twenty percent of the [ @ 1% twenty percent of the
Energy Price from the Energy Price from the
monthly Energy Payments monthly Energy Payments
until the aforesaid until the aforesaid
amounts have been amounts have been
completely recovered. completely recovered.
: If the Seller is in breach of its [f the Seller is in breach of its This exception to the The said
93 (b)(of obligation ur!der Section obliggtion under Section applicability of the proposals are not

36. tl;.e EPA) 4.1(b) to achieve the 4.1(b) to achieve the liquidated damages under acceptable to KE.
Comunercial Operations Date Commercial Operations Date | Section 9.3 (b) should also Applicant is
by the Required Commercial by the Required Commercial include a Non-Project requested to
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Operations Date (unless such Operations Date (unless such Event. provide its
breach is attributable to breach is attributable to acceptance to the
breach or default by the breach or default by the In terms of EPA, Non- amended EPA as

Purchaser of its obligations
hereunder, the nonavailability
of Ambient Site Conditions
in accordance with Section
8.8, or a Force Majeure
Event} then foreach Month
{prorated Daily) thereafter
until the Commercial
Operations Date is actually
achieved, the Seller shali pay
the Purchaser as liquidated

. damages an amount equal to

four Dollars ($4.00) per kW
of the Contract Capacity for
each Month (prorated Daily)
thereafter until the
Commercial Operations Date
is actually achieved. The
Parties acknowledge and
agree that it would be difticult
or impossible at the date of
this Agreement to determine
with absolute precision the
amount of damages that-would
or might be incurred by the
Purchaser as a result.of the
Seller’s failure to perform’
those matters for which
liquidated:damages are
provided under this Section
9.3.

Purchaser of its obligations
hereunder, the nonavailability
of Ambient Site Conditions
in accordance with Section -
8.8, a Force Majeure Event,
or a Non- Project Event) then
for each Month (prorated
Daily}) thereafter until the
Comtnercial Operations Date
is actually achieved, the Seller
shall pay the Purchaser as
liquidated damages an amount
equal to-four Pollars($4-00}
perdcW two and half Dollars
($2.50) per kW of the
Contract Capacity for each
Month (prorated Daily)
thereafter until the
Commercial Operations Date
is actually achieved. The
Parties acknowledge and
agree that it would be difficult

| er impossible at the date of

this Agreement to determine
with absolute precision the
amount of damages that would
or might be incuired by the
Purchaser as a result of the
Seller's failure to perform
those matters for which
liquidated damages are

Project Event is
recognized as an exception
to generation of electricity.
Therefore, similarly, such
should also be included
here.

Furthermore, the quantum
of the delay liquidated
damages should be
adjusted in line with the
K_.E Precedent EPAs and
other market precedent.

required under the
RFP

__provided under this Section

Page | 43




Yxe

Nnarpy That Muard kile

Site Neutral Hybrid Power Project Clarificalltions

37.

94  (h)(of
the EPA)

'Notwithstanding anythingto -

the contrary in this
Agreement, if any amount
paid by the Purchaser to the
Seller under this Agreement,
is subsequently disallowed by
NEPRA under the
Determined Tariff, the ___ .
Purchaser shall have the right
to recover the same from the
Seller by way of set off or
otherwise.

9.3, .

Netwithstandinganythingte Please note that

the eontrary-ithis contractual payments
Ageeement-HIf any amount which do not relate to the

paid by the Purchaser to the
Seller in terms of Section 15.6
(a) (iii) and 15:6 (i) under this
Agrecment, is subsequently
disallowed by NEPRA under
the Determined Tariff, the

Purchaser shall promptly

Zinform (but-netdatep- -~ =~ ¢

- than three () Days of = -+~

issuance of such determination
by NEPRA) the Seller of the
same. If the Seller does not
file an appeal before the
appellate tribunal established
under the NEPRA Act, and/or
a motion for leave for review,
in accordance with the
applicable law, the Purchaser
shall have the right to recover
the same from the Seller by
way of set off or otherwise on
a mutually agreed Schedule.
The Purchaser shall provide to
the Seller all information and
documents as may be
requested by the Seller as may
be required by the Seller to file
an appeal before the Appellaile
Tribunal established under the
NEPRA Act and/or a motion
for leave for review in

tariff itself should in any
case by excluded from this
clause. Such excluded
payments would include
payments in relation to
delay in Purchaser
Interconnection Facilities,

- delay in commissioning- — -

tests, Pelayed Payment----
Rate, payments in relation

to indemnities or other
payment in relation to the
Contract.

With regards to Energy
Payments, Supplemental
Tariffs and Pass- Through
Items, such payments
would be made pursuant to
Schedule 1 which would
be reflective of the tariff
approval for the Project in
any casc. Therefore, such
payments should be
excluded. This clause
should be restructured to
the payments only under
Section 15.6 (a) (iii) and
Section 15.6 (i).

We understand that such

The said
proposals are not
acceptable to KE.
Applicant is
requested to
provide its

. acceptance to the

amended EPA as
requured under the
-RFP ~ - -
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accordance with the

applicable law.

payments would be made
upfront and then in casc of
disapproval, would be
adjusted. Any such
adjustment should be
based on a reasonable
schedule.

Furthermore, the
Agreement Year should be
extended to allow the
Selier to re-coup such
disallowed

payments.

38.

95  {d)(of
the EPA)

Late payments by either Party
of amounts due and payable
under this Agreement shall
bear interest at a rate per
annum equal to the Delayed
Payment Rate, prorated Daily.

Late payments by either Party
of amounts due and payable
under this Agreement shall
bear interest at a rate per
annum equal 1o the Delayed
Payment Rate, prorated
Daily provided however any
interest on liquidated damapes

payable under Section 9.3(b)
shali be calculated at SOFR
instead of KIBOR plus the
same applicable spread on
Delayed Payment Rate.

Pleasc note that the

. Liquidated Damages are

USD denominated, and
therefore SOFR should be
applicable.

Please note that the same is
itt line with Precedent
EPAs.

The said
proposals are not
acceptable to KE.
Applicant is
requested to
provide its
acceptance to the
amended EPA as
required under the
RFP

39.

96  (a)(of
the EPA) |

At any time within three
hundred and sixty (360) Days
after receipt of an invoice, a
Party may serve notice (an
‘Invoice Dispute Notice’) on
the other Party that the amount
of such invoice (or part
thereof) is in dispute. Each

At any time within three
hundred and sixty (360) Days
after receipt of an invoice, a
Party may serve notice (an
‘Inveice Dispute Notice} on
the other Party that the amount
of such invoice (or part
thereof) is in dispute. Each

In line with Precedent solar
based K.E EPAs, this
allowed a party to go
straight to an Expert for
determination. Given the
preionged timelines in case
of arbitration, this a more

_ efficient manner of

The said proposals
are not acceptable

to KE. Applicant is
requested to

provide its
acceptance to the
amended EPA as
required under the |
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o

Invoice Dispute Notice shall
specify the invoice concerned
and the amount in dispute,
providing reasons as complete
and detailed as reasonably
possible. A Party shall be
entitled to submit any Dispute
relating to an invoice to
dispute resolution in
accordance with Article
XVII, so long as it has

. delivered an Invoice Dispute
Notice 1o the other Party in
accordance with Section
9.6(a).

Invoice Dispute Notice shall
specify the invoice concerned
and the amount in dispute,
providing reasons as complete
and detailed as reasonably
possible. A Party shall be
entitled to submit any Dispute
relating to an invoice to
dispute resotution in
accordance with Article
XVIIL, so long as it has
_delivered an Invoice Dispute

resolution of disputes.

Noticé to the other Party im - —
accordance with Section

9.0(a). A Party submitting an
Invoice Dispute Notice may
require such dispute to be
immediately referred to_an

Expert for determination
pursuant to Section 8.2,

£

40.

9.6 (c){of
the EPA)

Notwithstanding the
determination of the Dispute
by the Expert under Section
18.2, each Party shall be
entitled to refer the
Dispute to arbitration without
being obligated to pay, repay
or offset, as the case may be,
prior to the Dispute being
settled through arbitration if
such Party has elected to refer
the Dispute to arbitration.

Netwithstanding-the

Following such resolution or
determination by an Expert,

We have suggested this
provision in line with the
K.E Solar [PPs — this goes
a long way in creating
efficiency in the overall
payment structure and
does not lead to either
party being cash
constrained.

The said
proposals are not
acceptable to KE.
Applicant is
requested to
provide its
acceptance to the
amended EPA as
required under the
RFP

Page | 46
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neither Party may refer a
Dispute regarding such matter
to arbitration under Section
18.3, unless and unti] it has
paid all amounts resolved or
determined to be pavable in
accordance with Section
9.6(b),

41.

9.8 {of the
EPA)

(a) Within [e] Business Days
prior to Financial Closing, the
Purchaser undertakes to
execute an Escrow Agreement
which shall become effective
sixty (60} Days after
Commercial Operations Date.
The Purchaser shall for the
purposes of effecting
payments under the
Agreement, designate a
collection account maintained
with the Escrow Agent in
accordance with the Escrow
Agreement. The Escrow.
Agent shall transfer, in-
accordance with the Escrow
Agreement, the payments due
in accordance with Section
9.5, to the Seller that have
fallen due and which have not
been disputed by the
Purchaser.

(b) The Bscrow Account will
remain in.place until all .
payment obligations of the

(2} Within {] Business Days
prior to Financial Closing, the
Purchaser undertakes to
execute an Escrow Agreement
which shall become effective

; i Date

_on the Seheduled Commercial -

Please note that the
Escrow Agreement should
become immediately
effective given that there
are certain very important
payments prior to
Commercial Operations
Date.

Refer Amended
EPA

Operations Date. The
Purchaser shall for the
purposes of effecting
payments under the
Agreement, designate a
collection account maintained
with the Escrow Agent in
accordance with the Escrow
Agreement. The Escrow
Agent shall transfer, in
accordance with the Escrow
Agreement, the payments due
in accordance with Section
9.5, to the Seller that have
fallen due and which have
not

been disputed by the Purchaser.

(b) The Escrow Account

Pleasc note that such

--payments are not hunp

sum payment but
compensations linked to
regular tariff component

Payments covered
under escrow are
clearly defined in

and therefore should not Ame.nded EPA
© Section 9.8
unusually strain the
Escrow Arrangement.
The said

We understand that the
arrangement relating to
payment security would
not only include an escrow
arrangenent, but also its
linkages with the MCAs
and the Collection
Agreements. We would
request KE to reflect
such an

proposals are not
acceptable to KE.
Applicant is
requested to
provide its
acceptance to the
amended EPA as
required under the
RFP
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Purchaser to the Seller in
relation to the Energy
Payments (as approved by

will remain in place until all
payment obligations of the
Purchaser to the Seller in

understanding in Section
9.8(a). This should be
reflected in the definition

Lrm

LT T UPRPPET S

NEPRA in the Tariff relation-to-the-Enersy . of Escrow Agreement as
Determination) under this Payments{esapproved by well.
Agreement, to the extent of MNEPRA-in-the-Tandf We are a bit unclear with
any undisputed amounts, are Petermination) under this regards to the reference to All ener
paid or discharged in full, Agreement, to the extent of “as approved by NEPRA EY
. i c ; . . payments would
provided that; any undisputed amounts, are in the Tariff be made in
| paid or discharged in full; Determination”. All accordance with -
i) All Consents under this ided that, encrgy payments would be .
gy p
. A I : ) the Tariff .
Agrecmentare timely- : o : Mt sl 4§ [ 41 b1 W : ) e
ert v -l obtainedrasper the termsof - - <{i—Al-Consents-gunderthis—t~Schedule t of the EPA-and -} =
this Agreement; Agreement-are-thnely the Tariff Approval.
ined er-the-{erms-of . The said
- : g ‘ We understand that prior
t this-Agreement; . . y
tormioated due coa Foteo | o Financial Close, there || P01 50
Majeure Event pursuant to {—TFhe-Apreementisnot o dleenlaprora i Applicant is
Section 15; terminated-dueto-aForee (ELEHEINGD 2 ) requested to
' Majeure Bveat pussuant to Purchase Agreement, there prgvi de its
i Tl tis not Section15: is no need for a subsequent
Do ’ oo BomNETRA | SoPAe e
. ; Therefore, we suggest that o ]
l6. {ii}—The Agreementisnet |- : —required under the o
torminatod ant-to-Seeti the same be deleted. REP
{c} In the event that the Seller 16 KE to clarify which

fails to pay any undisputed
invoice issued by the
Purchaser in accordance with
this Agreement {the
“Purchaser invoice”), the
Purchaser shall have the right
to set-off such undisputed
amounts due and payable to it
under the Purchaser Invoice
against any amount due and

Consents are contemplated
here. This is a fundamentai
security for any bidder
{and its lenders), therefore,
a clarification in this
regard would be
appreciated. In any case,
all such consents should be
procured prior to the
signing of the Escrow

(c) In the event that the Seller
fails to pay any undisputed:
invoice issued by the
Purchaser in accordance with
this Agreement (the
“Purchaser Invoice™), the
Purchaser shall have the right
to set-off such undisputed
amounts due and payable to it

Consents under
the agreement
will be the
obligation of
respeclive parties.
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payable by the Seller under
the Escrow Agreement.

(d) Notwithstanding the
aforesaid, in the event the
Purchaser is notified by the
Escrow Agent that the Escrow
Agreement may terminate
prior to the termination of this
Agreement, the Purchaser
shall, prior to such
termination of the Escrow

Agreement, provide the Seller -

with an alternate escrow
arrangement, on substantially
similar terms to the Escrow
Agreement.

under the Purchaser [nvoice
against any amount due and
payable by the Seller under
the Escrow Agreement.

tdyNotwithstanding the

Agreement.

The Escrow Account
should secure all payments
under the Energy Purchase
Agreement and not just
Energy Payments. There
are important payments
such as Pass-Through
Items, Supplementary
Tariffs, Payments made
under Section 15.6 upon
occurrence of
PPFME/CLFME which
should be secured by the
Escrow Account.

Payments covered
under escrow are
clearly defined in
Amended EPA
Section 9.8

References to the Energy

Purchasc Agreement being
terminated should be
removed. The escrow
arrangement should also
be terminated once all
amounts are settled, There
may very well be the case
of termination of the
Energy Purchase
Agreement but stil}
amounts outstanding at
KE’s end.

This clause binds
KE 1o replace the
mechanism before
termimation and is
for Seller's
comfort.

There should be advance
timelines built in to allow
for an appropriate
novation to a third account
bank, and the existing
arrangement should only
be terminated once the

Already covered
in EPA
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substituted arrangement is
in place.

K.E to also provide the
MCA Agreements and
confirm whether the
Lenders have provided
such consent.

Brief already
shared; further
clarifications also
provided as part
of Gencral
clarification

42.

15

premme = wn o ow

Mon masant gy

Under Clause 15 of the
EPA, if a natural Force
Majewre Eventeg. a

hurrjcane, delays KE in

—_ R

AP NG

it o e

o o o= om

- - camipleting the-Purchaser---
iInterconmection Works or
subsequently dainages KE’s
network, the EPA provides
an extension of tinie e.g. to
allow the Seller to reach
COD. But there is no
financial support (the
protections for lenders’
interest and principal in
6.5(b) and (c) do not apply
int case of force majeurc).
The normal solution tor a
project conipany aftected by
a natural force majeure
would be to obtain insurance
cover which would include
interim payments to cover
principal and integest. But, in
this case, the seller cannot
insure against the risk
because the network is not

its insurable asset. We

The said
proposals are not
acceptable to KE.
Applicant is
requested to
provide its
acceptance to the
amended EPA as
required under the
RFP
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request clarity on what
approach will be taken in
terms of insurance for delay
from KE.

43.

15.6 (a)
(iii)

(A} (ofthe |

EPA)

(iii): If there occurs a PPFME
or a CLFME that prevents or
delays the construction of the
Complex or the ability of the
Seller to operate the Compiex
or deliver Net Delivered
Energy, the Purchaser shall
within thirty (30) Days of the
delivery by the Selier for an
invoice therefor, pay to the
Seller, for each Month
(prorated for portion thereof) of
the PE Compensation Period
(as defined below) an amount

- equal to:

(A) if the PPEME or the

- CLFME occurs prior to the

Commercial Operations Date,
the Carrying Cost or -

if the PPFME or the CLFME
occurs prior to the Commercial
Operations Date, the carrying

Cost plus [ @ %] of the

Energy Price multiplied by
the Average Daily Energy for
each Day during the period of
such delay. In addition, in the
event that a PPFME or a
CLFME continues beyond
ninety {90) days, then the
Purchaser shall also be
required to pay the principal
surn of the debt when due
pursuant to the repayment
schedule as set out under the
relevant Financing Document
{as certified to the Purchaser
by the Lender or Agent). Such
payment of the principal sum
of the debt by the Purchaser
shall be due from the
Purchaser on the earlier of
thirty

(30) Days following receipt of

.- an invoice therefor or the due

date for such payment under

" the repayment schedule {as

certified to the Purchaser by
the Lender or Agent), which

KE to clarify whether such
payments are already
approved as part of its
Determined Tariff.

If not, would it seek such
an approval prior to
signing the Energy
Purchase Agreement. If
not, then, fundameniatly,
this regulatory risk would
be undertaken by. the
Bidder. KE to clarify.

The compensations are
important to cover key
risks for the Seller. This
compensation regime is
also something that the
lenders would look for in
such a Project and since, in
any case, it is subject to
NEPRA’s approval, there
would not be a risk on
K.E’s end.

Please provide the missing
information in the blanks.

Refer amended
EPA

invoice shall be signed by the
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Lenders or the Agent,
certifving the amount shown
therein to be correct and
stating the due date for such
payment of principal debt
under the repayment schedule
as set out under the relevant

" Financing Document (as

certified to the Purchaser by
the Lenders or
Agent). or

1

15.6 (a)
iy ——

(B)
EPA}

(of the

P P

(B} if the PPEFME or the
CLFME occurs after the
Commercial Operations Date,
the Energy Price multiplied by
the Average Daily Energy for
the number of Days the Seller
was unable to operate the
Complex or deliver the Net
Delivered Energy less (i) the
amount of Energy Payments
paid to the Seller by the
Purchaser pursuant to Section
15.5 and (ii) [#]% of the
Energy Price for the energy
not delivered under Section
15.5; further such payments
shall be pass-through item in
Determined Tariff by
NEPRA.

(B) if the PPFME or the -

- "CLFME occurs after the - - L

Commercial Operations Date,
the Enetgy Price multiplied by
the Average Daily Energy for
the number of Days the Seller
was unable to operate the
Complex or deliver the Net
Delivered Energy less (i) the
amount of Energy Payments
paid Lo the Seller by the
Purchaser pursuant to Section
15.5 and (ii) [@]% of the
Energy Price for the cnergy
not delivered under Section
[5.5;

Provided however if (i) such
payments are disallowed by
NEPRA to be claimed by the
Purchaser ynder its
Determined Tariff, the
Purchaser shall be entitled 10

set-off such paid amounts |

Please fill in the missing
information in the blanks
as we would need
visibility on this, as such
has been the case in the
past EPAs.

We understand that such
payments would be made

upfront, and then NEPRA
approval would be sought,

Please reflect such
understanding.
Furthermore, in case of
(i1}, once the approval by
NEPRA is in place, then
such amounts should be
paid as well.

Refer Amended .
EPA

i
1 Fi
: fi(

!
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against any outstanding
invoice issued by the Seller
pursuant to Section 9.5 or
otherwise recover the same
from the Seller'in accordance
with a reagsonably mutually
agreed schedule; or (i) the
payment of the Energy
Payments is permitted by
NEPRA to be claimed by the
Parchaser under its
Determined Tariff the
Purchaser shall pay the Seller
withheld pursuant to Section
15.6(a)Ei(BYii), following
such approval.

pass-through-ttem—in

| 45,

156 (i) (of
the EPA)

If, following the Commercial
Operations Date, there occurs

a PPFME or a CLFME that, in

either case, does not require

. the Seller to undertake a

Restoration but nonetheless
disables the Seller from
operating the Complex and

- delivering Net Delivered
Energy (a *“Non-Restoration

Event™), then the Purchaser
shall pay to the Seller for each
Month (or portion thereof) of
the PE Compensation Period

If, following the Commucreial
Operations Date. there occurs
a PPFME or a CLFME that, in
cither case, does not reguire
the Seller to undertake a
Restoration but nonetheless
disables the Seller from
operating the Complex and
delivering Net Delivered
Energy {a “Non-Restoration
Event™), then the Purchaser
shall pay to the Seller for each
Month {or portion thereof)} of
the PE Compensation Period

It appears that the EPA
states that such
compensations are payable
in case such amounts are a
pass- through under KE’s
own tariff. In this regard,
we would first request for
KE to confirm whether
such amounts are a pass
through under KE’s own
tariff. If not, would it be
approaching NEPRA in this
regard. In case NEPRA
does not accord (or delays)
its approval in relation to

Refer amended
EPA

(as defined below), the

{as defined below), the
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Energy Price multiplied by
the Average Daily Encrgy for
the number of Days during
such period less (1) payment
on account of {e]%) of the
prevailing Energy Price for
the energy not delivered under
Section 15.5 and (ii) the
amount of any Energy
Payments paid to the Seller by
the Purchaser putsuant to

prowded however any such
payment hereunder shall be
pass- through ften1 under the
Determined Tariff by NEPRA.

The term *PE Compensation
Period” for purposes of this
Section 15.6(1) only, shall have
the same meaning as it bears in
Section 15.6(a){iv) except for
the reference to the Restoration
Period,

..Sections 9.1 and 15.5; . . ..
‘ - dod l

Energy Price multiplied-by
the Average Paily-Energy {or

the number of Days during
such period less (i) payment
on account of [#]%) of the
prevailing Energy Price for.
the energy not delivered under
Section 15.5 and (ii) the
amount of any Energy
Payments paid to the Seller by
the Purchaser pursuant to
sbtions 9.1 and »Ljr.-i; ..

paymenthereundershall-be
pass- throughitemrunderihe
Be%ei-mmedfilaﬁﬁ'-ﬁy

The term "PE Compensation
Period” for purposes of this
Section 15.6(i) only, shall
have the saine meaning as it
bears-in Section 15.6(a)(iv) -
except for the reference to the
Restoration Pertod.

Provided however if (1) such
payments for the PE
Compensation Period as
above are disajlowed by
NEPRA to be claimed by the
Purchaser under its
Determined Tariff, the
Purchaser shall be entitled to

the such pass-through
items, and we understand
that it would be KE that
would need to make such
an application, it would be
inappropriate to park that
risk at the end of Seller.

Furthermore, if such
payments are to be

submitted to NEPRA for
-l.approval, then why is there

. from ¢
such

a deduction. . .
compensations?

Furthermore, we
understand that payments
would be first made by
K.E, and then, in case
disapproved by NEPRA,
then there would be

reftect the same.

adjustment, Kindly -

set-off such paid amounts

= - i

£
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against any outstanding
invoice issued by the Seller

pursuant to Section 9.5 or
otherwise recover the same
from the Seller in accordance
with a reasonable mutually
agreed schedule or (ii) the
payment of the Energy
Payment is permitted by
NEPRA to be claimed by the
Purchaser under its Consumer
End Tariff the Purchaser shall
pay to the Seller withheld
pursuant to this section
15.6{1), following such
approval,

46.

15.6 (k)

Notwithstanding anything
herein to the contrary, in the
event of’ )
(i} the occurrence of
a PPFME and/or
CLFME that has a
material adverse
‘effect on the
Seller’s ability to
construct,- -
commission or
operate the
- Complex and such
PPFME and/or
CLFME -
continues for a
period excéeding
one hundred eighty
(180) Days, or

Notwithstanding anything
herein to the contrary, in the
event of: .

() the occurrence of a
PPFME and/or
CLFME that has a
material adverse eftect
on the Seller’s ability
{o construct,
commission or opetate
the Complex and such
PPFME and/or
CLFME continues for
a period exceeding one
hundred eighty (180}

_Days, or
(it) a series of such related
, PPFMEs and/or
CLFME that conlinue

We would suggest that the
right to opt for Suspension
should be limited to the
Seller since it would be

‘best placed 1o undertake

an assessment as to
whether it would be able to
continue with the Project
without compensation.
Otherwise, the Seller
would be locked in for the
EME Suspension Period
being fully aware that it
would be unable to address
the consequences of the
same.

The other option is that if
the Purchaser wants to

The said
proposals are not
acceptable to KE.
Applicant is
requested to
provide its
acceptance Lo the
amended EPA as
required under the
RFP

Page | 55
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(ii)

(iii)

a series of such
related

PPFMEs

and/or CLFME
that continue in
the aggregate for
a period that
exceeds one
hundred eighty
(180) Days
during any year,

L o o O ——

aPPFMEoora
CLFME
following which
{A) the Parties
agree or the

- Expert determines

in the aggregate for a
period that exceeds
one hundred eighty
(180} Days during any
“year, or )

(iti)  a PPFME or a CLFME
following which (A)
the Parties agree or the
Expert determines that
a Restoration is not

" feasible or the ~
Purchaser decides that

« " the cost'of-Restoration

is not acceptable or (B}
the Parties agree that a
Restoration is feasible
and the Seller fails to
secure financing for the
Restoration "or {C) the
Parties disagree on the

that 2 Restoration Report, or

is not feasible or (ivy  a CLFME following
the-Purchasey-m—m-s—f-m- which the Complex
decides that the _does not operate for
cost of one hundred eighty
Restoration is not {180) Days and during
acceptable or (B) such period the-

the Parties agree
that a Restoration
is feasible and the
Seller fails to
secure financing
for the
Restoration or {C)
. the Parties

* Change in Law is not
rescinded or modified
in a way to permit or
avoid the Restoration
or allow the Complex
to operate as before,

either-Party the Seller may

continue with the

Suspension option, then it
should simple takeover the
Project at an agreed price.

Furthermore, the EPA
should also contemplate the
possibility that the Seller
may confinue with thc EPA
past 180 days without
epting for termination or
suspension.

e - - P s

oo e Wy

- . "

P VN W et
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disagree on the
Report, or

(iv) a CLFME following
which the
Complex does not

-operate for one
hundred eighty
(180) Days and
during such -
period the
Change in Law is -
not rescinded or
modified in a way
to permit or aveid
the Restoration or
allow the
Complex to
operate as before,

either Party may elect to
suspend the operation of this
Agreement pursuant to
Section 15.6A no later than
three (3) Days: (i) prior to the
expiry of one hundred and
eighty

(180) day period provided in
Section 15.6(k)(1), (ii} and (iv)
hereinabove; or (ii) following
the fulfilment of the -
condition(s) provided in
Section. 15.6(k)(1i1)
hereinabove by deliveting a

elect to suspend the operation
of this Agreement pursuant
to Section

15.6A podaterthan-three-33)
Pays at any time following:
(i) prierte upon the expiry of
one hundred and eighty (180)
day period provided in
Section 15.6(k)(i), (ii) and (iv}
hereinabove; or (ii) following
the fulfilment of the
condition(s) provided in
Section 15.6(kj(iii)
hereinabove by delivering a
written notice to the ether
Party Purchaser (the “FME
Suspension Netice™). If beth
the Parties-fail-te-deliver the
Seller does  mot __issue
the FME Suspension
Notice withinthe-peried-set
eut-herein, then the Seller
eithesRarfy shall have the
option to terminate this
Agreement immediately by
delivéring a writlen notice of
such termination to the ether
Party Purchascr.
Notwithstanding the Parties*

* Seller’s right to suspend or

terminate this Agreement
pursuant to this Article 15, no
payments shall be due from
the Purchaser to the Seller
under Section 15.6 (a) (iii) or

written notice to the other Party

Site Neutral Hybrid Power Project Clarifications




Enargy Thai Waass Lilk

Site Nentral Hybrid Power Project Clarifications

o oo S e = Tamas o

Bmr s mn pan

(the “FME Suspension
Notice™). If both the Parties
fail to deliver the FME
Suspension Notice within the
period set out herein, then
either Party shall have the
option to tenminate this
Agreement itnmediately by
delivering a written nofice of
such termination to the other
Party. Notwithstanding the

S heri-Ryrigtry

15.6 (i} following the expiry
of the one hundred and
eighty

(180) Days as provided in this
Section 15.6(k) on account
of a PPFME/CLFME.

Lmterininatethis-Agréerhent—=
pursuant to this Article 15, no

payments shall be due from the E

Purchaser to the Seiler
following the expiry of the one

hundred and eighty (180) Days |

as provided in this Section
15.6{k) on account of a
PPFME/CLFME.

AR e ——

15.6A (n)
+

47. 15.6A (0)
{of

the EPA)

{n) If either Party elects to

suspend the operation of this- ~ |-

Agreement by issuance of the
FME Suspension Notice
pursuant to section 15.6(k),
sucl suspension shall take
effect fromn the date of the
FME Suspension Notice and
continue until the carlier to
occur of the following: (i)
expiry of the period, as set out
in the FME Suspension
Notice; or (ii) the carlier

withdrawal by either Party of

{n) (a) If either-Party the
Seller elects-to-suspend-thew—
operation of this Agrecment
by issuance of the FME
Suspension Notice pursuant to
section 15.6(k), such
suspension shall take effect
trom the date of the FME
Suspension Notice and
continue until the earlier to
occur of the following: (i)
expiry of the period, as set out
in the FME Suspension

We would suggest the
L—right-to-opt-forsuspension

i

o
B S U S

should be limited to the
Seller since it would be
best placed to undertake an
assessment as to whether it
would be able to continue
with the Project without
compensation.

Otherwise, the Scller
would be locked in for the
FME Suspension Period

being fully aware that it is

Refer Amended
EPA

Notice; or {ii) the earlier
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the FME Suspension Notice
in accordance with Section
15.6A(c) below; or (iii} the
earlier cessation of the PPFME
or CLFME, as the case may
be (the “FME Suspension
Period™). The Parties agree
that the aggregate of the FME
Suspension Period shall not
exceed five (5) years during
the Term (the “Total FME
Suspension Period”) and
either Party may issue as
many FME Suspension
Notice(s) as it deems
appropriate during the Term.
For avoidance of doubt,
following the expiry of the
Total FME Suspension
Period, either Party shall have
the option to terminate this
Agreement inmmediately by
delivering written notice of
such termination to the other
Party.

£o} During the FME
Suspension Peried, all
obligationsunder the
Agreement for both the Parties,
including, inter alia, the Seller
to supply energy and
Purchaser’s obligation to make
any payments during the

withdrawal by either Party
the Seller of the FME
Suspension Notice in
accordance with Section
15.6A(c) below; or (iii) the
carlier cessation of the PPFME
or CLFME, as the case may
be (the “FME Suspension
Period”). The Parties agree
that the aggregate of the FME
Suspension Period shall not
exceed five (5) years during
the Term (the “Total FME

- Suspension Period™) and

either Party the Seller may
issue as many FME
Suspension Notice(s) as it

- deems appropriate during the

Term. For avoidance of doubt,
following the expiry of the
Total FME Suspension
Period, either Party shall have
the option fo terminate this
Agreement immediately by
delivering written notice of
such termination to the other

Party.

te}(b) During the FME
Suspension Period, ali
obligations under the
Agreement for both the
Parties, including, inter alia,
the Seller to supply energy

unable to address the

consequences of the same.

The other option is that if
the Purchaser waats to
continue with the
suspension option, then it
can simply take-over the
Project at an agreed price.

pendency of PPFME or

Page | 59
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CLFME shall be suspended

with immediate effect and shall

remain suspended uniil the
Seller withdraws the FME
Suspension Notice.

e W s P

—tosuch suspensions

make-any payments during
the pendency of PPFME or
CLFME shall be suspended
with immediate etfect and
shall remain suspended until
the Seller withdraws the FME
Suspension Notice provided,
however, it is hereby clarified
that this Section

shall not apply in respect of
| any accrued 'obligation prior

U M B i r RN VB T A T iyt

[t st Pttt e W L A R

48.

15.8(d) (of
the EPA)

Agreement has been
terminated by the Purchaser
pursuant to Sections 15.6(e),
15.8(a) or 15.9), be entitled to
receive a Suppiemental Tariff
such that it will recover from
the Purchaser, the costs
actually incurred in effecting
the Restoration, including,
without limitation, weighted
average cost of capital not
exceeding KIBOR plus three
percent (3%) determined at
the time the Complex returns
to operation or, if the
Complex did not cease
operation, at the time the
Restoration is completed by
the Seller‘But subject in all
respect to the terms and
conditions of NEPRA’s
_approval under the

The SeHer-shalt (unless this ~—

n e v Teerrtaadr e o« moramate v

— dmbe A e b

- ——
[T T A
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The said proposals

KE. Applicantis
requested to provide
ils acceptance to the
amended EPA as
required under the
RFP

are not acceptable to |
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Supplemental Tariff. The
" costs to be recovered by the
Seller pursuant to this Section |
15.8 and Section 15.9 shall be
the costs that are actually
incurred by the Selier to effect
the Restoration to the extent
those costs exceed any
insurance proceeds; provided,
however, that each such item
of cost shall have been
reasonable and appropriate for
the Seller to effect such
| Restoratton consistent with
the standards for the original
construction and the
applicable Laws of Pakistan
Prudent Utility Practices and
low cost Restoration methods,
as the case may be. The Seller
shall deliver a schedule of
such costs to the Purchaser,
together with copies of the
invoices, for review by the
Purchaser. If the Purchaser
contests any item of cost on
the basis of the foregoing
standards and the Purchaser
and the Seller cannot agree,
the issue of whether such item
of cost should be recovered
under this Agreement shall be
referred to an Expert pursuant
to Section 15.7(c) torender a
deciston based on the
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foregoing standards.

49.

B

15.10 (of the
EPA)

Subject to the Parties
entitlement to issue a FME
Suspension Notice pursuant to
Section 15.6(k), a Party shall
exercise any right to terminate
this Agreement under this
Article XV by delivering a
notice of termination to the
other Party in accorddnce

| with Section - - - -
71971 Amy-such notme“frp‘m"'"“
".the Purchaser shall be

executed by a duly authorized
representative of the
Purchaser. Such notice shall
identify, if applicable, the
PPFME or CLFME (as
applicable} in reasonable
detail and the basis for
termination. Termination of
this Agreement shall be

effective at 17:00 howrs on the

thirticth (30th) Day following
the date of delivery of such
notice.

Subject to the Pasties Seller’s
entitlement to issu¢ a FME
Suspension Notice pursuant to
Section 15.6(k), a Party shatl
exercise any right to terminate
this Agreement under this
Article XV by deliveringa
notice of termination to the

other Party in accordance with

Sectlon 19.1. Any such notice

" from-the Purchaser shalibe .
executed by a duly authorized

representative of the
Purchaser. Such notice shalt
identify, if applicable, the
PPFME or CLFME (as
applicable) in reasonable
detail and the basis for
termination. Termination of
this Agreement shall be
effective at 17:00 hours on the

“thirtieth (30th) Day

following the date of delivery
of such notice.

| The said proposals . | .
| are not acceptabT"To
. -KE. Apphcamrm..._.w RN,

"[rétuestEd taprovide

its acceplance to the
amended EPA as
required under the
RFP

S R

~

T T T

50.

16.1 {a) (i)
(of the EPA)

{(a) The Seller’s failure:

(i) to achieve the Commercial
Operations Date not earlier
than one hundred eighty (180)
Days afier the Required
Comumercial Operations Date;

{a) The Seller’s failure:

{ii) to achieve the Commercial
Operations Date not earlier
than ene-hundred-eighty (1803
three hundred sixty-five (363}
Days after

the Required Commetrcial
Operations Date,

The required COD is
within 10 months + 180
days before it becomes a
Seller Event of Default, we
understand usually there is
365 days’ buffer. We
request KE to confirm
whether past precedent
will be followed and if not,

The said
proposals are not
acceptable to KE.
Applicant is
requcsted to
provide its
acceptance to the
amended EPA as
required under the
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the reasoning behind such
a change.

RFP

51.

16.1 (m) (of
the EPA)

Reduction of the Contract
Capacity on the Commercial
Operations

Date by an amount which
cxceeds in aggregate five
percent (5%) of the Contract
Capacity specified in Section
2.9(a).

Reduction of the Contract
Capacity on the Commercial
Operations

Date by an amount which
exceeds in aggregate five
pereent{5%7 ten percent
{10%)} of the Contract
Capacity specified in Section
2.9(a).

The said proposals
are not acceptable to
KE. Applicant is
requested to provide
its acceptance to the
amended EPA as
required under the
RFP

52,

162 (b) (of
the EPA)

The Purchaser’s failure to pay
any undisputed (or following
the resolution of such dispute in
favour of the Seller) amount
due from it under the
provisions of Section 9.4 of this
Agreement by the Due and
Payable Date for the relevant
invoice or to make any other
payment when required to be
made under the Agreement,
that, in each case, is not
remedied within sixty (60)
Days following the Se¢ller’s
notice to the Purchaser stating
that a payment default has
occurred and is continuing, and
describing such payment
default in reasonable detail.

The Purchaser’s failure to pay
any undisputed (or following
the resolution of such dispute
in favour of the Seller)
amount due from it under the
provisions of Section 9.4 of

. this Agreement by the Due
--and Payable Date for the

relevant invoice or to make
any other payment when
required to be made under the
Agreement, that, in each case,
is not remedied within sixty
£60)-Days thirty (30) Days
followinyg the Seller’s notice
to the Purchaser stating that a
payment default has occurred
and is cantinuing, and
describing such payment
default in reasonable detail.

Kindly note that failure to
comply with payment
obligations would have a
key impact on the Project.
Therefore, given the
various risks highlighted,
we suggest a time period
of 30 days.

The said
proposals are not
acceptable to KE.
Applicant is
requested to
provide its
acceptance to the
amended EPA as
required under the
RFP

162 () (of
ihe EPA)

The Purchaser fails to enter
into the Escrow Agreement in
accordance with Section
9.8(a); or the Escrow

The Purchaser fails to enter
into the Escrow Agreement in
accordance with Section
9.8(a); or the Escrow

In case of provision of an
alternate Escrow
arrangement, we suggest a

Refer Amended
EPA

time period of 7 days.
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Agreement is terminated prior
to the expiry or lermination of
this Agreement, and the
Purchaser fails to provide an
alternate escrow arrangement
in accordance with Section 9.8
within [e] Days of such
termination or expiry or
termination of the Escrow
Agreement,

Agreement is terminated prior
to the expiry or termination of
this Agreement, and the
Purchaser fails to provide an
alternate escrow arrangement
in accordance with Section 9.8
within fe4 7 Days of such
terminatiof: or expiry ot

| termination of the Escrow
Agreement,

B Tp———

o—_—

[

16.2 (g) (of

—ofthe EScrow Agreement™ ==

,,,Breach‘(;f any.matetjiai,term' .:...,

- Breach of any material term

- ~of the Escrow Agreement-" -~ — - —~ = o0 =

fe T et nn

—_

which is aftributable to the -

.dﬂneu!"ﬁ:ﬂmn-—x_s o=

[ Refe: amended

PR

unenforceable. invalid or void
or making it unlawful for the
Seller to receive payment or

54 which is attributablie to the Purchaser and such breach
’ the EPA) Purchaser and such breach e iod EPA
continues for a period c?‘ntmule's for; Op cro ;
of [e] consecutive Days. ?Da{;i () COTEEETaTe
The failure by the Purchaser The failure by the Purchaser
to complete and comntission to complete and commission
the Purchaser Interconnection the Purchaser Interconnection
Facilities within [e] Days Facilities within fe] thirty (30}
55 16.2 (h} (of | following the Required Days following the Required Refer amended
A the EPA) ' —Commiercial Operations Date;: -} - Commercial Operations Date, - EPA
provided any extension of provided any extension of
RCOD shall only be pursuant RCOD shall only be pursuant
to a Force Majeure Event to a Force Majeure Event
and/or Section 6.5. and/or Section 6.5.
Any Change in Law rendering The said
any material undertaking or proposals are not
obligation of the Purchaser acceptable to KE.
56 16.2 (j} {of N/A under this Agreement or the Applicant is
) the EPA) : Escrow Agreement requested to

provide its
acceptance to the
amended EPA as
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" perform its obligations for

more than one hundred and
eighty (180) Days.

required under the
RFP

{b) The following cure

elect to suspend the operation
of this Agreement by )
delivering a written notice to
the Seller (the “Purchaser
Suspension Notice™) but shall
not be entitled to terminate
this Agreement. Ifthe
Purchaser elects to suspend

{(b) The following cure periods (each a “Cure
periods (each a *Cure Period™) shall apply:
Period”) shall apply:
(i) In the case of a Seller Event | (i) In the case of a Seller . ! .
5 ; of Default arising under Event of Default arising under We. suggest BSCHIDELT Refer Amended
7. 16.3(b)(i} . b . . in line with the Precedent
Section 16.1(c){i}ora Section 16.1(c)(1) or a KE EPA EPA
Purchaser Event of Default . Purchaser Event of Default )
arising under Section 16.2(b) arising under Section 16.2(b)
and (g), the Cure Period shall and {g), the Cure Period
be sixty (60) Days; shall be sixty- {603 forty-five
' (45) Days;
if there is a Scller Event of We understand no
Default as set out in Section uch termination
16.1(a)(iv), Section 16.1(¢) or Sl rmin ' of
Section 16.1(i), which is not g;ise 15 pa]'ftl o
cured within the time period HO'W::;E;H Z ése
provided in Section 16.3 or P - a
there is a Seller Other Detault . . of suspension due
: which is not cured within the Dm"mg a suspension (SRl BB}
16.3A (b) iod provided in Section period, KE shall not be The Payment
58. (of ?gr;:g p he Purchas entitled to terminate the security would
the EPA) 3A(a), the Purchaser may Escrow Agreement. become available

after default is
cured because KE
cannot lock its
cash streams if the
Seller is on
default.
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the operation of this
Agreement by issuance of the
Purchaser Suspension Notice,
such suspension shall take
effect from the date of the
Purchaser Suspension Notice
and continue until the earlier
to occur of the following: (i)
fourteen (14) Days of the
notice from the Seller to the )
Purchaser that-it-has cured ™ - = s =

Furthermore, during the
suspension period, whilst
the right to ‘dip in’ the
Payment Security may be
suspended, however, the )
obl:gation to maintain the _ % - : I

e P s

=t Y i " “’“"—“““‘S’ueh‘(iefaﬂh‘“ef‘(ﬂ“):‘;‘i:?“‘ TT;?:E-:« T T *‘T.T“::;:‘:..::"i:‘": :“:T."- WMW ;ﬂ“—mwm s :
, . |- ... | withdrawal by the Purchaser |. .. = . ~Payment Sceurity shodld. .} T | S

. coitinue as is.
of the Purchaser Suspension

Notice (the “Purchaser
Suspe

nsion Period”). The Parties

agree that the aggregate of the

I LT _ e . mom B - s S .- - e TTETTET—YE WTe = ewETE b wr nm — I T mame—g T » ' - e 1 ‘ n

- — = o oooa o
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Purchaser Suspension Period
shall not exceed five (5)
years during the

Term (the “Purchaser
Total Suspension Period”)
and the Purchaser may issue
as many Purchaser
Suspension Notice(s) as the
circumstances permit during
the Term.

Following termination, the
Seller should have the
option to provide energy to
third parties, however, the
framework for that should
be, to the extent possible,
upfront agreed.

Refer amended
EPA.

59.

- 16.3A {c)

{of
the EPA)

During any Purchaser
Suspension Period, all
obligations under the
Agreement for both the Parties,
including, inter alia, the
Purchaser’s obligation to make
any paynients or provide the
Paymeént Security and the
Seller’s obligation to supply
and deliver energy and its
entitlement to receive any
payments or Payment Security
shall be suspended with’
immediate effect and shall
remain suspended until the end

__of the Purchaser Suspension

During any Purchaser
Suspension Period, all
obligations under the
Agreement for both the
Parties, including;interalia
but excluding, the Purchaser’s
obligation to make any
acécrued payments prior to
commencement of the
Purchaser Suspension Period

or provide the Payment
Security and the Seller’s
obligation to supply and
deliver energy and its
entitlement to recetve any

payments {except as

Please note that in case of
a Purchaser Suspension
Period, whilst we can
understand that there may

- be a suspension in relation

to a dip in right in the
Escrow Account, however,
given that the Energy
Purchase Agreement
contemplates a cure and
termination of the
Purchaser Suspension
Period, from a payment
security perspective, KE
cannot have the right to
withdraw the entire escrow

The said
proposals arc not
acceptable to KE.
Applicant is
requested to
provide its
acceplance to the
amended EPA as
required under the
RFP
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Period.

otherwise provided above}) or
Payment Security shall be
suspended with immediate ,
effect and shall remain
suspended until

the end of the Purchaser
Suspenston Period.

arrangement.

; 16.3A {e) (of'“

If the Purchaser elects not to
suspend this Agreement
pursuant to Section 16.3A(b),
the Purchaser shall be required
to pay only for the-Net.--

Please provide the missing
information-in the blanks.

.| Hwouldbe-importantto -

oo e T

- Refer amended.

60 Delivered Energy supplied by = highlght-prior-to Bid- -
* | the EPA) the Seller in accordance with submission as how such EPA
' this Agreement provided that blanks would operate
[#7% of the prevailing Energy given the structure of the
Price shall not be payable until tariff. =
such time that the Seller Event
of Detault is cured.
If any Seller Event(s) of
Default occurs following
which the Purchaser elects to ;
Lo = e - =T =xnspend-the.operationsof this-cs o e e R R EE’C': f:ﬁzl EEE
- Agreement pursuant to ce
Section 16.3A (b), then the Pleas.e.sec“thc proposed suspension is not
j . Escrow Agreement shall stand provision in relationto our | in place as the
16.3A (g) suspended by the issuanc‘t: of comment with regards to Scller has cured
61. (of N/A i - V o fo Section 16.3A (c} above. its default then
the EPA) relovant instructions fo the The proposed provision is Escrow will be

Escrow Agent by the
Purchaser. If the Seller cures
the Seller Event{s) of
Default to_the satisfaction
of the Purchaser, the
Purchaser shall within
fourteen (14) Days of the

in line with Precedent K.E
EPA.

available
therefore such
addition is not
required.
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cessation of the relevant
Seller Event of Default isste a

notice to the Escrow Agent
reguesting a resumption  of
the  Escrow

Agreement.

| 62.

16.3B (a) {of
the EPA)

If there is a Purchaser Event
of Default as set outin Section
16.2(f) and 16.2(h) (the
*Purchaser Major Default”)
and the same is not cured
within the time period :
provided in Section 16.3, the
Seller may cease the supply
and delivery of the Net
Delivered Energy by
delivering a written notice to
the Purchaser (the
"Purchaser Major Default
Notice™), but the Purchaser
shall continue to be liable to
pay and the Seller shall
continue to be entitled to
receive hundred percent
(100%) of the Energy -

If there is a Purchaser Event
of Default as set out in
Section 16.2 (a), 16.2 (b),
16.2(c), 16.2(), 16.2(g), and
16.2(h} and 16.2(1) (the
"Purchaser Major Default’™)
and the same is not cured
within the time period
provided in Section 16.3, the

Seller may (i) elect to

. terminate the Agreement in

accordance with Section
16.4 or (ii) cease the supply
and delivery of the Net
Delivered Energy by
detivering a written notice 10
the Purchaser (the
“Purchaser Major Default
Notice¢™), but the Purchaser

The Term shall be
extended by such time
period, however the tariff
shall be limited to O&M
and insurance component.
Please note that if the EPA
is terminated due to the
Purchaser Event of
Default, then the Selier

shall not further rights to

claim against KE. Il would

. have been expected that

Purchaser Major Default
should include Purchase
Event of Default relating
to breach of payment
security agreement as well
as lailure to make payment
under the EPA.

Refer Amended
EPA.
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_each Day during the period of

- occur of the following: (i)

Payment muitiplied by the
Average Daily Energy for

such suspension (the
“Undisputed Payment
Obligation™). If the Seller
elects to stop the supply and
delivery of the Net Delivered
Energy from the date of the
Purchaser Major Default

Motice, the sameshall. .. J-

continue until the carlier to

the date the Purchaser pays
all due payments to the Seiler
under this Agreement; or (i)
the earlier withdrawal by the
Seller of the Purchaser Major
Default Notice (the
*Purchaser Major Default
Period”). The Parties agree
that the aggregate of the
Purchaser Major Default
Period shail not exceed three
(3) years during the Term

(" Total Major Default
Period”) and the Seller may

shall continue to be liable to
pay and the Seller shall

" continie to bé entitled t6~

receive hundred percent
(100%) of the Energy
Payment Price multiplied by
the Average Daily Encrgy (as
the Energy Payment) for each
Day duaring the period of such
suspension (the “Undisputed

.Payment .Obligation™). If

the Seller elects to stop the
supply and delivery - of the
Net Delivered Energy from
the date of the Purchaser
Major Default Notice, the
same shall continue until the
carlier to occur of the
following: (i) three {3} days
from the date the Purchaser
pays all due payments to the
Sellerunder this Agreement;
ot {ii) the earlier withdrawal
by the Seller of the Purchaser
Major Default Notice (the
"Purchaser Major Default
Period”). The Parties agree

Typically, in case of
purpose-built project, if

.there.isatermination due -

to the off-taker’s defaulf, _
there is usually a buy-out
obligation on part of the

off taker. Given that this is
squarely a default by KE,
therefore, the buy-out
obligation (along with
necessary colmpensation
payments) should kick in.

The said
proposals are not
..acceptable to KE.
Applicant is
requested to
provide its
acceptance to the
amended EPA as
required under the
- RFP
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issue as many Purchaser Major
Default Notice(s) as the
circumstances permit during
the Term. Provided however in
the event the Purchaser Major
Defauit Period continues
beyond the Total Major

_ Default Period, either Party
may terminate this Agreement
pursuant to Section 16.4. The
Agreement may only be .
terminated during the
Purchaser Major Default Period
by mutual consent by both the
Parties.

that the aggregate of the
Purchaser Major Default
Period shall not exceed three
(3) years during the Term
("Total Major Default
Period”) and the Seller may
issue as many Purchaser
Major Default Notice(s) as the
circumstances permit during
the Term. Provided however
in the event the Purchaser
Major Default Period
continues beyond the Total
Major Default Period, either
Party may terminate this
Agygreement pursuant {o
Section 16.4. The Agreament
Defauli—Period—by—mutual

[n case of a Purchaser
Event of Default, the Seller
should have the option to
walk away and terminate
the EPA during.the
Purchaser Major Default
Period especially where
such period has
commenced due to default
relating to the Escrow
Agreement,

The said
proposals are not
acceptable to KE.
Applicant is
requested to
piovide its
acceptance to the
amended EPA as
required under the
RFP

1f the Purchaser has paid the
Undisputed Payment

If the Purchaser has paid the
Undisputed Payment

Furthermore, the extension
of the Term is entirely due

Since ROE will
already be part of

i Obligation, then the Term Obligation, then the Term shall to the Purchaser Event of Suspension

63. | :&35)%‘} of shall be extended for a period be extended for a period Default, therefore, in payment in case
equal to the Purchaser Major equal to the Purchaser Major such a case, the Seller of Purchaser
Default Period and the Defautt Period and. the should be entitled to Major EoD

therefore no ROE

Purchaser shall be entitled to

5

Purchaser shall be entitled to Return on Equity
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receive an equivalent number
of kWh, during such extended
period, provided the Purchaser
pays to the Seller the [#%] of
the Energy Price on account
of O&M and insurance costs,
in accordance with the
provisions of Schedule 1, for
the Net Delivered Energy
delivered by the Seller to the

. |—Purchaset. For avoidanceof- —

doubt, no additional payment™
shall be due and payable by

the Purchaser for such Net
Delivered Energy other

than as provided in this
Section 16.3B(b}.

receive an equivalent number
of kWh, during such extended
period, provided the Purchaser
pays to the Seller the [#%] of
the Energy Price epasceount
ofOd&:M-and-insurance eosts,
in accordance with the
provisions of Schedule |, for
the Net Delivered Energy
delivered by the Seller to the
. _Purchaser. For avoidance of _ .
- doubt, no daddjtional payment ;

shall be due and payable by -

the Purchaser for such Net
Delivered Energy other
than as provided in this
Section 16.3B(b).

in extension
period.

16.3B (¢} {of
the EPA)

If there is a Purchaser Event
of Default other than the
Purchaser Major Default and
Purchaser Event of Default set
out in Section 16.2(c) (the
“Purchaser Other Defaunlt™) -
and the same is not cured
within the time period
provided under this
Agreement, the Seller shall
deliver a written notice to the
Purchaser within seven (7)
Days of the expiry of the cure
period as provided in Section
16.3, to cure such Purchaser
Other Default by providing to
the Purchaser a further

period(s} not exceeding three

If there is a Purchaser Event
of Default other than the
Purchaser Major Default and
Purchaser Event of Default set
oul in Section 16.2(c) (the

- “Purchaser Other Default”)
and the same is not cured
within the time period
provided under this
Agreement, the Seller shall
deliver a wrilten notice to the
Purchaser within seven (7)
Days of the expiry of the cure
period as provided in Section
16.3, to cure such Purchaser
Other Default by providing to
the Purchasger a further

period(s) not exceeding three

The Seller should have the
option 1o terminate the
Agreement in such a case
and not simply go for
suspension of the
Agreement.

The said
proposals are not
acceplable to KE.
Applicant is
requested to
provide its
acceptance to the
amended EPA as
required under the
RFP
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hundred and sixty five (365)
Days to cure the Purchaser
Other Default
(“Additional Cure
Period™). Following the
expiry of the Additional Cure
Period the Seller may elect to

. suspend the operation of this

Agreement {(“Seller Other
Suspension Notice™).

hundred and sixty five (365)
Days to cure the Purchaser
Other Default
(“Additional Cure
Period™). Following the.
expiry of the Additional Cure
Period the Seller may (i) elect
to suspend the operation of
this Agreement {“Seller
Other Suspension Notice™)
or (i) elect to terminate

the Apreement in accordance
with Section 16.4.

During any Seller Suspension .

Period, the Seller shall not be
entitled to terminate this
Agreement on account of the
Purchaser Other Default;
provided however in the event

During aniy Seller Suspension
Period, dLIz the Scller shall
net be entitled to terminate
this Agreement on account of
the Purchaser Other Default;

-provided however in the event

As suggested above,
please note that the Seller
should have the right to
terminate in case of a

The said proposals
are not acceptable to
KE. Applicant is
requested to provide

may elect to the transfer the

Complex to the Purchaser and, |

in such an event, the Complex
shall be transferred to the
Purchaser and the Purchaser

. The sum of:

{i) Al outstanding
payments under

the Financing

= 16.3B.(H the Purchaser Other Default the Purchaser Other Default suspehision scendrto. its acceptance to the
continues beyond the Seller continues beyond the Seller - amended EPA as
. . . . Please also note that this is .
Total Suspension Pericd, Total Suspension Period, Arr . ) required under the
. , , - in line with the Precedent
gither Party may terminate either Party may terminate RFP
. . . KE EPA.
this Agreement pursuant to this Agreément }
Sections 16.4. pursuant to Sections 16.4.
In the event the Seller We suggest that the The satd
terminate this Agreement in Compensation Payments proposals are not
. accordance with this should include the acceptable to KE.
‘Agreement due to a Purchase following: Applicant is
66. 16.3B () N/A Event of Default, the Seller requested to

provide its
acceptance to the
amended EPA as
required under the

|_RFP
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shall simultaneously pay the
Compensation Amount. As
soon as reasonably practicable
and in any event not later than
sixt

(60) Days after the
Termination

Date, the Seller shall invoice
to the Purchaser setting out

the amounts payable by the
Purchaser as Compensation

- Payments {“Termination.

Inveice’™). The Termination Termination

Invoice would be
accompanied by a certification
of a reputable international
accountancy firm operating in
Pakistan, agreed by the
Parties or appointed by the
President of the Institute of
Chartered Accountants of

Pakistan, experienced in the

" methods of valuation of utility

assets, verifying the
calculation of all of the
elements listed in the
Termination Invoice in
reasonable details, which
calculation shall be used in
the preparation of the
Termination Invoice. The
Purchaser shall pay to the
Seller the amount shown in
the Termination Invoice not
later than thirty (30) days

Documents
including any
winding-up
costs, breakage
costs, pre-
payment
penalties and
charges, or
similar charges
or cost pass

through by or___|.

payableto
Lenders in.
accordance
with the
Finance
Docuiments;

The total
amount

. outstanding

under any loan
agreements for
capital
improvements
to, or
Restoration of
the Complex
that are
required as a
result of
Change in Law
Force Majeure
Event or
Pakistan

Skl POUPY AP B P s i Rt Bl
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following the delivery of the
Termination Invoice to the

Purchaser {“Payment Date™).

If any Tax is imposcd on or
withheld from payments from
the Purchaser under this

Section, then such payments

to the Seller shall be increased

by an amount such that the
Seller shall receive same
amount which it would had no
such Tax been imposed or
withheld, The Parties agree
that the termination aniount

provided herein are the

.Seller’s reasonable and pre-

agreed genuine estimates of
the actual losses that the

Seller would incur as a result
of termination of this
Agreement, and do not
constihute a penalty,
Foliowing payment of the
amounts set out in the
Termination Invoice, the
Seller shall transfer to the
Purchaser the Transferrable
Assets,

Political Force
Majeure Event
under the
Energy
Purchase
Agreement,

The actual initial
equity investment by
the Seller to achieve
Commercial
Operations Date as
reduced on a straight
line basis from the
Comunercial
Operations Date
througl the term of the
EPA to 20% of value
of such equity;

Fora period, equal to
the lesser of (i) four (4)
years, and (ii) the
remainder of the initial
term of the EPA, an
amount equal to:

{(A) Prior to the first
anniversary of the
Commercial
Operations Date, a
return based on
30% of the Energy
Price assuming
Average Daily
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Energy mulnplied
by the number of
Days in such
period or,

(B) Following the first
anniversary of the
Commercial
Operations Date,
the Net Cash Flow |. ; S

b = e - T e ) for such period, as N

financial
statements of the
Seller for the last
completed
financial year
prior to the date of
termination,
discounted to its
present value by
applying a

- . : ~-— =(iscountrategqual | L= e
to 12%. The term
Net Cash Flow
shall mean the
2ross cash
revenues of the
Seller with respect
to the operations
of the Complex;

* Any additional equity
amounts that are
contributed by the
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shareholders of the
Seller for any of the
events described under
Arlicle 15 of the EPA

‘plus any  such other

equity contributions,
approved by either
NEFRA or the
Purchaser, as the case
may be, in each case
reduced on a straight

line basis for each year |

following the date of
such-equity
contribution to the end
of the Term;

The summation of (1)
any additional equity
amounts, that are
contributed by the
shareholders of the
Seller for any of the
events that are
described under Article
XV of the Energy
Purchase Agreement
consequent upon the
occurrence of a Force
Majeure Event {as
defined in the Energy
Purchase Agreement)
giving rise to the
Restoration which led
{o termination of the
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Energy Purchase
Agreement pursuant to
Article XV thereof,
reduced on a straight-
line basis for each year
following the date of
such equity
contribution to the end
of the Term, plus (ii)
original equity
contributions, adjusted

-~ _-ip the mianper - —-r < omedeen e -

(SR F

e

described in item (b)
here above, plus other
equity contributions,
prior to such

Force Majeure Event
and approved by the
NEPRA or the
Purchaser, as the case
may be, reduced on a
straight-line basis for
each year following the
date of such equity
contribution to the end
of the Term.

67.

| 168 (c) (of
the EPA)

Notwithstanding the foregoing
or any other provision of this
Agreement, the Parties agree
that, in the event the Seller
terminates this Agreement as a
result of a Purchaser Event of
Default under this Agreement,
then upon tenmnination of this
Agreement, any claims by the

Nowil T
i any-other
The Parties agree that, in the
event the Scller terminates
this Agreement as a result of a
Purchaser Event of Default
under this Agreement, then
upon termination of this

The Purchaser’s obligation
1 case of a Purchaser
Event of Default should
not be limited if the
Purchaser’s Event of
Default has been caused
by its gross negligence or
willful misconduct,

The said proposals
are not acceptable to
KE. Applicant is
requested to provide
its acceptance to the
amended EPA as
required under the
RFP

Page | 78
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Seller against or liability of the
Purchaser under this
Agreement (except as provided
in Section 16.6) shall be fully
extinguished and the Setler
shall have no further claim or
recourse against the Purchaser
under this Agreement.

Agreement, any claims by the
Seller against or liability of
the Purchaser under this
Agreement {except as
provided in Section 16.6)
shall be fully extinguished
and the Seller shall have no
further claim or recourse
against the Purchaser under
this Agreement, provided,
however, this provision shall
not apply in case of gross
negligence or willful default

"of the

Purchaser,

68.

16.8 (d) (of

the EPA)

N/A

Notwithstanding the
foregoing or any other
provision of this Agreement,
the Parties agree that, jn the
event the Purchaser
terminates this Agrecment as
aresult of a Seller Event of
Default under_this
Agpreement, then upon

termination of this Agreement,

any ¢laims by the Purchaser
against or liability of the
Seller under this Agreement
{except as provided in Section
16.6) shall be fully
extinguished and the -

_ Purchaser shall have no

further claim_or
recourse against the Seller

Similar protection that is
available to the Purchaser
shouid be available to the
Seller as well in such a
case.

The said
proposals are not
acceplable to KE.
Applicant is
requested to
provide its
acceptance to the
amended EPA as
required under the
RFP

undér this Agreement.
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69.

16.8 (d) (of
the EPA)

Typically, in case of

purpose-built project, if
there is a tenmination due
to the off taker’s default,
there is usually a buy-out
obligation on part of the
off taker. Given that this is
squarely a default by KE,

therefore, the buy-out
obligation (along with

necessary compensation

PR

The said
proposals are not
acceptable to KE.
Applicant is
requested to
provide its
acceptance to the
amended EPA as

| -required under the_
. ‘_R.FP . emr

LYAR D e

R -

b

. kick in.

If this Agreement is terminated
during the Term,; the Sellgr

70.

T 173 (of the
EPA)

{a) If this Agreement is

terininated or
suspended during the
Term, or the
Agreement has
otherwise expired, the
Seller may shall have

the right {o sell the
Net Delivered Energy

-_lo any prospective |

may sell the Net Delivered
Energy to any prospective
purchaser in accordance with
the Laws of Pakistan.

purchaser in
accordance with the
Laws of Pakistan.

(b) The Purchaser hereby

represents and
warrants that;

(1} the Seller shall be
entitled to enter
into the Use of
System-

Seller should have the

right to sell Net Delivered
Energy to third parties.

In case of termination, the

‘Refer Amended
EPA
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Agreement with
the Purchaser and

supply energy to
consumers in
accordance with

the applicable
law; and

(ii) the Purchaser has

provided to the
Seller the Use of
System
Agreement

proposed by
NEPRA, as well

as the comments
propased by the
Purchaser i
relation to the
Use of System

i Agreement.

(¢) Upon termination
Or expiry or
suspension of the
Agreement, the
Purchaser shall,
within fifteen (15)
days of request by the
Seller, enter into the
Use of System
Agreement approved
by NEPRA (and in
case the NEPRA has ,
not approved a Use of _
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P A,

System Agreement
based on the
Purchaser’s
comments, then the
Use of System
Agreement proposed
by NEPRA and
provided to the Seiler
in terms of Section

17.3(b)(iin).

on a best effort basis
provide all facilitation
to the Seller for the
Seller to be able to
produce energy to its
customers

(e) Time is the essence of
this Section 17.3 of
this Agreement,

{f) Incase of sale of Net
Delivered Energy by
the Seller to a bulk
power consumer (as
specified in the
National Electric
Power Regulation
Authority Act, 1997),
the Purchaser hereby
acknowledges that it
would be deemed to

have received any

Page | 82
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advance notice
requifed to be
received by it under
the applicable law
{including, but not

. . limited to, Section
22 of the National
Electric Power
Regulation Authority
Act, 19973, and Seller

" shall be entitled to sell
energy to such bulk
poWer consumer
immediately
following termination
or expiry or
suspension of the
Agreement.

this Agreement shall
survive any

lermination or expiry
or suspension of this |

Agreement. !

{q) This Section 17.3 of

| ' | . {h} Section 17.3 of this
' Agreement shall

conlinue to be
applicable
_notwithstanding any
other provision of this
Agreement.
The Parties shall enter into a

Use of Systems Agreement as

Page | 83



Site Neutral Hybrid Power Project Clarifications

a pre- condition to Financial
Closing, which Usc of System
Apreement shall become
automatically effective upon
notice by the Seller.

’
T TS

1.

o et e e o e

18.2 {0) (of
the EPA)

byt s p—— i sl

Subject to Section 18.2(i)
either Party may serve a written
notice on the other Party
within thirty (30) Days of the
Expert’s determination having
been notified to it, stating its
intention to refer thie matter in
Dispute to arbitration.

. -y o e
[Pl Nas ity i e AR Y

Subject to Section 18.2(i)

either Party may serve a written |

notice on the other Party
within thirty (30) Days of the
Expert’s determination having
been notified toit, stating its -

that the notifying Party
implements fully the
determination of the Expert
before commencing the
procedure to refer the Dispute
to arbitration and commences
the procedure to refer the
Dispute to arbitration within a
further forty-five {45) Day

" peribd after serving such.

notice. Notwithstanding
anything to the contrary
expressed in this Arlicle XVIIL
either Party may require
arbitration of a Dispute
pursuant to Section 18.3
without reference to an Expert
under this Section 18.2.

—-itilentiono refer the-matterin-—i=
Dispute to arbitration, provided-|-

“upfmnt. g 58 o oo

In line with Precedent K.E
EPA, we suggest that if
there has been an Expert
determination, then, if a
party is challenging the
same through arbitration,
then, in such a case, the
amount determined by the
Expert should be paid

T Avera v

The said proposals

are not acceptable
to KE. Applicant i
requested to
provide its
acceptance to the
amended EPA as
required under the
RFP.

S

¥
v
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| T2.

18.3 (a) (of
the EPA)

Any Dispute that has not been
resolved following the
procedures set forth in Section

18.1 {Resolution by Parties)

Any Dispute that has not been
resolved following the

procedures, set forth in Section |
18.1 (Resolution by Parties)

i
.

Only a single forum
should be applicable in
case of Arbitration. Given
that there would be

Refer amended
EPA
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and Section 18.2
{Determination by Expert), or
has been required by a Party
to be referred to arbitration
without reference to an
Expert, shall be settled by
arbitration in accordance with
the [ Arbitration Act of
1940/rules of arbitration of
the London Court of
International Arbitration
{“LCIA™) as may be
amended from time to time
(the “Rules™). The arbitral
tribunal shall compzise of one
(1} arbitrator.

and Section 18.2
(Determination by Expert), or
has been required by a Party
to be referred to arbitration
without reference to an
Expert, shall be settled by
arbitration in accordance with
the FAsbitration Act-of 1940/
rules of arbitration of the
London Court of
International Arbitration
{“LCIA”) as may be
amended from time to time
(the “Rules™)}. The arbitral
tribunal shall comprise of one
{1) arbitrator.

international Lenders in
this case, we suggest it
should be LCIA.
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May 10, 2024

CORRIGENDUM No 1: EXTENSION IN BID SUBMISSION DEADLINE

150 MW Solar Projects in Balochistan and 220 MW Site Neutral Hybrid Project at
Dhabeji (“Projects”)

KE had invited bids/proposals from the investors for the development of the subject
Projects through advertisement made on April 2, 2024.

This corrigendum is to notify that the deadline for submission of bids/proposals has
been extended as follows:

. . Bid Submission
. Bid Submission .
S. No. Project Name Deadline {Originat) Deadline
(Revised)
50 MW Solar Project at Winder
1 and 100 MW Solar Project at 20-May-2024 31-Jut-2024
Bela
220 MW Site Neutral Hybrid
2 Project at Dhabsii 31-May-2024 31-Aug-2024
K-Electric Limited

39-B KE House Sunset Boulevard, DHA- Phase 2, Karachi, Pakistan




May 15, 2024

CORRIGENDUM No 2: AMMENDMENT IN SECTION 20.4
220 MW Site Neutral Hybrid Project at Dhabeji (Project)

KE had invited bids/proposats from the investors for the development of the subject project
through advertisement made on Aprit 2, 2024,

1

This corrigendum is issued to r:mtify an amendment in Secti?n 20.4 of the subject project RFP
document. The change has begn made to promote innovatioh and to give more flexibility to the

prospective bidders. o
i

The changes have been made in the fotlowing two clauses:
tod

- The earlier mentioned Clause (ii) stated that “The WTG and its OEM must have onshore global
installed capacity of 10 GW $inge last 2 year.”, has now beenrevised to “The WTG and its OEM
must have an onshore global rf‘nstalled capacity of 5 GW, L.fithin the last 2 year.”

E .
Furthermore, Clause (iv) sta#ecr‘nearlier that “The WTG and it% OEM must have fleet size of 500
WIGs installed of the same [nodel as offered in the Bid; Installation within the region is
preferable.” has now been c%urg tted from the knock-off critTia.

The Updated Section 20.4 nclw Feads as follows:
| 1

»

20.4. Wind Turbine

]
I
i
.

‘
|

|

The specific model Lf WTG shall be “Tybe Centified” on latest IEC standards by an
internationally accreldit od certification body acceptabple to KE. The Bidder shalt submit
such a Type Certificate duly valid with the Bid. if the Type Certification is in process at the
time of submission c}f the Bid, then a written commitment from the original equipment
manufacturer shall be provided confirming that the Jype Certificate shall be available
before the Financial Close at the sole risk of the Bidder. By delivering the aforesaid written
commitment, the Bidde} is deemed to have undertakep that its Bid or the Project awarded
to it will stand disqualified if the requisite Type Certificate is not available prior to
Financial Close. Howe ler, subject to KE consent, the Bidder may also propose alternate
WTG which complies with all the conditions as stipulated in this RFP without any impact
on Tariff Approval. : )

Since Type Certificates for WTGs are not issuad for a design life beyond 20 vears, the
Bidders will provide certificates from (1) the originaleq'yipment manufacturer of the WTG,
(2) the EPC contractor,}and {3) itself, certifying that the WTG and the ptant will have a
design life of 25 years frpm the Commercial Operations Date.

The WTG and its OEM must; §
H

(i be amongst top ten {10) ranking of WTG OEMs as per Bloomberg NEF {BNEF).

{ii) have an onghore global instalted capacit\( of 5 GW, within the last 2 year.

{iii) have 5,000%0nshore global instalied number of WTGs.

i
|
i
| E
| :
| b
|' |
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May 24, 2024

CORRIGENDUM [No. 3): EXTENSION IN DEADLINE FOR CLARIFICATION REQUESTS
- 150 MW Solar Projects in Balochistan and 220 MW Site Neutral Hybrid Project at Dhabeji

(“Projects)

KE had invited bids/proposals from the investors for the development of the subject Projects
through advertisement made on April 2, 2024.

This corrigendum is to notify that the deadline for submission of clarifications on the RFP
Documents has been extended as per table below:

1 Winder and 100 MW
Solar Project at Bela

22-April-2024

Clarification Clarification
8. No. Project Name Submls.smn Submls:smn Bid Submission |
Deadline Deadline Deadline
) ] {Original)’ {Revised) f
50 MW Solar Project at !

20-June-2024

31-July-2024

220 MW Site Neutral
Hybrid Project at Dhabeji

2

25-April-2024

05-July-2024

31-August-2024

'Clarification date as per RFP Section 8.4 of 50 MW Solar Project at Winder and 100 MW Solar Project at Bela and Section 9 of 220

MW Site Neutral Hybrid Project at Chabaji

KE will timely be responding to clarifications received prior to the deadline and K-Electric will
nothave any obligation to respond to clarifications received after the clarification deadline.

K-Electric Limited
39-B KE House Sunset Boulevard, DHA- Phase 2, Karachi, Pakistan




... : June 14, 2024

CORRIGENDUM No. 4: AMENDM,ENI_IN_S_EQIJQNJ_{BlD_B.QHQLM&_& 15.

L i

KE had invited bids/propos ,ls from the investors for the development of the subject project
through advertisement mad S on April 2, 2024,

1 14
This corrigendum is to noti ‘an amendment in RFP of subject project retated to;

1. Section 1 Definitio Icd‘ Bi;i Bond & Exhibit 8 - Form of Bid Bond
2. Section 14.9. Bid Validity g

3. Section 15. Bid Evaluation Committee
Amendment in Section 1|

An unconditional, irrevocable‘, on demand bank guarantee issued in favor of K-Electric Limited
pursuant to Section 14.6 of this RFP, by at least an "AA" rated scheduled bank operating in
Pakistan which is acceptable to K-Electric, valid for a period of at least twelve (12) months from
the bid submission deadline in the format and language as provided in Exhibit 8.

Has now been revised as;

2.

“An unconditional, irrevocable, on demand bank guarantee issued in favor of K-Electric Limited
pursuant to Section 14.6 of this RFP, by at least an "AA" rated scheduled bank operating in
Pakistan which is acceptable to K-Electric, valid for a period’of at least gight {08) months from
the bid submission deadline’ inthe format and language as prowded in Exhibit 8.7

Am ndmgntm_sggzmn._ti 9

The earlier mentioned sectlon stated that “The Bidders shalf prowde the validity period of their

bids for twelve (12) months from Bid submission deadline.”
il \

Has now been reyvised as;

Has now been revised as;

“The Bidders shall provide jhe validity period of their bids fo} 08 months from Bid submission
deadline.”

.
€

Amendment in Section j’f Lo
The earlier mentioned secti n stated as “The Bid Evaluation Com mittee would comprise of the

following: ¢ |

ll )
a) One (1) independent consultant having expertise in competltwe bidding and fulfitling the

independence requirement of NCBTR 2017.

b) Two (2) representatives from KE having Technical and Financial Expertise.”

“The Bid Evaluation Committee would comprise of the fo[(o;&ing'

a) One (1} independent consu[tant having expertise in compem:ve bidding and fulfilling the
independence requirement of NCBTR 2017.

b) Four {4) representatives from KE having Technical, Commercial, and Financial Expertise.”




June 27, 2024

CORRIGENDUM No. 5: AMENDMENT IN SECTION 20.4.3.
220 MW Site Neutral Hybrid Project at Dhabeji (Project)

KE had invited bids/proposals from the investors for the devalopment of the subject project
through advertisement made on April 2, 2024.

This corrigendum is issued to notify an amendment in Section 20.4.3 of the subject project RFP
document.

The earlier mentioned Section 20.4.3 stated that:

“Wind turbine and its associated system should be designed and selected such that it can
produce power above the ambient temperature of 50 degree Celsius. The proposal shall include
the OEM provided deration curve/table w.r.t the ambient temperature. The simulation which
suggests the overall plant’s Capacity Factor mustinclude the historical ambient temperature of
the Bidder’s site/area.”,

has now been revised to

“Wind turbine and its associated system should be designed and selected such thatitcan

produce power above the arnbient temperature of 45 degree Celsius. The proposal shall
include the OEM provided deration curve/table w.r.t the ambient temperature. The
simulation which suggests the overall plant’s Capacity Factor must include the historical
ambient temperature of the Bidder’s site/area.”

The Updated Section 20.4.3 now reads as follows:

20.4.3. Performance:

Wind turbine and its associated system should be designed and selected such that it can
produce power above the ambient temperature of 45 degree Celsius. The proposal shall
include the OEM provided deration curve/table w.r.t the ambient temperature. The
simulation which suggests the overall plant’s Capacity Factor must include the historical
ambienttemperature of the Bidder’s site/area.
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CORRIGENDUM No. 6: AMENDMENT IN SECTION 20.12.6.
220 MW Site Neutral Hybrid Project at Dhabeji (Project)

KE had invited bids/proposals from the investors for the development of the subject project
through advertissment made on Aprit 2, 2024. ’

This corrigendum is issued to notify an amendment in Section 20.12.6. Clause {f) of the subject
project RFP document.

i
The earlier mentioned Section 20.12.6, Clause {f) stated that:"

“Bidders must ensure adequats fgncing & surveillance to enspre security of the Complex as per
the Site condition/requirement, security systems instatlation, lighting, security cameras,
microwave sensors for security purpose shall also be preferréd. Anti-theft module fiber system
proposition. Anti-theft module mounting bolts with the use of synthetic resin.”

1
has now been revised to i
!
A i . A -
“Bidders must ensure adequate fencing & surveillance to ensure security of the Complex

as per the Site condition/requirement, security systems installation, lighting, security
cameras, microwave sensors for security purpose shall also be preferred.”

. N
- The Updated Section 20.12.6. Clause {f) now reads as followst

20.12.6. Miscellianeous: |

f) Bidders n”!iust ensure adequate fencing & surveillance 1o ensure security of
the Cominlex as per the Site condition/requirement, security systems
instaltaticj;n, lighting, security cameras, microwave sensors for security
purpose s;‘nau also be preferred. o
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August 27,2024

CORRIGENDUM No. 7: AMENDMENT IN SECTION 21.3.
220 MW Site Neutral Hybrid Project at Dhabi (Project)

KE had invited bids/proposals from the investors for the development of the subject project
through advertisement made on April 2, 2024,

This corrigendum is issued to notify an amendment in Section 21.3. of the subject project RFP
document. '

The earlier mentioned Section 21.3. clause 2 stated that:

“In case the Successful Bidder is obligated to pay any tax on its income from generation of
electricity from solar, or any duties, taxes or cess not being of refundable nature, are imposed on
the Successful Bidder, the exact amount paid by the Successful Bidder on these accounts will
be reimbursed by KE on production of original filing documents.”,

has now been revised to

“In case the Successful Bidder is obligated to pay any tax on its income from generation of
electricity from solar and wind, or any duties, taxes or cess not being of refundable nature,
are imposed on the Successful Bidder, the exact amount paid by the Successful Bidder on
these accounts will be reimbursed by KE on production of original filing documents.”

- The Updated Section 21.3. now reads as follows:

21.3. Pass-through ltems:

Subject to the approval of NEPRA in Determined Tariff, following items shall be considered pass-
through:

1. Duties and/or taxes, not being of refundable nature, relating to the construction period -
directly imposed on the Successful Bidder up to Commereial Operations Date, wilt be
allowed at actual upon production of verifiable documentary evidence to the satisfaction
of the Authority.

[

In case the Successful Bidder is obligated to pay any tax on its income from generation of
electricity from solar and wind, or any duties, taxes or cess not being of refundable
nature, are imposed on the Successful Bidder, the exact amount paid by the Successful
Bidder on these accounts will be reimbursed by KE on production of original filing
documents.

In case of the above scenario, the Successful Bidder shall also submit to KE the details of any tax
savings and KE shall deduct the amount of these savings from its payment to the Successful
Bidder on accounts of taxation. The adjustment for duties and taxes witl be restricted only to the
extent of duties and taxes directly imposed on the Successful Bidder. No adjustment for duties
and taxes imposed on third parties such as contractors, suppliers, consultants, etc., will be
allowed.

3. Paymentinto Worker’s Profit Participation Fund and Worker’s Welfare Fund.

4. Withholding tax on dividends will not be a pass-through item.




i

Alternative & Renewable Energy Policy, 2019 (ARE Policy 2019) states certain conditions,
fulfillment of which can result in the exemption of duties on the import of items, being
manufactured locally also. In case any Bidder proposes to impont any plant, machinery
or equipment that is also-manufactured locally in accordance with the Customs General
Order of the FBR, shall be reimbursed to the Successful Bidder subject to fulfillment of
conditions as given in the ARE Policy 2018, for which certification shall be obtained by the
Successtul Bidder from AEDB. The Bidder is expected to have knowledge-of applicable
laws and regulations and shall not in any case hold KE accountable for information not
provided under this document.

'

'
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Reference No. BD/MZ/NEPRA-1083/2024-0903

i
b Sept 03, 2024
|

I

The Registrar, . _:
National Electric Power Regulatory Authority {(“NEPRA”/ “Authority”)

NEPRA Tower, .

Attaturk Avenue (East), ‘

G-5/1,

Islamabad

Subject: Competitive Auction for 220 MW Site Neutral ﬁybrid Project at Dhabeji (the
“Project”) ‘ i

Dear Sir, ' ;

;
We write this in continuation to our letter having reference no. BD/MZ/NEPRA-1065/2024-0905 dated
May 09, 2024. !

In this regard, we would like to appr:ise NEPRA that based on comments received from the bidders, KE
has revised the draft Energy Purchase Agreement {“EPA”). Accordingly, the final draft of EPA is
enclosed in Annexure A for your consideration.

+ i

+

Sincerely,

Mudassir Zuberi
Head of Business Development

1
»

' i
Enclosed: Annexure A — Energy Purchase Agreement

K-Electric Limited .
39-B KE House Sunset Boulevard, DHA- Phase 2, Karachi, Pakistan f
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Referr

Registrar,
National Electric Power Regutato}v Atsthormj {"NEPRA”)
NEPRA Tower, ) g

Attaturk Avenue [Exst) | v

6-5/1 .

islamabad . ro

nce No. BD/MZ/NEPRA 1031/2023-0612
June 12, 2023

Subject: KE Submission of the Request For Proposal (“RFP”iiDocument for the Development of
200MW Site Neutral Hybrid Power Project (‘Troject') at Dhabeji Grid under NCBT

Regulations, 2017

= e e

Dear Sir,

We write this with reference to our letter No. BD/MZ/NEPRA/'291122/916 dated November 29, 2022 related

to submission of the RFP for the Project.

The pre-qualification process for the subject Project was conducted in accordance with the NCBT Regulations
2017 and is now complete. Sixteen {16) applicants participated in the pracess and were evaluated as perthe

criteria mentioned in the Pre-quahﬁcaﬂon document. The list Qf
Annexure A, ;

N i
We look forward to the swift pracessing of the RFP by the Authorit*
qualified applicants to initiate the bidding process. Timely approva)
needed renewable enesgy into KE system by the planned date. q

o j
We remain available for any fmi'thefldariﬁcation required in this reg
h {

H

X
Mudassir Zuberi .
Head of Business Development i

|
D
'
1

v =

1
.

i
1
i
1
.
H

 pre-qualified applicants is enclosed as

so that the RFP can be shared with pre-
will enable the induction of the much-

ard.

#KE House, 39-B, ‘Sunset Boulevard, Phase-It, Defende Housing Authority, Karachi
; i it

"
I, bl




Annexure-A (List of pre-qualified applicants)

é. No. Name
1 Lucky Cement
2 Engro Energy Limited
3 Hub Power Holdings Limited
4 Sapphire Textile 'Mills; Ltd.
5 - Sapphire Electﬁ‘c Company Ltd,
6 JCM .Power Corporation
7 Met}o Power
8 Master Textile Mifls
s | Oursun Pakistan [td.
10 Atlas Powér Lisﬁited
1 Hurri;:ane 150 MW Pvt, Ltd.
-- 12 ZKB |

13 SMABD

* «e House, 38-B, Sunset Boulevard, Phase-ll, Defence Housing Authority, Karachi




A6 - Technical Scoring Sheet
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Bidder 1  Fauji Fertilizer Company Limited (Lead Member) - Oracle Energy Limited (Consortium Member) — Fauji Foundat:on {Consortium Member)

Bidder 2 Hub Power Holdings Limited

Bidder 3 Hurricane 150MW {Pvt) Limited

Bidder 4 JCM Power Corporation {Lead Member) - Burj Energy International Management Limited {Consortitm Member) - Rana Nasim Ahmed (Consortium Member)
Bidder 5 Metro Group of Companies - Mr. Danish Igbal {Sponsor) - Mr. Saad igbal (Sponsor) - Ms. Natasha Igbal (Sponsor)

Bidder 6 Sapphire Textiles Mills Limited
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