
Power Purchase Agreement 
 

 

 

General Terms 

 

1. Introduction. The terms and conditions addressed below apply to the purchase and sale of the 

Electricity Contracted between SELLER and PURCHASER and will be governed by the provisions of Law 

No. 10848, dated March 15, 2004, of Decree No. 5163, dated July 30, 2004 , Trading Rules and 

Procedures, and other applicable legal, regulatory, and regulatory provisions. 

 

2. Purpose. The Agreement’s purpose is to set out the terms and conditions that will govern the 

purchase and sale of the Electricity Contracted between the Parties, with delivery made by SELLER to 

PURCHASER in keeping with the commercial terms agreed under the “Commercial Terms.” 

 

3. Effectiveness. This Agreement will enter into force from the date of its signature and will remain in 

force until the full compliance with all contractual obligations by both Parties unless any of the cases 

of rescission provided for in clause 9 occur. 

 

4. Electricity Contracted and Registration. SELLER shall supply, through symbolic delivery, the 

Electricity Contracted under the conditions set out in the “Commercial Terms.” 

 

4.1. The Agreement shall be registered by the SELLER at the Electric Energy Trading 

Chamber (“CCEE”) with an amount of power corresponding to zero and shall be validated by 

the PURCHASER within the period established in CCEE’s Power Trading Rules. The adjustment 

of the Agreement corresponding to the Contracted Power, in the month in question, shall be 

carried out within one (1) business day after the payment made by the PURCHASER is 

identified, in keeping with CCEE’s Power Trading Rules. The PURCHASER, in turn, shall validate 

said adjustment within the period established in CCEE’s Power Trading Rules. If the payment 

is not made by the PURCHASER, the SELLER shall not be required to carry out the said 

adjustment, in which case the PURCHASER shall be considered in default under the terms of 

this Agreement. 

 

4.2. If, by determination of CCEE and for the sole and exclusive responsibility of the SELLER, 

the Electricity Contracted cannot be effectively accounted for in its entirety in favor of the 

PURCHASER, the SELLER shall be required to restitute the PURCHASER, cumulatively, for the 

amounts relative to penalties and additional charges incurred by the latter, as well as for the 

costs of additional guarantees required for the PURCHASER and the amounts required for 

Reserve Replenishment (as defined below). 

 

4.3. The “Reserve Replenishment,” for the purposes of this Agreement, shall be 

ascertained by multiplying the volume of power not accounted for and PLD disclosed by CCEE 

for the submarket object of this Agreement for the month in which the power was canceled 

and/or adjusted by CCEE. 



 

5. Taxes. All Taxes, levied or that may be levied on this Agreement, shall be paid by the relevant 

taxpayer or respective responsible for such tax, as provided for in the applicable laws, and the Party 

responsible for the payment of a given Tax also undertakes to maintain the other party exempt from 

any responsibilities, complaints, and actions of any nature with respect to that Tax. 

5.1. The Selling Price includes the Inspection Fee of ANEEL, PIS/PASEP, COFINS, CPMF, IR, 

CSLL, and the electrical losses of the basic network under the responsibility of the SELLER. 

 

6. Reimbursement of Usage Fees. If the type of power is subsidized and the SELLER has a discount on 

the fee for usage of the distribution system or the usage of the transmission system changed upward 

or downward, this difference, positive or negative, with regard to said discount, shall be offset 

financially between the Parties, considering the value of BRL 35.00/MWh (thirty-five Brazilian reais per 

megawatt hour). 

 

7. Default. The default happens when PURCHASER fails to make any payment until the respective 

Invoice Due Date. In this case, the following additions will apply to the overdue installment, from the 

Invoice Due Date to the date of actual payment: 

 

(i) Inflation Adjustment; 

(ii) Fine of two percent (2%); and 

(iii) Late payment charges of one percent (1%) per month, proportionally per day. 

 

8. Representations and Warranties. The PURCHASER and the SELLER expressly represent, warrant, 

and will remain representing and warranting, to each other, over the term of this Agreement, the 

following: 

 

(a) they have the power, authority, and full capacity necessary to enter into this 

Agreement and to comply with all its respective obligations undertaken herein, having 

taken all necessary measures to authorize its execution and the performance of its 

respective obligations set forth in this Agreement; 

(b) they hold and will maintain valid and in force, as applicable, throughout the term 

of this Agreement, all licenses and authorizations required to fulfill the obligations 

undertaken under this Agreement; 

(c) the execution of this Agreement does not breach any contracts, obligations, 

administrative, and/or judicial decisions to which they are a party or that is 

enforceable against them; 

(d) the obligations undertaken under this Agreement are legal, valid, binding, and 

enforceable and effective; 

(e) all information provided by one Party to the other Party is true, complete, correct, 

and accurate, whether in written information, reports, mailing, and any other 

instruments, either written or electronic; and 

(f) they do not use, directly or indirectly, work in conditions similar to slavery or child 

labor. 

 



9. Rescission. This Agreement may be rescinded by operation of law, by the Non-Defaulting Party in 

the following cases: 

 

(a) bankruptcy filing, request for court-supervised reorganization or ratification of an 

out-of-court reorganization plan, dissolution, or liquidation of one of the Parties, 

unless the filing has been repealed within the legal term or made by error or bad faith 

of third party; 

(b) if any of the representations and warranties in clause 8 are materially false, 

incorrect, or incomplete; 

(c) default by the PURCHASER of any pecuniary obligation provided for in this 

Agreement; 

(d) if the SELLER fails to supply the Electricity Contracted and such default is not 

remedied (including via reserve replenishment); and 

(e) if the PURCHASER changes the Consumer Unit without the prior written approval 

of the SELLER. 

  

9.1. The occurrence of any of the cases provided for in clause 9 that is not remedied within 

a maximum period of five (5) calendar days from the receipt by the defaulting Party of a written 

notification sent by the non-defaulting Party requesting it to perform the obligation, will entitle 

to the right, but not to the obligation, for the non-defaulting Party to consider this Agreement 

rescinded by operation of law. 

 

9.2. The occurrence of termination shall be formally and expressly communicated in 

writing to the Defaulting Party. 

 

9.3. Upon termination of this Agreement, the defaulting Party undertakes to pay the 

penalties and indemnities provided for in clause 10 and keep the non-defaulting Party exempt 

from any obligations and/or liabilities to any third party, including within the scope of CCEE. 

 

9.4. In the event of rescission or early termination of this Agreement, the SELLER shall 

terminate this Agreement as provided for in the Trading Procedures, and the PURCHASER shall 

validate these adjustments and the completion of this Agreement within the period provided 

for in the Trading Procedures. 

 

9.5. Rescission of this Agreement does not exempt the Parties from obligations due until 

the date of rescission or termination and shall not affect or limit any right that, expressly or by 

its nature, shall remain in effect after rescission or contractual termination or arising from 

rescission or termination. 

 

10.Responsibilities and Indemnity. In case of omission in the above Trading Rules or Trading 

Procedures of CCEE, Parties hereby establish the imposition of a non-compensatory fine to the Party 

that causes the termination of this instrument, in the amount of one hundred percent (100%) of the 

remaining price of this Agreement, to be paid in favor of the Non-defaulting Party, within thirty (30) 

days from the receipt of notification, without prejudice to the collection of direct damages undergone 

as a result of the default. 



10.1. The liability of each Party under this Agreement shall, in any event, be limited to the 

direct damages it causes, and, except as provided for in this Agreement, neither Party shall 

assume any obligation to compensate the other for any indirect damages and/or loss of profits. 

 

10.2 If required, payments of penalties shall be made by the defaulting Party within a 

maximum of five (5) calendar days from the effective rescission date. The late payment charges 

provided for in clause 7 of this Agreement will apply to the amount due. 

 

11. Settlement of Disputes. The Parties, always in good faith, shall try to amicably resolve any disputes 

arising from this Agreement, and the Party that feels aggrieved shall notify the other Party of the 

existence of the dispute. 

 

11.1. If the dispute has not been resolved amicably, within fifteen (15) calendar days of the 

first notice by a Party, such dispute shall be resolved in the Judicial District of the Capital of the 

State of São Paulo 

 

12.  Ethical Procedures. Parties represent and warrant to each other that their members, 

shareholders, directors, administrators, officers, or managers, as well as their employees and agents 

involved, directly or indirectly, in the performance of this Agreement, have reviewed and will comply 

with the Seller’s Code of Conduct. 

 

13. Miscellaneous. 

 

13.1. This Agreement shall be governed and construed by the applicable laws of the 

Federative Republic of Brazil. 

 

13.2. This Agreement binds the Parties, their successors, heirs, and assigns in any capacity. 

 

13.3. Neither Party may reveal, motivate, or allow the disclosure of any information 

pertaining to this Agreement, without the prior written authorization of the other Party, except 

for the purpose of accomplishing the operations provided for in this Agreement or by virtue of 

legal, regulatory, or public authority order. 

 

13.4. The tolerance of the Parties for any breach of obligations assumed in this Agreement 

will not be considered novation or waiver of any right, standing as a mere liberality, not 

preventing the tolerant Party from demanding from the other Party the faithful fulfillment of 

this Agreement, at any time. 

 

13.5. All notices, notifications, services of process, subpoenas, and other communications 

relating to this Agreement shall be delivered in writing, in Portuguese, containing the signature 

of the legal representative of the Party that sends them and will be sent by e-mail, or, if 

necessary, by any other form provided for in the Brazilian Code of Civil Procedure, at the 

addresses and for the persons indicated: 

 

Seller: 



xxxxxxxxxx 

 

Purchaser: 

xxxxxxxxxx 

 

13.6. This Agreement may not be amended, nor may its provisions be waived, except by 

means of a written amendment signed by the Parties, subject to the provisions of applicable 

laws. 

 

13.7. In the event that any of the provisions set forth in this Agreement are declared illegal, 

invalid, or unenforceable, the remaining provisions shall not be affected, remaining in full force 

and application. In the occurrence of the event provided for herein, Parties undertake to seek 

a provision that replaces it and that meets the objectives of the provision considered illegal, 

invalid, or unenforceable, and that maintains, as much as possible, in all circumstances, the 

balance of business interests of Parties. 

 

13.8. This Agreement is recognized by the Parties as an enforceable title, pursuant to Article 

784, item III, of the Brazilian Code of Civil Procedure, for the purpose of enforcing amounts 

payable. 

 

13.9. This Agreement contains the entire agreement and understanding of the Parties 

regarding the object of this Agreement and completely replaces and revokes any and all 

agreements, oral or written, previously entered into or existing between the Parties. 

 

In witness whereof, the Parties execute this Agreement in digital form, in the presence of the two 

undersigned witnesses. 


