
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 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. If applicable, annually, PURCHASER shall report to SELLER, until October 31 of the year 

prior to the start of the Supply period, the monthly distribution of the Electricity Contracted 

for the consecutive time span of twelve (12) months, considered January as the starting point 

of the following year, subject to the percentage thresholds, as established under the 

“Commercial Terms.” 

 

4.1.1. The sum of the monthly installments shall match the Electricity Contracted for 

the respective period of Supply. 

 

4.1.2. After the Seasonalization is accomplished, the amounts reported will be 

considered for ascertaining the Electricity Supplied. 

 

4.2. The Electricity Supplied shall match the power measured in each load unit appointed 

by the PURCHASER, covered in the object of this Agreement, plus 3% of losses, and reduced by 

Proinfa, prorated as per the percentage of service of the respective load, limited to the 

percentages of variation in consumption (“Flexibility”), as set forth in the “Commercial Terms” 

(“Electricity Contracted”). 

 

4.3. PURCHASER may only change the beneficiary consumer unit of the Electricity 

Contracted with the prior written approval by the SELLER. 

 



4.4. The availability of the Electricity Contracted shall start at 00:00 on the first day of the 

Supply Period, ending at 11:59 p.m. on the last day of the Supply Period. 

 

4.5. SELLER shall enter the Electricity Contracted on CLIQCCEE in keeping with the Trading 

Rules and/or the Trading Procedures of CCEE, and it shall make any and all adjustments so that 

the Electricity entered on CLIQCCEE reflects the conditions established in this Agreement. 

 

4.6. Power entry will only be carried out after payment of the power bill issued to the 

PURCHASER, within the deadlines for entering power on CliqCCEE, as published by CCEE. 

 

4.7. If PURCHASER does not validate the entry made by the SELLER within the scope of 

CCEE, the PURCHASER (i) shall remain required to pay the invoice for the respective month, 

and shall bear and be exclusively responsible for all costs and penalties resulting from the 

disregard of amounts not validated in the accounting in the respective month, (ii) may not 

demand from the SELLER the entry of the Electricity Contracted paid and not entered, in a 

month other than the one in which consumption should occur and (iii) may not demand from 

the SELLER any type of compensation or financial reimbursement for its omission as concerns 

the procedures for entering and validating the amount of power needed to back up its power 

consumption. 

 

4.8. In the event that the entry of this Agreement is amended or canceled by CCEE owing 

to removal of SELLER from CCEE or owing to a judicial, arbitration or administrative ruling not 

repealed within the due legal period, the SELLER will be required to restitute the PURCHASER, 

as long as that the loss is actually proven, (i) for the exposure undergone by it in the accounting 

and consequent financial settlement carried out by CCEE and (ii) for any penalties imposed on 

the PURCHASER, including due to insufficient backing and/or insufficient contracting, as 

provided in applicable laws. The restitution amount set forth in item (i) above will be 

equivalent to the amounts of power effectively not properly entered by the SELLER, calculated 

based on the hourly amounts of the Price for Settlement of Differences (“PLD”) of the 

Submarket of entry of this Agreement. 

 

4.8.1. Payment of any restitutions provided for above shall be made within five (5) 

business days from the date of receipt by the SELLER of proof of the amounts to be 

restituted to the PURCHASER, and the respective billing document. 

 

4.9. In the event of changes in the Trading Rules and/or Trading Procedures or changes 

ruled by decisions or resolutions by ANEEL, CCEE’s Board of Directors or a government body 

that impacts the entry and/or validation methodology at CCEE of the Electricity Contracted, 

such changes shall be fully applied to this Agreement, under the terms, deadlines and 

conditions set forth in these rules. 

 

5. Selling Price and Adjustment. In consideration for the electricity supplied, PURCHASER shall pay 

SELLER the Selling Price, according to the Billing procedure provided for in clause 6. 

 



5.1. It is certain and agreed between the Parties that the charges relating to PIS/COFINS 

(Social Integration Program/Contribution for Social Security Financing) are included in the 

Selling Price, but not the charges relative to TUSD (Fee for Use of Distribution System) and 

TUST (Fee for Use of Transmission System), nor the charges relative to ICMS (Tax on Circulation 

of Goods and Services) on the Electricity Contracted, which currently are levied or that the 

applicable laws will levy on the SELLER, being certain that PURCHASER shall pay both TUSD and 

TUST charges, referring to the PURCHASER’s installments, as well as the charges relating to 

ICMS, as well as other charges and Taxes levied on the PURCHASER. 

 

5.2. The Selling Price will be adjusted for inflation by the positive accumulated variation of 

IPCA (Broad Consumer Price Index) in the time span between the Base Date and the beginning 

of the Supply and, from then on, it will be adjusted every twelve (12) months, or at the lowest 

frequency allowed by law or regulation, all according to the following formula (“Inflation 

Adjustment”): 

 

PEmc = PE0 X (IPCAi / IPCA0), where: 

 

i: Reference month; 

PEmc: Adjusted Selling Price; 

PE0. Selling Price on Base Date; 

IPCAi: IPCA index in the month prior to month “i;” 

IPCA0. IPCA on Base Date. 

 

For the calculations to be carried out, six exact decimal places shall be taken into account, 

disregarding the other digits from the seventh place, including the latter. 

 

5.3. In the event of (i) absence of calculation and/or disclosure of IPCA for a period longer 

than thirty (30) calendar days after the expected date for its disclosure, (ii) extinction of IPCA, 

or (iii) impossibility of its application by legal imposition or court ruling, IPCA shall be replaced 

by the index that legally replaces it or, if there is no legal substitute, the Parties shall choose, 

by mutual agreement, another index that better reflects the inflation adjustment due 

(“Substitute Rate”). 

 

5.3.1. Until the Substitute Rate is decided, the same variation produced by the last 

IPCA disclosed will be used, with no offset owed between PURCHASER and SELLER, 

upon subsequent disclosure of IPCA or the definition of which Substitute Rate should 

be applied. 

 

5.4. If the Electricity Contracted comes from subsidized sources, Parties shall be entitled to 

TUSD/TUST discount established under the “Commercial Terms.” In the event that said 

discount is revoked, reduced or in any way ceases to apply owing to a fact attributable solely 

and exclusively to the SELLER, the losses incurred by PURCHASER as a result of said revocation, 

reduction or inapplicability shall be restituted exclusively under the terms set forth below. 

 



5.4.1. SELLER shall restitute the PURCHASER for losses arising from the reduction or 

loss of TUSD/TUST discount established under the Commercial Terms, as disclosed in 

the CCEE DCT-004 report or in another instrument that may replace it (“CCEE Report”), 

upon payment, within ten (10) business days of the debit note issued by the 

PURCHASER. 

 

5.4.2. For the purpose of any restitution to the PURCHASER, it is hereby established 

that TUSD/TUST discount is equivalent to the respective benefits in BRL/MWh, 

according to the following formula: 

 

R = ReTUSD x [1 – (D / Do)] x Emc, where: 

 

R: restitution in the reference month in BRL (Brazilian reais); 

ReTUSD: benefit established under the “Commercial Terms;” 

D: discount informed by the CCEE in the reference month, expressed as a percentage; 

Do: original discount, expressed as a percentage, of the Electricity Contracted as 

established under the “Commercial Terms;” 

Emc: Amount of Electricity Supplied in the reference month, expressed in MWh. 

 

5.4.3. If CCEE reaccounts and/or modifies the discount attributed to PURCHASER 

after the payment of the compensation provided for in this clause 5.4 and restitutes 

to the PURCHASER part or all of the discount initially applicable to the Electricity 

Contracted, the PURCHASER undertakes to restitute to the SELLER the equivalent 

amount to the discount recovered, duly adjusted by Inflation Adjustment, within ten 

(10) business days from the grant of the discount by CCEE, as disclosed in CCEE Report. 

 

5.4.4. If, in a given month, the PURCHASER has a TUSD/TUST discount higher than 

that established in the “Commercial Terms,” as disclosed in CCEE Report, the 

PURCHASER shall restitute the SELLER in the same proportion used for the 

underpayment, by means of an increase in the difference between the discount 

amount established under the “Commercial Terms” and the effective discount amount 

in the immediately subsequent Billing. 

 

6. Billing. The billing in each contractual month shall match the Electricity Supplied, as described in 

Clause 4.2, multiplied by the current price set forth in Clause 5.2. 

 

6.1. PURCHASER shall release the SCDE access to SELLER so that the SELLER can view the 

profile of the consumer unit on a monthly basis in order to check the actual monthly 

consumption for Billing purposes. 

 

6.1.1. If the SELLER cannot find the PURCHASER’s measurement data relating to the 

actual monthly consumption, the average of the consumption data collected in the 

month in question will be considered for billing purposes. 

 



6.1.2. If the data collected in the respective month is equal to or less than fifty-one 

percent (51%) of the total consumption data, the average of the volume consumed by 

the PURCHASER in the last six (6) months will be considered. 

 

6.2. SELLER shall issue and submit to PURCHASER an electronic invoice (“Invoice”) referring 

to the amount of Electricity Supplied in each Contract Month by the third (3rd) business day of 

each month following the month in which the electricity is supplied, and such documents shall 

state as follows: 

 

(i) Volume of Electricity Supplied, expressed in MWh; 

 

(ii) Selling Price, expressed in BRL by MWh; 

 

(iii) ICMS amount paid by SELLER, accordingly; and 

 

(iv) Total amount to be paid, obtained by multiplying the volume of electricity 

supplied by the Selling Price, and with the addition of ICMS, if this is levied on the 

transaction amount. 

 

6.3. The payment of the Invoice shall be made by PURCHASER to SELLER, as per the dates 

set out in the “Commercial Terms” (“Invoice Due Date”), by crediting the bank account to be 

indicated by the SELLER, using the proof of payment as a receipt of discharge. 

 

6.3.1. In the event of delay in the presentation of the Invoice, for reasons attributable 

exclusively to the SELLER, Invoice Due Date shall be automatically postponed for a 

period equal to the delay ascertained, without any burden to the PURCHASER. 

 

6.3.2. If the Due Dates of the Invoices do not occur on a business day, payment may 

be made by the PURCHASER on the first subsequent business day, without any cost to 

PURCHASER. 

 

6.4. Payments owed by PURCHASER to SELLER shall be made free of any unauthorized 

encumbrances and deductions, and it is hereby established that any financial expenses arising 

from such payments shall be borne exclusively by PURCHASER. 

 

6.5. Failure to comply with the payment obligation by the PURCHASER, within the terms 

and conditions set forth in this Agreement, shall imply the imposition of late payment charges 

and Inflation Adjustment on the amount payable, pursuant to clause 7. 

 

6.6. If there are undisputed amounts and disputed amounts, PURCHASER shall forward to 

SELLER such inquiry in writing, through the communication channel, until the Invoice Due Date. 

Regardless of the inquiry submitted to the SELLER, the PURCHASER shall, on the respective 

Invoice Due Date, pay the undisputed amount under penalty of being considered in default if 

it fails to do so. 

 



6.7. If the Parties agree that the disputed amounts are actually payable, interest and 

Inflation Adjustment shall be applied on such amounts, but the penalty provided for in clause 

7 will not be applied, from the Due Date of the contested Invoice until the date of its 

settlement. 

  

6.8. If the PURCHASER has not migrated one or more of its Consumer Units to the Free 

Market by the starting date of the Supply (“Migration Delay”), the SELLER may invoice 

considering the reference volume indicated in the Commercial Terms of this Agreement. 

 

6.8.1. In the event of Migration Delay, the amount to be billed shall consider the 

financial adjustment concerning the PLD amount for the month of the respective 

billing. If the PLD amount is below the Selling Price, the amount to be invoiced by the 

SELLER shall be given by the difference between the Selling Price and the PLD amount, 

multiplied by the reference volume indicated under the Commercial Terms of this 

Agreement. 

 

6.8.2. If the PURCHASER has more than one Consumer Unit under this AGREEMENT 

and its partial migration occurs, the procedures pertaining to the Migration Delay, 

referred to in item 6.8.1 above, shall only apply to Consumer Units that have not 

migrated, subject to the other conditions provided for in this Contract. 

 

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. 

 

7.1. If the PURCHASER delays the payment of any Invoice for a period exceeding three (3) 

business days from the Invoice Due Date, the SELLER may suspend the supply of the Electricity 

Contracted by changing the entry before CCEE on the system, providing that the PURCHASER 

shall validate such entry adjustments on CLIQCCEE. 

 

7.1.1. In the event of suspension of the entry of the Agreement, under the terms of 

the clause above, PURCHASER authorizes SELLER to sell the Electricity Contracted to 

third party for the entire period in which the entry remains suspended. In this case, if 

the amount of the sale to third party or settlement in CCEE of the Electricity Contracted 

is lower than the Selling Price, PURCHASER shall pay SELLER the respective difference 

within fifteen (15) calendar days from the date of receipt of the notice of default, 

without prejudice to the possibility of the SELLER to terminate the Agreement, 

pursuant to clause 9. 

 



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 twenty (20) 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. The Party that, by its action or omission, causes the rescission of 

this Agreement for incurring the hypotheses admitted in clause 10, will be required to pay the other 

Party a rescission penalty of thirty percent (30%) of the total remaining value of the Agreement, 

calculated by multiplying the Selling Price in force on the date of rescission, by the volume of Electricity 

Contracted remaining between the rescission date and the termination date of the Supply Period: 

 

10.1. If the early termination of the Agreement is caused by the PURCHASER’s default, 

PURCHASER shall pay SELLER for loss or damage corresponding to the following: 

 

PDs SELLER = VECR x (Price - PEER), where: 

 

PDs SELLER: loss or damage undergone by SELLER; 

VECR: "Volume of Remaining Electricity Contracted” means the average volume of the 

consumer unit, proportional to the volume sold, of the PURCHASER in the last twelve 

(12) months prior to the month relating to the date of termination, or the reference 

volume stated in the commercial terms, in case of absence of 12 full months of billing, 

multiplied by the remaining period (measured in hours) of the agreement. 

Price: means the Selling Price in force on the date of termination. 

PEER: “Replacement Electricity Price” means the price of electricity, originating from a 

Power Purchase Agreement, to be entered into between the SELLER and a third party, 

to substitute the PURCHASER, under conditions similar to those established in this 

Agreement; and 

 

10.2. If the early termination of the Agreement is caused by the SELLER’s default, the SELLER 

shall pay the PURCHASER for loss or damage corresponding to the following: 

 

PDs PURCHASER = VECR x (PEER- Price), where: 

 



PDs PURCHASER: loss or damage undergone by PURCHASER; 

VECR: "Volume of Remaining Electricity Contracted” means the average volume of the 

consumer unit, proportional to the volume sold, of the PURCHASER in the last twelve (12) 

months prior to the month relating to the date of termination, or the reference volume stated 

in the commercial terms, in case of absence of 12 full months of billing, multiplied by the 

remaining period (measured in hours) of the agreement. 

Price: means the Selling Price in force on the date of termination. 

PEER: “Replacement Electricity Price” means the price of electricity, originating from a Power 

Purchase Agreement, to be entered into between the PURCHASER and a third party, to 

substitute the SELLER, under conditions similar to those established in this Agreement; and 

 

10.3. If the difference between the Replacement Electricity Price and the Selling Price is 

negative, the defaulting Party shall pay the other Party only the early termination fine referred 

to in clause 10. 

 

10.4. In the event that the rescission was triggered by the non-payment by the PURCHASER, 

of the Power Supplied by SELLER, PURCHASER shall pay the entire amount billed and unpaid, 

plus the late payment charges provided for in clause 7 of this Agreement, without prejudice to 

the other penalties and indemnities provided for in this clause. 

 

10.4.1. After the financial settlement of the power that had been billed by the SELLER 

and defaulted on by the PURCHASER, the SELLER shall restitute the PURCHASER, via 

debit note, within five (5) business days from the receipt of the amounts by CCEE, the 

amount corresponding to the amount received or the amount referring to the invoice 

defaulted by the PURCHASER, whichever is lower. 

  

10.5. 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. 

 

10.6. If, with respect to the payment of a fine or financial offset, there are disputed sums 

and amounts about which the defaulting Party has questioned the certainty and liquidity, 

regardless of the questioning presented in writing to the defaulting Party, it shall, on the 

respective due date, make payment of the undisputed amount. If the matter relating to the 

disputed portion is settled within a maximum period of ten (10) calendar days, the defaulting 

Party shall, within five (5) calendar days from the date on which the agreement by the Parties 

occurs, pay the remaining portion of the amount in question, plus the late payment charges 

provided for in clause 7 of this Agreement. 

 

10.7. If the matter is not resolved within the period above, the dispute may be submitted to 

dispute settlement, in the manner established in clause 11. 

 

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

maximum of fifteen (15) 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 ten (10) calendar days of the first 

notice by a Party, such dispute shall be definitively and bindingly resolved through legal 

proceedings, if the amount under discussion is equal to or less than BRL 1,000,000.00 (one 

million Brazilian reais) or arbitration proceedings, under the terms and conditions set forth in 

Law No. 9307, dated September 23, 1996, and its respective alterations, if the amount under 

discussion by the Parties is greater than the amount of BRL 1,000,000.00 (one million Brazilian 

reais). 

 

11.2. The arbitration shall be conducted by FGV Chamber of Conciliation and Arbitration, of 

Fundação Getúlio Vargas (“FGV”), in accordance with its regulation, and the Parties hereby 

waive any other venue or jurisdiction, however privileged it may be. 

 

11.3. Each arbitration shall be conducted in the City of São Paulo, State of São Paulo, Brazil, 

and the language of the arbitration will be Portuguese. 

 

11.4. Each arbitration tribunal will be composed of three (3) arbitrators. Each Party shall 

appoint one (1) arbitrator and such arbitrators shall appoint the third arbitrator by mutual 

agreement. If a Party fails to appoint such arbitrator within fourteen (14) days from the receipt 

of notification of the commencement of the arbitration, or if the two (2) arbitrators do not 

agree on the appointment of the third arbitrator within fourteen (14) days of appointment, 

such missing arbitrator(s) shall be appointed by the Chief Executive Officer of the FGV Chamber 

of Conciliation and Arbitration or, even, by the Arbitration Commission of FGV Chamber of 

Conciliation and Arbitration, as decided by the Chamber itself. 

 

11.5. The arbitration award, issued in accordance with FGV rules, shall be definitive and 

binding on the Parties, and the award on it may be rendered in any court having jurisdiction. 

 

11.6. In the event that one of the Parties is requested to resolve disputes by arbitration as 

provided for in this clause and opposes its performance or refuses to sign the Arbitration 

Agreement, the arbitration shall continue in keeping with the provisions of FGV Chamber of 

Conciliation and Arbitration Regulations, and the responsible Chamber shall indicate the 

content of the Arbitration Agreement for the regular process within the arbitration. 

 

11.7. The costs and expenses pertaining to the hiring of the Arbitration Court shall be 

distributed between the Parties in accordance with the provisions below: 

 

(i) In the event of an agreement between the Parties, the costs pertaining to the 

contracting of the Arbitration Court will be divided equally between the Parties, unless 

otherwise defined by the Parties in the agreement. 



(ii) In cases in which the matter discussed is actually subject to judgment by the 

Arbitration Court, the costs relative thereto shall be the responsibility of the losing 

Party. 

(iii) For the purposes of the distribution determined in this clause, the amounts 

relative to legal and expert fees, which shall be the responsibility of the Party 

contracting the services, shall not be considered as costs relating to the Arbitration 

Court. 

 

11.8. Parties elect the jurisdiction of the Judicial District of the Capital of the State of São 

Paulo, to the exclusion of any other, however privileged it may be, for, if necessary, and only 

and solely for this purpose, to hear the actions that guarantee the full accomplishment of the 

arbitration procedure in the manner established in this Agreement, as well as precautionary 

or anticipatory reliefs, or even for the execution of the arbitration award. 

  

12. Act of God or Force Majeure. If any of the Parties cannot fulfill any of its obligations under this 

Agreement owing to Acts of God or Force Majeure, pursuant to the sole paragraph of Article 393 of 

the Civil Code, this Agreement shall remain in force, provided that the Party affected by said event 

shall not be liable for the consequences of its default solely and exclusively while said event lasts and 

in proportion to the effects of said event, except as provided below. 

 

12.1. Either Party may rescind this Agreement if an Act of God or Force Majeure occurs that 

prevents its performance, by either Party, for a period exceeding sixty (60) calendar days, 

without any Party having the right to claim against the other any loss or damage or any penalty 

provided for in this Agreement. 

 

12.2. No Act of God or Force Majeure event shall exempt the affected Party from any of its 

obligations due before or after the occurrence of the respective event or that have arisen 

before it, even if they expire over or after the event of Act of God or Force Majeure. 

 

12.3. Parties hereby acknowledge that the following events will not be considered as Acts of 

God or Force Majeure for the purposes of this Agreement: 

 

(i) problems and/or economic-financial difficulties of either Party, including the 

reduction of power consumption by the PURCHASER; 

(ii) any consequences arising from noncompliance with laws; 

(iii) insolvency, dissolution, bankruptcy, reorganization, extinction, or similar event of 

a PARTY or of Third Party; 

(iv) strikes and/or work interruptions or measures having a similar effect, of 

employees and contractors of either Party and/or their subcontractors, accordingly; 

(v) CCEE’s refusal to proceed with the accounting and/or settlement of this 

Agreement, caused by proven action or omission of either Party; 

(vi) fluctuations in PLD established by CCEE for the valuation of transactions traded in 

the short-term market, as well as changes in its calculation methodology and/or the 

maximum PLD and minimum PLD thresholds; and 



(vii) the failure of either Party to obtain any necessary authorization from a 

governmental authority. 

 

13. 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. 

 

14.  Miscellaneous. 

 

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

Federative Republic of Brazil. 

 

14.2. PURCHASER may not assign or transfer the rights and/or obligations arising from this 

Agreement. 

 

14.3. SELLER may assign or transfer the rights and/or obligations arising from this 

Agreement, regardless of the Purchasers’ consent, to any of its affiliates, associates, 

subsidiaries, or other companies belonging to the same business group and/or under common 

control, providing that the assignee is authorized by ANEEL to trade power and meets the 

industry standards applicable to this Agreement and is an Agent of CEEE. 

 

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

 

14.5. 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. 

 

14.6. 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. 

 

14.7. If, after the date of execution of this Agreement, Taxes and/or charges that do not exist 

until the date of execution of this Agreement are created or extinguished, and, as a result, that 

are not included in the Selling Price, or if the hypothesis of levy, tax base or tax rate of Taxes 

and/or charges existing on the date of signature of this Agreement, are modified, in both cases, 

in order to increase or decrease the burden of any of the Parties that has an impact on the 

contractual balance, the Selling Price shall be adjusted to reflect such changes. 

 

14.8. The contractual responsibilities, in the event of rationing enacted by the Granting 

Authority, shall be governed by the applicable laws and by the Trading Rules. 

  



14.9. 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 

 

14.10. If either Party changes its address, it shall immediately report it to the other party, 

otherwise the communication sent in the form, number, and address, either physical or 

electronic, provided for in this clause will be considered and accepted as valid, including for all 

payment purposes, service of process, notification, subpoena, and/or cognizance arising from 

administrative or judicial acts, pursuant to this Agreement. 

 

14.11. 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. 

 

14.12. 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. 

 

14.13. 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. 

 

14.14. 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. 


