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Polver Purch:rse Agreetnent

lor
!

Procurement of Porver on Long Term Basis from Coal based Thermal
Porver Stntion to be setup near Tahvandi Sabo at village Banalvala,

Distt.: Mansa, Punjab, India

befil'een

Punjab State Electricig' Board
(the Procurer)

And

Talwandi Sabo Power Limited
(the Seller)

(As per Guidelines for Determination of Tariff by Bidding Process for
Proc.uremcnt of Polver tly Distribution Licensee)

Long Term PPA ( 25 years )
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This Agreement is made on the 01 da1' of September 2008

Between

Punjab State Electricity Board, a Board established under The
1948, having its Head office at fhe Mall. Patiala, 147 001,
reffered to as the Procurer, rvliich expression unless repugnant
thereof shall be deemed to include its successors. and permirted

G 3999i7

Electricity (Supply) Act,
Punjab, India (hereinafter
to the context or rneauing
assigns) of the first part:

ano

Talwandi Sabo Power Limited, a conrpany incorporated under the Cornpanies Act, 1956.
having its registered office at PSEB Building, The lr'{all. Patiala- 147 001, Punjab.lndia,
(hereinafter referred as the Seller, which expression sirall unless repugnant to the context
or meaning thereof be deemed to include its successors and perrniffed assigns) of the.
otlrer part

(the Procurer and Seller are individually refeired as Parly and collectively as the Parlies)

Whereas:

A. The Procurer has identified the Project namelv. Tahvandi Sabo fhermal
Porver Project , to be set up near Tal,,vandi Sabo at village Banarvala, Distt:
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\'liiitsa. l'Ltn.jab. Itrdia i-.1t,..'tl ()lt rl()utcstic c()al ou ihe i.tpcl proyicied br rltc
cio't. o1'Pun.jab. derails oi-rririch are lrs sci ()Lrr iir thc Scheclirie lA.
-l'he 

.'\uthorised Reprc-sr'ntati\ e ltas corripleted the i:ritial stLrclies as corrtained
irr Pro.ject Report: to obtain lnitial Consenrs feqriifeci lbr tire project l,lriclr
arc scr oLrt in Part I ol'Sciredule 2 and ar.c to be nracle availabie to the Seller
orr tlrc tllcctire Date

(l In acco.darrce r.r'ir{ the co*petiti'c Bidding Guidelirres
here.nder). tlie Authorised Representati'e. had initiated a
bidding pfocess rhrou-sh i.ssLre oI RIe and Rfp fbr serecrins
Biclder to build. o\\rn. opefatc and r-nair-rtain tlie pro ject

(as defined
competitiVe

a SuccessfLrl

F..

Pr-rrsra.r ro the said biddirg pfocess. Stcrlite Energv Lir,ited" has beenidertilied b1' the Authorised Represer')tatii,,e. as the Selected Bidder to
constflrcr the Proiect fbr a contr.actecl capacity (as del.inecl hereunder) of
1841..+ lVlW and sale and supplv of electricity, iri bLrlk tlrereliom to the
Procurer in accordance u,ith tlre terms o1-this Agr:eement.
As enVisaged in the RP. tlre Paltics have agreed to sigii this porver purchase
Aqreelllent settillg out the tefllls ancl corrditiorrs fbr tlre constructrot.t.
operation and nraintenarrce of'rhe pro.iect. sale of contracted capacitl, and
suppll of'electricity bt,thc Selle r to tlie procurer.

F' AII the othel Rf? Project [)ocirrlents have beerr execLrted bv the procurer and
the SelIc'r sirnultaneouslv u,itlr the signinl oIthis Agr.eenrent.

Non therefore, in consideration of the premises and mutual agreenrents, covenants
and conditions set tbrth herein, it is hcrebl, agrccd lry ancl betu,een the parties as

follorr's:
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l l Del'initions

I'he tet'ttts Ltsed in titis r\sreerlerrl. Linless as deflrred belou'or fepugltant to tlie corttext.
sltall ltave lhe satre tnenninq as assigned to thcrn b1 the Electricitv Act.200j arrd tlre
rules r)r'r'equlations fialled thele utrder. includins those issLrecl/fl-arled Lry Appr.opriate
corlnrission (as def'jued hererrndBr.). as anrencled or re-enacted ll-orrr t_irre to tinre.

'l-he lbllori'ittg tert.t.ls rl,helr used in this Arr..rcement shall have tlrc. r'espective r.nernings, as
specified beiot':

'.Act" or"'E,leclricity, rneans tlrc- Electricit\ Act 2003 or any allendrnents utade to the same
Act 2003" or a1\/ succeediltg e rractrnerrt thereol':
",{greed Fornl" mealts. in relaliorr to anv document. lhe forrl of the said document

rxost recelttll,aure;.d to bv the Parties and initialled bv them fbr
iderrtification:

",Agt'eett.:ent" or "Pt)wer r.]1eans this document inclirding its recitals and Schedules:
PLrchase Agreernent"
or "PPA"
"Appropriate lneans tlre Centlal Llectricity Re-qulatorl' Contnrission constituted
Cclurrlissiou" uuder the Electricitl, Act. 2003i or sr.rch other succeedilg auri-ror.it1, or

cornniissiorr as n'r?r\ bc notitjed b\,'Gor,clnrrrent of India h'om tirne to
tirle:

"Colrtracted Capaciti"' nreans the Clorrtracte-d Ciapacity allocated to tlre Procurer as pr.ovided
in Schcdule l3 hereof. sub.ject lo ad.justrrent as pef rhe te rrns of tliis
Agreerlerrt;

"Autltorised sltall nrean-falu'andi Sabo Porver I-imirecl , thc bodl,cofporate
RL-presentati\,e" aLrtlror-ised b),tlre Pr.ocurer to carrv out the Bicl process for the

selection o1'the Successlirl Bidder on thc-il behalf.
"Availabiiit-v- Base-cl Shall rnean all thc lequlations conrairrecl irr the Centr.al Electricitv
Tarilf'' or"'AIl-1"' Requlator'.r' Courrrissiorr (terms ancl conditions of "l-ariff)

Resulatioris" 1004. as ailended or rcvised Jl'onr tirne to tinre. to the
extent applied as [)ef tlre terrns of this ,4,greentenL:

",'\r'ailabilit;'I:acLor" or sltall har,c the nre-aning ascribed theleto in ABT (provided thar in",Availabilitl" placc'of lnstalled cairacity ancl Nornratii,c auxiliarl corrsumption it l

shall be Contracted Capacitr').
"'\r'rrilable capacity" shall hirvc thc- irearrinq ascribecltlrcreto in ABT:

Talwandi Sabo Power Limitecl
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shall ntcirt Non-F inarrcirri Bid arrcl Firirrrtciai Rici sul,rilittcd b1 tire
Sclccted Biclder'" irr response to tlre Rt?. irr accorciarrce uith llte terlls
and conditions of the IliP:
rrcans tlre RfQ and Rf? along ii'ith all its altachnteitt-s altd anv
arrerld nrents thereto or c I af i ji cat iorrs rhereof.

sltall nrean the last dale lbr sr-rbr.nission of the Bid irt rcspollse to the
RlP. specified in Clause 2.8.1 o1'the Rll)l
shall, mean CLrideline-s tirl Deterninaiion of Tarifl' b1, Bidding
Process for Procurerneiri of' Porver b1, Distribution Liccnsees. issued

b1' Ministry' of Porver. Covernnrent of lrrdia under' "fhe Electlicit5
Act.2003 orl .January 19" 200-5 and as antepded tl'om tirre to time till
Bid Deadline:
means tire notice issLred bt'a Partl raisilig a Dispute regarding a

Monlhlv Bill or a Srrpplementarl, $ill issLred b1,thc othcr Party:

nleans il'itlr respect to Seller arrd the Plocurer, a da1' other than

Srrndal,or a statLltorl, holiday, on n'hich the banks remain opeu fol
business in the State in ivlrich the concerned Procurer''s i'egistered
olllce is located:

slrall have meaning asci'ibed thereto in Sclredule 7;

"Ilic!"

"B id DocLln.leltts" or
"f3 iddi ng DocLrntents"
"Bid Deadline"

"B idding Guidelines" or'
"C orlpetitir u Biddirrg
Guiclclines''

"Bill Dispute Notice"

"Busirress Dar,"

"Capac ity' Clhalge'' or
"Capacity Char'rres"
"Capacitl,Notice"

"Capital Cosr''

shall have the
Code:

rueAns the louier

rneaning ascribed thereto urrder ABT ol the Cjrid

ofthe lollorving:

"Capitai

Sc lrcdu le "

(a) actual capital cost of the Pro.iect on ti relevant date whicli
shall not be later than the Corlnrercial Operation Date of
the Pou'er Station^ as certified bv the auditors appointed
jointli' b1' the Seller arrd Plocurer: or

(b) total cost of'tlre Project as set fbrth in the Financirrg
Agreeirrerrts.

prrot,ided that Capital Cost shall alrvavs erclLrde cost o\/er'r'Llns arising
dLre to a Sc-llel Event of Default. or portiol'ts of costs due to events for
lvlriclt coru1-lensation has been receii,'ed b5, Se ller fl-orl the Procut'er
or lnsLrlers or J-hird Parties:
Provided firrtlrer that the Capital CosL in lelarion to a Unir shali bc
the ttttal Pro.iect Cost allocated rrr proportion to lhe Contracted
Capacitv o{'tlte saicl L..rrit.

Stt't"tctule slrall nrearrt sources oi'linurrce Lrscd to llrrance the Capital Cost as

provided in tlre Irinarrcing r\greerrcltts:

Talwandi Sabo Power Lintited 7
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t jtiliLi'or "C'f't;"
"f'Ellc"

"Changc in La*'"
''Clorlntercial Operation
Date" or'"COD"

"Corrnrissioning" of
"Cornrrissioned'' n'ith
its granrnratical

\/af la!l ons

"Corlrlissiotr ing Tests"
or "Contrlissiorring
'l'est"

'-Cor.:ril i ssioned LJ n it''
"Cottstruction
Contr;rctof/s"
''Constluction Period"

"CorrsLr ltation Period"

('Clolttracl \"ear"

lr{r\\'ui'il."i,'i-,,., r,l1 j-arti,-.il

slrallhar,'c ihc nrciiiring ascribcti rhcrero in rhc- Llcciricitr, ,\ct. l0rr.l:

rreans the (lentral I-le ctricitl' ReqLrlator'1 [ onrnrissiorr" as defincd in
ihc Electricit)' ,Act. 2003. or its srrccc-ssor.s:

sirrrll liave tlrc nteetning ascribed thercto irr ,Article ll.l.l:
rl'rcAr.rs. in reiation 1q 3 [-l nit, the date oue daY afier the date [,hen the
[)rocurel receives a Final rcsr certiflcate of the Indepe:rdent
Ensineer as per tlre provisions of'Article 6.3.1 and in lelatiorr to the
Pou,e r Station shall rnean the date b), u'hich such Final Test
Certillcates as per Article 6.3.1 ale received br the ProcLrrer.fbr all
the Urrits:
rreans. in relation to a unit. tlrat the Linit or in rclation to the porver.

Station. all tlie L-jnits of the Polr,er Station have passed the
Clornrn issioriinq Tcsts sLrccessll l lr,:

rllealts tlre Tests provided in Schedule 5 her-etn:

nrealrs the Unit in t'espect of rvhiclr COD has occurred:
nreans otle (if rlorc mairr contractors. appointed bl,tlte Seller to
design. enginccr'. supply, cortstruct arrd corlntission the pro-iect;

n'leans tlre period irom (arrd including) the date upon vvhich an1,

Construction Contraclor is instructed or requirecl to cornmence- rt,ork
irnder the constluction contract Lrp to (bLit not including) ilre
corrlr.:elcial operation Date of tlre Linit irr relation to a unit and of
all the Linits in t'elation ro the Pori'er Station.
nleans the period, comurerrcirrg fi'orr tlre date ol'issue of a Scller.
Prelirlirrarv DelaLrlt Notice ol a Procurer Preliminirr'..' Deiairlt Notice
as provided in Article l4 of-rhis Agreerrrent, fbr consultation berueen
the Parties to nritigate tlre conseqLrerice of the relevant event havirrg
regald to all thc cir-curtrsl.arrces
nrcans the period beginn ing on ihe [11'ltctive Date (as dellned

liereurrder) and ending on the immediately sLrcceeding lv4alch 3l and

thcreafter each period o1'l2 montlrs begiuning on April r and ending

o:r \4arch 3 | pror,'icled that :

(i) irr the firrancial ycar iri ri'hich Schedulecl coD of the first Unit
u'or-rlcl have occurred. a Contract Year shall end on the date
imnre-diatelv betbre the Schciluled COD of tlre fir.-r Unir ano
a ne\\'(lontt'acl Year shall begin once again fl.onr the
Scheclilleci f'omnrclcial Operation Dare ol'tlre {irst Unit ancl

eud ou inrrnediatelv succeedirrg March .i I ancl provicied

\
\
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lirrtirel ilrrrt

tire last (-orrtract Year of this Aqree n'rent shall elrd on the last

dav of tire tcrrn of this Agreenrent:

''( r rrrllrctc'd ('ap11g i11

Plovided tlrat lirl the pr-rrpose of []avnrent. tlic tariff '"vill be the

Quoted 
-l-ariff 

fbr the applicable Llontlitct Yeal as pe r Schedirle 1 1;

ITCAIIS

a) (i) lbr tlre f-irst Unit.6l"l.8 \4\\i; (ii) lbr the second Unit.
613,8 \4\\r: and (iii) lbr tlre tlrird Unit.6l3.8 MU/. rated net

capacilv at tlre lrrterconrrecliorr Point. and in relation to the

Powe l Statiorr as a rlhole nrealrs 184 L4 i\4\\l rated net

capacity at tlie Interconnectiorr Point as nrerrtioned in tlie
Selected Bid.

b) in case the Seller exelclses its option as pef Article 3.l,lA.
the rated net capacitl'cxpressed in N4W of each Unit and

Por.i'er Statiorr. up to tlre rnaximuni of the Contracted

Capacitl demarided in the Rff.
ol'

sLrch rated capacities 0S malr be determirred in accordance u'i1lr

Article 6.3.4 or Anicle 8,2 of this Agleemerit;

rreans lhe Rl-DC or SI,DC or sucli other load control centre

desigrrated b1' tn" ProcLrrer tr-onr tir-ne to time tlrrough rvhich tlre

Procurel shall i.ssuc Dispatclr lnstructions to fhe Seller tbr the Porver

Station:
rnL-ans tlre arlounts t,liich ale due urrder the Financing Agreernents

b1'the Seller 1o tlrc l.enders. e\pressed in Rupees (r'r'ith all amounts

denominated in currerrcies ollrer than Rupees beirrg couvertcrd to

RLrpees at the Refelence Exclrange Rate, the selling rate in Rupees

lbr llrc Foreign Currency on thr'reler.,arrt da1', as notilled by tlre State

Bank of lrrdia as its'l-T Rate at l2:00 noon on the Notice to Ploceed

).
In relation to a Urrit or the Porver Statiorr at an\r tiure rleans the net

capacity of the Ljrrit or the Pou,el Station at the relevanl tinre
(expressed irr lvl \\,'iit the Intercorrnection Poirrt) as declared b)'the
Seller in accoldance lvith the CLid Code and dispatching pfocedLrrcs

as pcr tlre Availabilitl' Based'l-ari1t
n)eans tlre anrount as rlerrtioned irr tlie Rl? by tlre Procurer', at ri'hich

tlre iderrtif iecl lancl lbr the Site rr,ill be trzrnsl'elred to ihe Seller'.:

nreans thc points ol'delivery specifiec{ in SchcdLrle B for lirlfillins the

obligation o1'the Scller to deliver tlre Clontracted Capacitl'to the

Plocrr rer:
ITatwanrli SaOgPo*e, fimitea 9 
,

(ii)

"Cclntrt.rl Centre" t-rr

''Nodal Agenc-r,"

"Debt Sclvicet'

.'Dcclaled Price o1

I.-arr d"
"Delivert, Point '' (')r

" I rrtct'connecliori Poiirt''

\.
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shuij hui l thc rltlrnirrg ,rsci'ib.'il lrrc.citi irr \r.riclc t.jtiilt i )

'-[)ir ecr \on-\li lri.u]

irorcc N,lrr.jr.Lrrc i.r e.rrt

u I 5r'r tltc

"Dispalch Instr.Lrclittn

"DLrc Date"

"Ellcctive Date"

"E lectric it1' Lau,s'.

"Electrical Outltut,'

"E lnelgerrc,r,"

Ilnelqv Charges
''Erltir_\, Date,'

"Final l-est Certi l'icate

Talwancli Sabo piwe, tintitecl

niean( anr iristrtiction issued bl
SLD(- rrrti lll_D('Lo th.. Sclicr:
Code and tliis Agreementl

\l lJ

the. Procur.cr throLrgh thc respective
in accor.dance rl,ith applicable Crid

rlears a't dispLrte or dil-r'ererc0 .1'Arlr, kinc bet*,een a procurer andthe Seller.r betv'ee'tirr' p'ocurc,. a,,i trre Seirer.. i'corrnection ivithor arisirrg oilt of th is Agree l,e,r irrcluding a.-\, issue ol.l trrc.rl*erpfcrati..,' alrd scope o1'the tcrrns .i'trris Agreeurert as pravideclrn Articie i7:

lnear')s the thirrieth (30th) dar,afier.a MorrlhJy,Bill or aSuprgrlc'ntenlar.,' Bill is received ancl cluJ1, acknowledg"O u;, an;lProcLr'er (or. if such dav is not a Business Da;r... tire irnrnediaterysucceedinq Business Dav) tr1,ri,hiclr date sLrch bill is pal,able by tliesaid Procurer:
nteans the dale of sigrrirrg of tlris Agreer.nc_nt Lrr, thc parrie.s:

rlealrs trre Liectricitr Act.200i and thc rures ancr regulations nradethereLrrder fl'or, tirle to tiure along rvith alnendments thereto ancrreplacenrcnts thereol' a'd arrv other- Lau, pertaining to erectr.icityincILrding .egulatiors rr"a'ed b1 the Appropriate conrmissio,:
n'lL'alls the net clcctrical oLrtprt of rhe porrer Statio' at the Delil,eryPoinr" as e.rpr.essed in l<Wh:

rlrears a c.ridition or situatior trrat" in the opinion of the procrrr.er orRLDC or SI_DC or rhe agency responsible fbr. operarirrt andrrairrtairi's the Interco'irectio' arrd r-rarsr-rission Facirities or thetransnrission contpan\/. as Ll.le case n_]a-\,be. poses a significant tltreatro tlre P.ocrr'cr's <rr'..trrc.s.id agcrrcl't, u,.,,.an'rrissiorr co'p,r.rv-sabilit'i'ro 
'rrrirrlairr 

sale. adequate a'd contiruous elecrr.i.itl' ruoo1, ,oits cLrsr.rre'r's. or -seriousi'e'crangcrs trre security,of persorrs, prant orccpr ipnre-n t:

SJrall have the :.eani's ascribecr to this [er* undcr Schedule 7:
rrea'rs the 25'r' arrrriversarr, ,f- the co'r'rer.cial operation Date of.tlrePorver Statio:r. rror the a'oicrance of croLrbl^ irr case the coD of-thePo*'er Stati.n occ,fs a,.rurre i.20r-?. then trre ?5th anni'ersary of.r'e Sc,cd'lect COD oi thc' po*,er Station sha, occur on June r,2038. i.e. irr the Conrr.acr Ycar.203B_39*
Means

a) a cc'r'titrcatc- .i' rhe r'crepentJe,l Ensireer ccr.tif.l irig a'claccr'pti*g the results of a c..'ri,issioning T"ris inaccordance ri,itlr ,Article 6.3.1 ol-this Agreerlent: or

l()

:sl\.*\t
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bI I ccriiltcatc ()i the lrrdcpe-nclcnt Lnr:l:tccl'certil-r'ins the resulr
oi- a Rcpe att Pcl{irrtlance 'f esrs in accordance \\,ith Article
8.2 I of this,Agleenrerrt:

or lVleans tlre erecrrtiolt o1'all tlrc Fiuancinq, ,Agrccntents t'cquired

the Plo.jcct ancl firlt-ilr-nent o1: conditions precederits and u'aiver,
anv. of arrl of the conditiorrs lrrecederrt fbr t.he irritial cjrau'dorvn
firnds there urrder:

"Furcc Ma.ierrre"

"Folced Outage''

"FLtel"

"|uel Suppll'
Aqreernents"

ireans all the loan aqt'eenteltts. tiotes. inderrtures. securit\/
agr"d,.'',.,rts. letters of credit and other documerrts relating to the
lirrarrcins of the Pro.lect orr or bel'ore the COD of the Pou'er Station.
as nra\/ be arre"nded. rrrodifled. rellnanced or replaccd flom tinte to
tirne. birt u'ititor-rt in anr'\\'av increasiits the liabilities o{'tl:e Procurer
th ere irr:

shall liavc tlre rneariirig asclibed thereto in Article 12.3:

shall have tlre nreaning ascribecl thereto in Crid Code:

nleans prirrar'1'lirel used to generate electricitv nanrely, dornestic
coal :

rneans the agreement(s) enteled into betiveen tlre Procurel and tire
Fuel Supplier fol tlre purclrase, tfansportation arrd handling of the
Fr"rel. reqLrired fbr the operation of the Porver Station. In case the
transportation of the Fuel is not tlre responsibilitl, of the Fuei
SLrpplier. the terrrr shallalso iriclude the separate agreeuletlt berlveeu
the Proculer and thc Fuel 

-f 
ransporter for the transporlation of Fuel

in addition to the agreenrent tretrveen the Procurer and tlie Fuel
Supplicr fbl the suppll' of the Iruel:
rreans rhc teclrn ical recluirements and pararnele rs described in
Schedule -1 of this Agreernent and as provided in Grid Code relaliirg
to the operation. llaintenance and dispatch of an1' LJnit and the
Porver Statit'ln:

rrearls an,\ set ol- re-sulaiions or codes issued by Appropriate
Clomniissiorr as amended and rer,'ised fronr tirle to time and legally
binding on the Sellers' and Procurer's governing the operalion of tlre
Grid S1'stent or a11)/ succeedittg set of'regulations or code:
rreans the lllterconnectiotl ancl Trarrsmission Facilities and aiiy other
transmissiorr or distribLrtion fiicilities throLrgh which the Procurer
srrppll .-lecrt'iciry,ro irs cLtst-onlers or lhe transmissiorl company
transr.r.rils electricitv to thc Procufef :

lndcpenciettt [,ngineer'' r'r]eans an inclepelrdent coirsulting engirrccring llrrn or group
ayrpointed ['ry tlre Procurcr) and the Sellel to carf)i oLll the l'Lrnctions
in accordarrcc rvith.,\rticlc 4.7-l and Article 6. Article l2 and Article
[i lrcrein.

Talwandi Sabo Power Limited tl
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"Iinancial Closurc-
"Finatrcial Close"

" Firran cing
Agt'e'ctlents"

" Functional

S pec itication s "

"Grid Code" or "lECCI"

''Crid St,sterl"
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" I rrJ irect Non-\11r'"'u1

I:orce Ma.jeurc Ei crrt"

" Irtd iarr Go r .,r'n rncrrt al

lnstrtrrlerrtalitt"'

"lnitial Corrserrts"

"lnitial Perforniance
Retest Period''

" lnte rconnectiorr
[-acilities" or
"lnterconnection arid
Transmission Faci I ities"

"irrvoice'' ot"'UiIl"

''l-trte Palllent
S irrc halgc"

plovidcd that sepalatc lndependent l,.ngiireer n.ra\, Lrc appoirrted fbr
rlrc pulposes of i\rticlc -1.7.1. Articlc (r..,\r.ticle l2 and Arricle g:

plovided lirrtlrel tlrat the -separale lnilependent Eneirreer. rnav bc
appoiuted fbr each tlriarrcial vear fbr'rhe purposcs of Article 8. arid in
sLich case. sLich Inclependent enqiirccl shall be appointed at least
ninety (90) days plirtr to tlre bcginnint"r of the financial 1,.ear.
Shall have tlre rreanins ascribed rlrereto in Article 12,3(iiX2).

means tlre GOI. Govenlirleltt of Pun.jab and an)/ nlinistry or.
departrnenl or board of agenc\, other regulatorv or quasi-judicial
authoritl' controlled by' col or Goverrrrnent of the State rvhere the
P.ocurer and P.oject are located and includes the App.opriate
C'ommission:

Shall nrean thc consenrs listed irr SclredLrle ?:

shall lrave tlre meaning ascribed therero in Anicre 6.3.3 of this
A greenrent;

ivleans the fbcilities on the Proclirer's side of the Inter.conrrection
Point fbr receivins arrd meterilrg [-lectrical output in accordance
n'ith tlris Agreement and u'lrich shall inclLrde. u,ithout lirnitation, all
ollrer transmission lines and associated equipnrent. transfbrirrers and
associated eqLriprrent. r'elar, arrd sri'rtching equipment and pfotect ive
de'ices. saf'ety equipr-nent and. sLrbject to Ar-ticle 9. the Meterinq
Svstern required fbr the Pro.iect.

Tllc lnlercorrnection Facilities al-so inclLrde tlre facilities fbr r.eceiving
po\\/er at the Delivcr),Point where the tr.ansmission line fi.om the
Po*'er Statiorr Srvitclt,v.'ard end is injecting po\\/ef into tlre
tlansmissiorr netu,ork ('inclLrding the clcdicatecl transnrission line
corrnectirrg the Povvcl Station u:itlr tlie rransniission/crLJ network) ;

meirrrs either a Morrthlt TarifT lnvoicc. a Supplenrent&r1r Ip11r6jg" o,- u
Plocurer lnvoice:

shall hal'e the rrea:ring ascribed rlrerero in Article I 1.j.4;
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'' I -liri "

'Letiders"

"l-etter o1'Credit" or
"L1C"

" NIeters" or "l\4eteri rrq

S)'stem"

" N4aintenatrce OLrtage''

"N4CR"

" \'lorrth "

''l\4onthlv Bill" cir'
"N4onlhlv Invoice"

"tr-otice to Proceed" or-
"N1'P"

28
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lllcillls. itl rclatiilrt io titis i\qt'ceirte-r'.. rrll larr,s inclLrtlilg Irlectr-icity
Lrris in lbrcc in lndia and alt\ strrtule. ttr.dinance. regrilation.
noiillcalion or code. rulc. or anr'intcr'lrretatiorr of an\,ol'tlrenr b,v an
lrrdiarr Goven.irnentzrl lnstrurnentalirr and lraving lbrce of lnn, arrd
slrall lirrtlier inclLrde all applicablc lules. regulatioirs, or.der.s.
notiflcations b1, ,,''r t'''o'on Gol,ernrrental lrrstrrirnentality purslalt to
or rrndel an-rr of thern and sliall includc all rulcs. r.egLrlations. decisions
and orglels ol'the Applopriate Comntission :

nlean.s tlre banks, otlrer tlnancial instirLrtions. mullilateral agencies.
RBI registeled non barrking flrranciaI corrlranies. mutual flnds and
asents or trlrstees of de-bentule;'bond holders, includirrg tlreir
stlccess0l's and irssigrrees. rvlro lrave ag|eed as o11 0t before coD oi
tlre Pouer Station to provide the Sellcr rrith the senior debt financing
desclibed irr the caprtal Structure Schcrduie. and any successor banks
or lirrancial institr"rtiorrs lo rvhonr theil inter.ests under the Firrancins
Aqfeenteltts rrrai, be trartsferred or assignc-d:

Provided tltat. sirch assignment 0r transf-er shall not rclieve the Sc.ller.
of its obligations to the Procurel tindel this Agreernent in any mannef
and shall also does not lead to an irrcrease in the liability of tlre
Procurer:

shalI have the rneaning ascribed iher-ero irr Article ] 1.4.l:

Nileans ileters Lrsed fbr accourrtirrg and biiling of eiectricitl,irr
accordarrce ''i,'itlr Lle'ntlal Electricitr,,\uthority llnstallatiori and
operations of Mere's) Regularions. 2006. Glicr code ancJ AB'f. as
anrended fi'om tirnc tc tinle:
shall har,'e the nrcaning as ascribed ro rhjs rerrr) as per.the provisioris
of tire Grid Code.

t']ter.Ilts gross Pori'er Statiorr or Urrit \rlaxirllunr corrtinuous Rating as
dellned in the Grid Clode:
N4eans a pcriod o1'thirri,(30) davs fl'onr (and ercluding) the clate of
the event. r.r,lrere applicable. else a calc.ndar nrontlr.
Mea's a nronrirly in'oice conrprising c'apacitv Charges (applicable
afier COD of the first unit) and Energl, C'harges. irrcluding incentrve
and penalty. as per Sclredule 7 hereof-:

N'lcans the clare orr n'irich the Sellcr shail lirlflll rhe condition as

contajnc'cl in Articie I I.2 (:ii) of'rhis r\,qreernent in accorclarrce r.r,itlr
thc provisions ol' tlris /\ grcelncnl.
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" r,'"alrr|| i Irorcc \,1a.ietr I'c

[-r,cnt"

" Non-Natural Force

i\4a.ieLrrc Everrt"

"Norniative

Ar,'ailabilitl"'

"Opeiating Period"

"O&N{ Corrtract" or
"O&lvl Conilacts"
"Operating Proced ures"
"0peratclr" {lr
"Operators"

"Par't-r'" arrd "Parties'

'' Perlbrrlancc
Cualantee"

" l)er1'olrtrance Test "

"Prcl i nr i nar_v Def ari It

l\ oI rce

''Poiver Statiotr"

Shall irar,c thc rlealring ascribetl ihcrcio iu ,'\rticlc ll.3(i)

Slrall lrave the ntearrirrg ascribed rhercro in ,Article 12.3(ii).

il'lcans equal to cighty'per cent {80%,) Availabilitl,at the Delivery
Point on Contract Year basis. This shall be aiigncd ro the level
specified in the taritTregulations o1'the cenrral Electricity Reguraron'
('ornrnission (CERC) prcvailinu ar the rinle of the Bid process .

ilr relation to the lJnit r-neans the period tl'orrr its coD and in relatiorr
to the Por.r,er Station the date br vvhiclr all thc LJrrits achieve COD.
until the expirl'or eariier telnrination of this Agreetrent in
accordance rvith Article 2 of tliis Agreenrent;
lvleans the contracr/s entcred into br the Seller u'ith the operator or
Operators. i1'an1,l

Shall have the mearring ascribed thereto in Grid Code:
Mcans one of l-nore contl'actors appointed as operator of pon,ei.
generatiorr fhcilities of tlre Pou'er Station pLlfsllat.]t to an O&N4
contracl. if anr,;

Shall have the rr.rr:aning ascribed thereto in the recital ro ihis
Agreenrent;

lVleans the irrevocable unconditional ba:tk guarantee. submittc.d ancl

to be subrnittcd b,,- the Seller or bv the Seiected Biddel.on behalf of
the Seller to tlre Procr:rer fi-orn a bank mentioned in Annexure l2 of
thc RfP. in the fornr attached herero as Schedule I5. in accordance
l,ith Article 3 o1'this ,Asleemerrt and ivhich shail includc the
additional Lrarrk glrarantee firrnished b1'tlre Seller under rhis
n grL'ernentl

l\4eans the test carried out in accorclance n'ith Article 1.2 of Schecrule
5 of this Agreerlent:

Slrall have the nreaning ascribed rhereto in Arlicle l4 of this
Agreenrent:

Mearrs the :

(a) dornestic coal based po\\,el' generation fircilitl, cornprising of
:ln\, ol'all the Uriits:

(b) arr'associared fire I hanclling. trearrnenr or stofage facilities ol'
tlrc' itou'cr gerteratiorr l-acilit,t, ret'e rrecl to abo,.,e:
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(e ) an\' \\rt'Lct' srr]t1-;li. ll'caLineltL ()r siol-a,).c iuciliiics rcrlLrirr--ci lbr
the opci'etio:r ol'the p(l\\ef qe.:.iera1ior.r fircilitr rel-errcd lo
a brtt,e:

the ash disposal s\/stent incluclinq ash dr'l<e:

ton'tisltipr arca fbl thc stafl'colorrr,: and

bavis lbr transrniss-ion systent ilr tlre snitcht,ard of tlie po\\,er
station.

all the other assets^ buildings/strLrctr-rr.cs. cquipntents. plant
and rnaclrinerr,. I;c'l't'es irnd r-elated assets requirecl fbr the
efficient ancl econollic oper^ation of the porl,er- generation
facilitl:

ri'hetlrer conipleted or at alrv stage of development arrd constnrcliorr
or intended to [rc- developed and constrLrcted as per the provisions of
this Agleement.
nreans the Pon'er Station undertaken fbr desigrr. financing.
cngineering. procLrfen-)e11t. construction. ope|atiorr, nrairrterrance.
repair. r'efirrbishrrierrt. development and iusurarrce b), the Seller irr
accoldarrce r^,'ith the terllls arrd corrditions ol'this Aqreer.nertt:
\4earr

a) Construction Coritractsl
b) l-Lrel Suppll' Agreernenls inclLrding

-f lansportati on Agreerlerit ;

c ) O&VI contracts:
d) Ri? arrd RfP Project Docurlerrrs; and

e) rrn\, <)ther agfeements designated irr r.r,ritirig as suclr.
tl'onr tirrre to tinre ..ioirrtly b1'the procurer and the
Sclier:

rreans the practices. urethods arid standards tlrat are gener.ullv
accepted internatiolrally li'orr tirne to ti:le b1, electr.ic utilities tbr the
pLrrpose of ensuring tlre salb. efflcierrt ancl ecorronric design,
construction. comnrissioning. operation and maintenance o1' po\vef
generatiorr eqLriprrrc'rrt of the t1'pe specitied in this Agreement arrcl

u'hich practices. metlrods irnd sttrndalds shall be adiLrstecl as
l.]eces-sar\/. to lalie accotttrl of:

a) operation rrncl rlainlenance guidelirrcs recornrlended b,r, the
manLrlactLrrers of the plant and eqiriprnent to be incorporateci
in the Pro.ject;

b) the lcciuircilerrts itf'Indian L.au'l and

(d)

(e)

(f)

lsi\5/

" Plo.ject

"Pro.jcct Docu l.nents"

" Pruclent t ;til it1,

Pract ices"

the Fuel

\i,
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c) thc lhr sicel corrci itiorrs rtr rhc Sitc:

"Qtrotccl Capacitv Shall rnean tlre sLur total o1-Quotecl \on F-scalable (iapacitt,Charge
C'halqe" and Quoted Escalable Capacitl Charge:
--(]Lroted Etrergv Sltzrll rlean thc Charge derivcd 1l'orn the Net QLroted l-leat Rate
Clrarse" lkCalik\\'lrr) :

"QLroted Non Escalablu shall har,,e tlre meaninq as ascribed tllefeto jrr SchcdLrle ll:
C'apacity Clrargc"

"Qttotc-cl Esczrlable shall Irave the rneani:rg as ascribed thereto in SchedLile ll;
Capaciti Charse"

"Qtrotcd Net Heat shall irave the niearring as ascribed tlrereto in Schcdtrle ll:
Rate"

''Quote'd Tariff' Shall mean the surn total of Quoted Errergv Charges and Quoted
Crpacit5,Clrarsc:

'l{epeat Perlbrmance Shall lrave the rneaning asclibcd thereto in Article 8,I of tIis
Test '' Agreellent:
''Rc"'isecl Schedr"rled Shall have the meaning as ascribed thereto irr Article 3.1.2 (viii) and
COD" (ix).
"RPC" fr,4eans tlie lelevant Regional Pou,er Comnrittee establishecl by the

Governr.nent of lirdia fbr a specific Resion in accordance u,ith the
Electricitl, Acr. 2003 for facilitatine integrared operation of rhe porver
s_\stell'l irr that Reqiori:

''RBI" Means Resen,e Bank of India:

"Regiottal E,tiergv lr4eans as defilted irr tire Crid Code arrd issLrcd b),the relevalt RPC
r\ccc'rtlrlls" or "RLA" sect'etariat ol rllhc-r appropliate agenc) ibr each Week and for eaclr

VIonlh (as per their prescribcd rnethodologl'). inclLrding the revisions
and amendment-s thereof:

'til.Du"

''Rf?"

N4eans the relevant Regional Load Dispatch Cenrre as deflned in the
I-lcctricit;,Act.2003" in tlie r"egion in rrhiclr the PLoject is located;
shall rnean ReqLrest fbr Proposal clared 18.1.2008 along with all
schedules. Auue.rures ancl RlP Pro.fect l)ocurnents attached thereto.
issLred b1, the Procurer/Authorised Representative and slrall include
any rrodificatiolts. arlendnrents ol altelations thereto.

R1? Project Docttnretrts slrall rnearr the fbllou'ing docunrents to be entcred into in r.espect o1

tire Project. br, the ilart;es to the rcspcctirrc agrecrnents:

a) PPA:

b) Dcthult liscrou Agrec'rlent:
Talvtandi Sabo Power Limited l6
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"Rupees" ol' "Rs."
'.SBAR''

''Selectee"

"Selected Bicl"

''Selected Bidder'' tir
"SLrccessful Bidder"

"sllRC"

"SchedLrlecl COD" t'x
"SciredLried

Cour urcrci a I O;rclation
Date"

3z
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c) ,Agrecnrr-.rri iit lir ltoilrccaic- cLnt.l

Hr,'potlrecal iorr:
I)ce d tr j

d) Shale Pulchase Agleerlerrt and

e) an1, otlrer asreelxent(s) designated as such. fioni time
to tinre br the Procur.errALrtlror.ised Representative ,

slrali nrean tlre Requc'sr fbl Qualilication docunrent issued b),
'falrvapdi Sabo Porver Li'rited fo. Tariff Based Biddins process fbr.
Procurenrent of Pou,er orr l,.ong-Terrr liasis fl'om power. Statiorr to be
setup ncaf Talu'andi Sabo at village Bana$'ala, Distt. Marisa. punjab
and shall include any modifications. amendrlents or alterations
thereto and clarifications issued regardina the sarle;

Means the larvf ul currenc)/ of Irrdia;

nrealls the prirle lendin,e fate pef ar-l11ul.Ir applicable for loans vvith one
(1) 1,car rratLlrity as fixcd fronr tirne to tilne b),the State Bank of
india. lrr the absence of sucli rate. an,\/ other arrangenient that
substitute.s such prinre lendirrg fate as rrutually agreed to by tlie
Parties:

nreans a ltew cou]pan\ (i) proposed b-r, the Lenders pursuant to
SchedLrle l7 irereof arrd approved bv the proctirer (ii) or proposed by
tlre Procurer in accordance n'ith SchedLrle l7lrereof and approved b1,

the Lenders, for sLrbstirutin-q the Seller fbr the residual periocl of the
PPA b1, antendnrent of rhe PPz\ or bl, execution of a fl-esh ppA in
accordancc r'r'i1lr the ternrs arrd conditiorrs coritained in the said
Schedule.

l'neans the Bid of the Selected Bidder as accepted by procurer or its
Authorised Representative. cop-v of u'hich is attaclred herervith and
:rarkc'd as SchedLrle l6:

shail nreiin the Bidde'sclectcd plrrsualrr to the Rfp to ser up the
Pro.ject ancl supplv electrical outpLrt therefl'orl to the procurer.through
the Sellel as per the terms o1'PPA and other ILtP project Docirmenrs:
rleans the State Electricity, RegLrlatorv co:lmissiorr. as defined in the
Elcctlicitr Act. 100i. ol irs srrccessors:
means (i) for the firsr Unit,3l*tAugust 2012; (ii) for the second
Unit, 31't l)ecember 2012;anel (iii) tbr the third LInit, 30th April
2013 or suclr oflrer drrtes from tinrc to time, speciriect in
nccordance u'ith the grrovisions ot'this Agrecntent;

q
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'"Scitccltrlccl ( iiitrtcciion 5hall rrcan rire ilatc lirliing I l0 da.i: bciirrc Lhc Schetirrlcd t'{JD of
Datr.-^' fl 

'st 
Lin it:

"Sclreduled ['.rtet'gr" or Mearrs scliedLrled generation as clefirreci irt thc- ABT:
"Schedu led

G erreriition "

"Scheduled OLtlagc" shall have- tlte rlearting ascribcd to this lelul as per the provisiorrs of
the Grid Code:

"Schedttlcd rlleans in relation {o a Unit. tlie date. rlhich shall be maximu:r of one
St'ttchronisation Datc" hundred arrd eiglrty (l 80) da1,s prior to the Scheduled COD ol tlre

respecttvc LJrllt;
"Settlement Period" rrreans the tiure block tbr issrre of dailv generation and drar.l,al

schedules as provided irr AB'l-:
"Share Purcliase

Agreenrerrt" oL "SPA"

shall tttean tlte Share Purcli;rse Agreeinerrt 1o be cxecutecl betr,r'een tlre
sltareholdels of the'l'aluandi Sabo Pou,cr' [-irrited and tlie SLrccessful
Bidder fbr the purchase o['one liundred (100%) pef cenr of the
sharelrolding of the Talu,andi satro Pot'er Lirlited by the Successfr-rl
Bidder cln the terrrrs and corrditions as corrtained tlrerein:"Site" nleans the land over u'lrich the Project rr'ill bc developed as provided
rn Annerure LA;

"SLDC" Ineans the t'elevant State Load Dispatcli Centre as defined in the
Electricitl'I.-an's. in tlre State r.r'here thc Procurer's registered office is
located:

"State Trarrsntission shall have the rneaning ascribed thereto in tlre Electr.icit,v- Act 2003;
Llti I it,1," or' "Sl-'U "
''Sttpplenlentarl'Bill" lVlearrs a bill other tharr a Vlonthly Bitl raised by an5,o1'the parties in

accordarrce n,itlr Article 1 1:

".Izrriff Pavlrreltt" Izlealrs thc pal,rtrenls undcr. IVlonthl5, Bil]s as referred to in Schedule 7

and ilte- IeL-\'i'rnl SLrpplementarl' Bills:
',Tari1.|''Veansthetaritlascotrlputeditracctlrdatrclerr'itl,rSchedu|e7;

''Tc'sted Capacitr''' in relation to a LIrrit. ortlre Pori'er Starion as a rvhole {if all the tJnits
ol'thc Porvel Station have beett Commissioned) rneans thc results of
tlle l-ltost fccenl Per{ortrrance Test or Repeat Perl'ornrar3ce Test carriecl :

out irr rclariclir to the Poil,cr Station irr accordance r,r'ith Article 6.
r\r'ticle 8 and SchedLrle 5 of'tlris ,Agreenrent:

"-fcrtllirratiott Noticc" shail nre'an thc notice givcn bcfbrc- 1ernrintitirtrr of this,Agreernent irr

Talwandi Sabo Povter Lintitecl l8
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"Term o t' A gree'mt'nt''

"l-otal Debt Amount"

"Unlt''

"[-lnscheduled

In tefchange

"\\ieek''

" \\'hcc-l i rrq Clrarges"
or "-l-ransrnissiorr

C,'harges"

3?
.1, r'.1,.,:e

rtccoliiancc rr itli rc'lcr'lrrri clituscs oi'this ,,\glce rue trL

shall have thc rnearririg ascribed thereto in ,,\nicle 2.l:

Vleans the sLrrl of the fbllorving arror"utts. erpressed in Rupees (rvith
all arrrounts denonririated irr culrerrcie s otlrel than Rupec-s being
conr,erted to Rupees at the Refelence llxchange Rate, the selling rate

in Rupces lor tlre lroreign CLtrrency ori tlre leler,'arrt da1,. as notifled ir;'
the Statl- Barrk oi Indier as its'll"Rate ai l2:00 rroorr on the date of
issuaRce ol'SLrbstittrtiorr \otice [rY the Lenders

(a) the principal anrourrt of tlte senior debt incurred by'the Seller
(as per the terms o1'the Financing Agleernents) to finance the

Pro.iect according to the Capital Strr-rcture Sclreduie'"l,hich
rernains oulstanding on the datc. of issLrance of Substitution
Notice bv the Lender afier tahing account of an! serrior debt
repat'urents u,hich coLrld have beerr nrade out of the Monthly
Taritf Pal,rrents received by the Seller on or before the date of
issuance of Substitution Notice b1, the Lender as per the telms
provided irr tlre Finartcirtg Atreer.nents : and

(b) aLl acclued intelest and firrancing t-ees pa.v-able uirder the
Finarrcing Agrecnlents on tlre arltoultts referred to in (a) above
il'orr the date ol- the Clapacity Charge paylnent (as specified in
paragraph 1.2 of Schedule 7 hereol) imrnediatel;, preceding the

date of issuance of SubstitLrtion n\otice b), th" Lender ur. if tlre
Capacitl'Chalges have not yet lallen due to be paid. fi'orr-r tlie
l'nost reccnt clatc rl'hen intefest arrd financinq fees u'ere
capitalised. and

(c) if this .Agreeutent is {erminated dLrrins thc Construction Period.

an)' autounts o\\/ed to the (lonstructiorr Corriractor fbr il,ork
perfbrrned brrt not paid for rrrrdel the Construction Corrtract
(othel tlian arllounts falling due b\'fcason of the Seller's
defar"rlt):

Means one stearn gelte[ator. stearn turbine. generator and associated

auriliaries of tlre Pou,er Station based on Supercritical Technology (if
applicable):
slrall har,'e the treaning asc,ribed thercio in Rule 24 of the CERC
(-l'ernrs and Conditions o1'taril'f) RegLrlations 2004 as arlended or
rcvis.'d lirrrrr Lirrre to Linlul
nreans a calendar rveel< corlrlencing tionr 00:00 liours of Monday.
and enclirrg at 24:00 iror-rr.s o1'the fblloi.r,ing SLrrrdal,;

Are the clrarges paid by' thc Procurel to rhe C f ll ol STL, or arry othei'
agenc)' lbr the trarrsf'er ol- pon'e:' fl'oiri the Poi;,'er Statiorr srvitchyard
e nd lo the Procurc-r''s netrlorl<.

Talwandi Saba Power Lintited
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I.l Irrterplclatiorr

SAVe tVhers Ihe conlrarr is irrdicatcd. altv rL-ltrencc iu tlris Agreenrcnt to:

l.l. LA "Recital''. arr ",\rticle". a "schedLrle'' arid ir "paragraphiclaLrsc,' shall be
collstrtled as a relercttce to a Recital. alr Articlc. a Schedule and e
paraglaph/c laLrse re spectir,clr oi'th is Agreerneni.

1.2.1 An '-afflliate" of atrv partl' sliall Inearl a cor11par1\/ that either ciirectll,or ildir.ecrrl,
ctttttrttls or is coutrolled bt or is urrder colrnlloll control ol qJle same person u,hich
cotltr0ls tlte cottcerrted partl.and coutrol meaus ou':rersliip b1,one compan\,of at
least tlvertt-i si.r percent (26%) of the votir-rg riglrts of the othef colltpanv,

1.2.3 A "crore'' ll.leans a ref'erence to ten rnillion (10.000.000) and a ''laklr,'lleaps a
relererrce to oite tcnth ol'ir ntillion t 1.00.000);

1.2 4 An "ellcttt'ttbt'atlce" shall be construed as a rel'erence to a nrortgage, char-ge.
pledge. lien or otlter errcurtrbrarrce securirrg anlr 61-,;lrntion of anv person or an),
other tl'pe o1'pref'eretttial arrangerlent (iricludirrg. rvithour limitatiorr. title transf'er
and leterrliott at'raltget.nents) havirig a similar ef'fect.

l-2.-t ''indebtedness" shall be constrr.red so as to include ant, obligation (u,hether
itlcurred ars principal or suretl,) fbr the pa\'ntent or repa\rllertt of morrey'. rvhether

|.2.6

present of futurc. actlral ()f cot'ltiltgetlt:
A "per-sotr" shall bc constl'Lred as a reference to anv person. firnr. cornpany^
corpolatiorr. societr'. trrrst. govet.rlllet.)i. state or agcricr o{, a state or any
association or parlltet'ship (u'hether or no1 havine.separate legal personality) of
i\l'o of tnorc of the above artd a persorr slrall be construed as includirig a ref'erence
to its successoi's. per'tllitted translerees and perrnrlted assigns in accorcJance ivith
their rcspcctive intefesrs.
The "u'inding-Lrp''. ''dissoiution". "insolvcrrc,v"^ or "reor_eanization,' of a compaqy
or colpol':ltion slrzrll bc sonsrr.ued so as to irrclLrde anl,equir,,alent or analogor-rs
proceedillLts ttttdet'the I-art ol'lhe jLrrisdiction in rvhich sLrcli conrpanv or
corporatiott is itrcorltorated or an!.jLrrisdictiop in u,hicir suclr contpa6\i or
colporatitltl ctrrt'ies ort business irrcluditrg the seeking of liqui<jation. rvincline-up^
reorganization. clissoirrtiorr. elrarrgcrnr-irt. proteclion or relief of detrtors.
\\"ords irnpolting the sirrgr-rlar slrall irrclrrde thc plLrral arrci vice r,ersa.
This Agrcetrertt ilsclf or an\'othel agrccrnent or docurnent shall be- construecl as a
reierence to this ol'to sttclr othcr agreentr:ilt or clclcLlrrtct.tt as ii rtrav l:ave bccn. or
nlaY frotr tirtie to linre be. amencled. valied. nor"atecl. replacecl or sLrpplementecl.
,A Larv shall bc cotrstrtted as a t'ef-erence 1o srrclr Lar.i' incluclirrs its anrendilents or

t.2.1

r .1. l0
re-enactntcnts 1l.onr tinre ro tinre .

1.2. II A tirne o1'da_v shall. sa\/c as otlreru,ise provirlccl in an1,agfeernetlt or docunrent lle
corrstruecl as a lel'erencc to lncliarr Starrclat.d Tirne .

l.:
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l.l. il I)il'ie fcnl pal't-\ Lil' tir j: .,\llcc:lerr1 rlfc L() bc tlllicn Ns ntLrtually c.\lllanairrr\, aud
sLtltpletnctttall to each other ancl ii'tlrcre is tnv irrcorrsistencv bel\\eett of alt'loi'lg
tlte parts of this Asreenrenl. thel' slrall bc interpreLcd in ir lian.noniorrs ntanller so
as 10 gi\/e ef'fbct to eacli part.

1.2.1i The tables ol-colrtents and any hc'adincs or sub-headings itr tlris Agreenrent lrave
been irtserted fbr eirsc o1- rel'erence onl_r'arrd shall rrot atlect the interpretation of
this Agreerirent.

1.2.1'l All interest pa!'able under this Agreernent shall accluc 1l'orl dav to da1' and be
calcLrlated on thc basis o1'a )/ear o1'thrcc hundred and sirtr fil,e (365) da1's.

1.2.l5 'lhe u'ords "hereol'' or ''hercin". if and u,hen rrsed irr this ,Acreentent shall ntear] a
reference to this Aglecrnent.

1.2.16 The contenls of SchedLrlc l6 shall be ref'erred to lbr ascL-rtairring accuracy and
correciness of the represetrtatiol'l made hr1 the Sellcr in Article 2.6 of Schedule l0
lrg'coi.

Talwandi Sabo Power Llmited 21
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ARTICILE ? : TEI{.}{ OF A(;ltEEI'1lih1T

EfTective Date:tnd Ternt of Agreentent

'l'his Agreerncrrt slrall courc ilrlo etl-ect 1l'our tlre f-.l'fbcti'"'e Date, This Agreetleltt

shali be valicl lbr a tern-t corrrnencing fionr the Eff'ective Date urrtil tlre Erpirl
Date ("'i-crrl o1'Agreeltrer.rt") Lrnless lernrinaled earlier'llttrsLtaltt to Article 2.2.

Upon the occLtrreltce of the E,rpirv Date. this Agreentetit shall. sLrbject to Article

18.9. autonratic'all)' tefn.tinate, unless rrrutLrall,t. erte-ndcd br all the Parties on

mutualll' aglccd terr-ns and conditiorrs. atleast one lrundred and eight5'(180) days

priol to tlre Er1;i11'Da1e. sub.lect to approval of the Appropriate Comnrission. as

necessal'\j.

Early Ternrination

This Agreernent sliall lertninatcr befbre the Expirl' I)ate:

if eitlrer the Prclculer or Seller exercises a light to tefntinate, pllrstlatlI to

Article 3.3.2. Alticle 3.3.3. Afiicle 3.3.3A. Article 4.5.i.. Anicle 14.4,5 or

SchedLrle l0 of this Agreerrrent or atl)/ other provisio:r of this Agreenlent; or

irr such othet'circut'Tlstances as the SelleL and the l)rocLn'er nla)'agt'ee. in

rvriting.

1

2.1

2.2

2.3 Terminal Price ;rayment

2.3.1 Not applicable

2.1

?.4.1

Survival

The expirv or rermination ot'this Agreemenl sltall not afl'ect accrued rights and

oLrligations o{'the Parties under this ,4greeurettt. inclrrclirrg the riglit to receive

Liquidated Darnages as pef the terurs of this ,Agreemettt. nol shall it affect any

corrtinLrirrg obligations lbl rvhich this Agreeurent pror,ides. either expresslv or br'

necessaf) irnplication. tlte survival ol. post its erpirv ot'tertrilratiot.l-

Lead Procurer Not applicable/.J

251
2.5.2

2,,5.3

Talwandi Sabo Power Lintited 1)
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,{RTICLE 3: CONDITIONS SUBSEQUE,NT T(] B}i SAI-ISFIE,D I]\, THE
SELLER AND THE PROCURER

3.1 Satisfaction of conditions subsequent by {he Seller and the Procurer

3.1.1 Prior to the Effective Date. the Seller or the Seiected Bidder, on behalf of the
Seller. have provided to the Procurer. the Performance Guaralrtee from anl,of the
banks in the list of banks'provided in the RfP, of an aggregate amount of Rupees
150.00 Clore (Rupees One Hur:dred Fifty Crore) only Subject to Arlicle 3,4, rhe
Perfornrance Cuarantee shall be initially valid till thrce (3) Months after the
Scheduled COD of the Porver Station and rvhich shall be extended f'rom tirne to
tine to be valid up to three (3) Months after the actual COD of rhe Por.r,er Station.
ln case the validity of Performance Cuarantee is expiring befrrre the validity
period specified in this Afiicle, the Seller shall at least thirty (30) days before the
expiry of the Pcrformance Guarantee replace the Performance Guarantee r.r,itl.r

another Performance Guarantee or extend validity of existing Performance
Guarantee which is valid and in force till the validiti; period specified in this
Article.

3.l.lA The Seller shall have 1[Te option to change the Unit configuration after the
Effective Date till NTP provided that Seller subnrits the undertaking that the
changed Unit configuration meets all the conditions specified in Format 3 of
Annexure 6 of Rff and the changed Unit configuration meets all Functiorral
Spccifications. Arry additional cost arising out of the changed Unit configuration
shall be to tlre account of the Seller and no adiustment in the Tariff rvill be
permitted.

3.1.2 The Seller agrees and undertakes to duly perfbrnr and cornplele tlre fbllorvilrg
acti\iities rvithin (i) 12 Months fiom the Effective Datc or(ii) l4 Months fi'orn the

date of issue of Letter of lntent, whichever is later, unless such cornpletion ls

affected due to the Procurer's f'ailure to comply with its cbligations under Article
3,1.24 of this Agreement or by any Force Majeure event or if any of the activities
is specifically rvaived in ivriting by the Procurer :

i) the Scllcr shall have received the Initial Consents as rnentioned in Schedule 2,

either unconditionalll,ol subject to conditiorrs whicli do not materially prejudice

its rights or the performance of its obligalions under this Agreement ;

ii) not applicable;

iii) the Seller shall have

a) ai.r'arded the Engineering, Procurerrlent and Constluction contract ("EPC
contract) or nrairr plant contract for boiler', turhine ancl generator'("BTC").

Talwandi Sabo Power Limited
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lirl tiic i)r'oiect nrd shall
notice t0 pr oceed : and

b)Tlre Scilcr shall have sent
Contlacted Capacitr,' and
Pou'er Statiorr as a il'hole
as pef Arriclc 1.1 . lA.

c)

iv.

l) in case the Pro.iect is proposed to be developcd orr thc books of tlre Bidder.
he shall have conrpleted the cxecution and clelivcrt'ol-tlrc Firrarrcing
Agreerlents fbr'at least t\\ient)'live pet-cetit (157n) o1'tlie debt recprired fbr
the Pro.ject as certifled by the Lcnder/Lead Lender: or

2) in case tlre Sellcl develops the Pro1ect on a non recoLrrse basis. Seller slrall
hare achieved I"inancial Closure;
the Seller shall have rrade available to 1he Procr"u'er the data u,ith respect to
the Plo.jcct lbr desigri o{'Interconnection Facilities and Tlansmission
Facilities. if rccuired:
the Sellel shall'have finalised tlie specific deliver'1,point f'or supplv of power
irr consultatiori i'r.ith the Procurer:

vi. the Seller shall lrave laken tlre possess^ion of the land fbr the Pou,eL Station and
have paid the rerlairrirrg Declaled Price of the l-and^ if anv to the State
Goverrr nlent authorilr,' acqu i rin g the larrd.

vii. The Seller shall have provided an irrevocable lettel to the Lerrdcrs duly
accepting and acknou'lc-dging the riglrts provided to the Lerrders under the
ternrs o1'tlris Agreemeirt and all othcr RfP Pro.|cct Docurnents.

viii. ri'trere the Selier has not exercised its option to chairse Lirrit conflgLrration the
Sellc-r shall have sc-rrt a rvritterr notice to llie Procurer inclicatirTg tliat

a) the Sclreduled COD shall be as per the original SchedLrled COD i.e (i) fbr the
flrst Unit.3l" Auur-rst:012; (ii) fbrthe secorrd Unit.31'' December2012: and (iii)
for the third Unir. 30'r' .April 2013 or
b) that it intends to pfepone the Scheduled COD to bc (i) fbr ths. first Ljnit. llnsert
Datel: (ii) i'or the second L.init. Insert Date]; (iii) fbr the third Unit, lnsert Datel
and so on till last Unit] (hercirralter lef-erred to as ''Reviscd Schecluled COD").
Provided tha1. the Revised Sclreduled COD of arry LJnit sliall not be earlier tlran

Insert nrorrths] nrorrth.s fi'onr the NI P

ix) In czrse rvlrere the Seilcr lras exercised its option to change Unit conliguration.
the Sellcr shall have sent a w'ritteu rrotice to the ProcLn'er indicating tlre
Scheduled COD o1'each LJnit and Pon'er Statiorr. Providcd that. the Scheduled
COD of anv Unit so intimated shall not be earlier tlrtrn Ilnsert months] nronths
fi'onr tlie NTP. Provided furthel thtit the SchedLrled LIOD of the Ist Unit and
Sclredrrled COD ol'the Porver Staliorr slrall not be later than the Sclreduled
COD qi",s11 in thc" Sclected llid.

i.l.2A 'l'ltc ProcLrrel shall cnsul'e that the lblloir ing activitiy is cornpleted n'ithiu the tirne
period urentionecl beiow :

Talwandi Sabo Power Limitec.i 2J
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()irtairtir"'! rtrtlci ci:' tlte ,,\pploplialc ( oLlrrlrssion iidLrpiiug tlic- I ari l'l
Sectictn (r3 o1-thc l.lccilicitr r\ct. lll(13. rr'ithin sir ntontlrs of thc [1'lcctive

3.1.3 Joint rcsponsibilitics of the Procurer and the Seller

(lir l)::l il

trn Ll'-- r'

Date .

f)

-l-lre 
Pt'ocLrrel atrd Seller shali .ioirrtly'appoint the ludependent E,nsilreer 1br thc

ltLifposes ttl' c:at'rvirrs out the firnc'tioris as specilied irr Articlc -{.7.l. Article 6,

AIlicle 8 and ,Ariicle 12. hclein uithiri a pcriocl of eight (8) morrths li'onr thc
i:1'{-ective Date. .

l'rogress Reports

The Seller and tlte Procurr:r shall notif.r, one anoihcr in u'riling at least or-lce a

N4onth on tlre progfess made in satisfvirre the conditions irr Articles 3.1.2,3.1.2A
and 3.1.3.

3.3 Consequences of non-fulfillment of conditions undcr Article 3.1

3.1.1 lf airv of the conclitiorts specrlied in Article 3.1.2 is not dull'fulfilled b1,the Sellcr
evetr u'itlritr three (3) lvlorrths alier the tir:re specified under Article i.1.2. then on
and fl'otn the expirl'of suclr period ar-rd Lrntil the Seller has satislled all the
c'orrditiotts spccilied irr Article 3.1.?. the Seller shali be Iiable to firrnisir to rhe
Pt'octtrer additional u,cekly-' Pelfbrnrance Gr,ialarrtee of Rs.7.42,50,000 (Rupees
Seven Crore F'orty Tr+'o lakhs liftv thousand ) ivithin tu'o (2) business da1,s 6;
crpiry of et'ery such u'eek. Suclr additional Perfbn.nance Cuafantee shall oe
provided to the Procurer irr the rnanner provided in Article 3.1.1 and shall becorne
part of the Perfbrntatrce Cuarantee arrrd all tlre proi,isions of this Agreement shall
be cottstrued accordin-uly. "l"hc Procur-er shall be entitied to hold andior irrvoke the
Perlirrnrattce CLtaratrtce. including such incrcascci Perlbrrnance Cuararrtee. in
accoldance rvith the provisions of tlris,A.greenrent.

3.3.2 SLrb.iect to Africle 3.3.3 atrd 3.i.iA. it':

(i) tirllllnrcnt ol'ai'rv ol'the co:rclitions specified in Article 3.1.2 is delayed beyond
the period of tltree (3) Months and the Sellcr lails to lirrnish any additional
Pet'ltrrntance GLtarantee 1o the Procurer in accordance rvirh Article 3.3.1
hereol': or'

(ii). the Seller tirnrishes adclitional Pc.rlbrrrance fiualantec to the Procurer irr

accordarrce rtith i\rticle 3.3.1 hei'eo1'but lails to hrllllthe corrditiorrs specified
itr Articlc i.1.2 lbr a llcLioci ol'u'iglrt (8) nronths bcyorrc{ the pcriod specificd
tltercirr -

Talwandi Sabo Power Lintiled
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lite I)rricLu'cr Lrl Sclicl slrall huvc thc right Lo tcimirraic Llri.s Asiccrlcnt bY uir ing

a l-erutinatioir Notice to the Seller ,' [)r'ocui'er in u'riLing of at ]east seven (7)

dar s.

lf thc Pt'tlclrfel'or tlre Sellel elect to tenninate this Agreerlent irr tlre c'r,erit

spccifred in thc prcccdinu paragraph o1-this Article 1.3.2. the Sellerslriill be liable
to pav lo tlrc- ProcLirel an an'lolrnt of RLrpees 200 Croie (Rs Tu'o HLrrrdred Crore)
oniv as liclLr idated damages. The ProcLrrel sirall be errtitled to lecovcr this amount
of datrages lr1 invokirrg the Perfbrrlance Ciuararrtee to the extent o1'RLrltees 200

Crore (Rupees -I'no llundred Crore only) and shitll therr retuln the balance

Pcl'lbrnrance Cuararrtee, if anr'. to the Seller, If the Procurer is Linabie to recovef
said tlre ainount of Rupccs 200 Crore (Rripees Trvo Hundled Crore) only oi'auv
part thereol ll'onr the Perlblrlance Cuarantee the arlounl not recovered frorrr the

Perfbnrance Guarantee. if anr,. slrall be pa)/able b1,the Seller to the Procurer
ii'ithin ten (10) davs trorr the end of eight (8) Mortths period florn the dLre date of
conrpletion of conditions subsequent.

It is clarified fbi rcmoval of doLrbt that tl'iis Article shall survive the terrnination of
llris Agreenrent.

3.3,i In case o1- inabilitl'of the Seller to firllll the conditions specified in Article 3.1.2

due to an\, l:orce N4a-jeure event. the tiure period lor firlfllnient of tlre Condition
SLrbsequent as rnentioned in ALticle 3.1.2 and Article 3.1.2A. sliall be extetrded 1br

the pcriocl of strcli Force Majcul'e L'vent. subject to a nraxirnunr c\tensiori period

of ren (10) l\4onths, cor-ltinuous or non-continuotis irr aegrcgate. Tliereafter. this
i\greetr.ietrt rrav be terrlinated b1 either the Procurer or the Seller bl, giving a

nc'rtice ol'at least seven (7) dal's. in rvriting to tlre other P:l'tr,.

Sinrilarll,, in case ol'irrabilitt'ol'the Procurer 1"o lirllll the conditions specified in
,,\rticle 3.1.2A due to arrv Force Majeure event. the ti:le period tbr fr-rlfilment of
ihe Condition Subserluent as mcrrtionccl in Article 3.1.2 and Article 3.1.2A,, shall

be extenclc-d lbr lhe periori of such Folce lvla.ierrre event. sLrb.ject to a rlaximrrr.r.r

extension periocl of teir (10) N4ontlrs. corrtirruous or' non-colrtinuous in aggregate.

Thereafier. this,Agreerlent ula\/ be terminated b1'- either tlre Procurerol the Seller
b1 eiving a Terrninatiort Notice ol'at least severr (7) cla1,s. in wliting to the other
Partr'.

3.3.3A1n case ol'irrabilitv o1'llre ProcLrre'r to perlbnr the activities specified in Article
3.1.2,4 *'ithin the [inrc pcriod specilicd tltereirt. othe-rrvise than fbr the leasons

dircctli'attlibutable to the Sellcr or Force i\4a.ieut'c event. the Condition
Sitbseqr.rent as rneirticlnecl irr Article i,l.? would he extended orr a'da-y for day'
basis. equal to thc additiorral tirle n'hich nray be required by tlre Procurer to

comtllclc the activities mentioned in Articie ..j.1.2,A. sLrbicct to a nraxirnLrnr

I
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lltlcl itioiliil tintl o1'sir ((r) \1ortths. l'ite'r'ealier'. this ,Agrccrilcltl nrav bc ic-rutirratcci
b1 l"hc Scller at its olttiorr. br givirrg a I crrrirralion Noticc of at least se\/en (7)
cla1r5. in rtritint to the Prociri'er. lf the Seller elects to tc-r'rlinatc this A_gleentent.
tlre Plocurer shall. ivjthin a periocl of'thirtr du1's. 

''r.,r.'.'ase 
the el.ltire shafeholding

irr the Sellel fbt'tlre filllcll jng itlrc)unl .

r'I) total itntoultt of purchase

shalcirolders of tlie Seller to

RfP: plLrs

pfice paid b1 tlre SLrccessfll Bidder ro rhe

acquile the equil"r' shares o1'the Seller as pel the

b) total arlourrt of tlre Declaled Price of Larid to the
aiier the acqttisitiorr of its 1009'ir sharehnlrl ir.r' lrr, rlrc

cxtent paid by the Seller
Selected Bidder, plLrs

sLrnr total of tlie arroLuttsc) an additional suur eclLial to rcll percent ( 109'o) of the
tnentioned in sub-clau-sc.s (a) and (b) aLrove.

In addition. the Perfornrarrce Cualantee of the Seller shall also be released
lbrthu'ith.

-1.3.4 No'l'aritl'acljustttrent shall bc- allou'ed on accoLlllt o1'arrr,extension of tirne arising
tttrder any of the sub-arlicles of Article 3.3. Ploi,ided that duc ro tlre provisiorrs of
Article 3.3.3 ancl 3.3.3A. anf ir.rc'r'ease in tlie tinre pet'rod ibr corripletion of
Conditions Subsequent nrenlioned rrnder Ar'ticle 3.i.2 ancl 3.1.2 A. shall also lead
to al'] equal increase in tlie time period lbr Sclieduled COD and SchedLrled

Connectiori Date.

3..1

i.1. I

Reduction in the amount of Performancc Guarantee

On the dLre lirll'ilrlent b)- the Seller of all tlre conditions specified undel Article
3.1.2 and i:rr,'estnrent by'the Seller o1'at least t\venty five percerrt (25%) of the:

total e'qr.rity reqLrired for thc Pro.ject as certitlccl b)' tlre lead lerrder oItlie Seiler, the'

Perlbrntance Cr"rarantee then eristing shrrllbe redLrccd by an aggregate anrount of
Rs 46.0i.,j0.000 (RLrpees Forn'Six Crole Tlrree lakh Fifil'tlioLrsand opll;) and
suclt redttced Peribnnarrce Guaranteeis sl-rali be provided to tire Procurer.

i.'+.2 'l'lie Pe-rtbrrrance Gualantee specifiecl irr Article 3.4.1 hereof shall lre in
sttLrstitutiott o1'the earlier Perfornrarrce (iuarantee furnished under Alticle 3. L I

The Perfblntance C)uarantce lirlnislred r.rnclerthis Article shall be irritiallt'valid till
three (3) i\4onths afier the Scheduled tOD olthe Porver Station and r.r'lrich shall
be extertded tl'onr time to tirre to l-re valid upto three (3) Montlrs after tlre actLral

COD oIthe Pr)r,el Statio:r.
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1."1.-l ihc irct'lblntancc Ciurrliintcc iirrrrislri-cl Lurdcr .\rriclc 3.1. -l.i ancl 3.-l shali bc lbr'
guaranlccing thc' dr.rc and tirnclv conrpletion of the Proiect arrci aclrieverlent of
ScheclLrled Contnrercial Opcration Date oieach LJnit n'itirin the tirle specified in
thi.-s Agrccrncnt.

i.4.+ The failttre otr the part ol'tiic Seller to firrnish and nraintain tlre Pelfbrntapce
Cltarantee as t-netitiotred abLlve shall be a rnalelial bleach ol the ternt of this
Agreement orr the part olrhe Se ller.

i.4.-i If tlre Scller lails to achieve COD ol- eaclr of the Ltnits on their respective
SchedLried Clonrntercialbperation Date speciljeci in this Agreement. subjecr to
conditions nrentionecl irr Article 4.5.1. thc Procirrel shall have the right to encash
the Perlbnttance Cltarantee and appropriate irr their favour as liquidated damases
all atrolnll specified irr Article 4.6.1. u'ithoul prejudice to tlre otlrer rights of tlre
Proci-rrer Ltndcl tlt is Aqreentent.

3.5 Return of Pe rlbrmance Guarantee

i.-5.1 The Perlornrance Cuaranree as subnritted b),Seller in accordance with Ar-ticle
3.4 shall be released b),the Ploc:urer rvithirr three (3) Nlonths fi'om the actual
Cotlnrerciztl Operatiorr Date of the Pori'er Station. ln the event of dela,r' in
aclticrzing Scheduled COD of anv of the Uirits bv the Seller (otherwise tiran due to
the Proculcr's ir-rabilitl,to complete tlre activities ntentioned in Article 3.1.2A. or
Force lrvla.ietrre event) artd consequent part irivocation of the Perforrnance
Cliarantee bt'the Procurer'. the Procurer -shall release llre Perfbrnrance Guarantee
i1'an1'. retnaining unadjusted under Articlc -1.4, after the satislactory completiorr
by the Seller of all the lequirenrents regardinr achievins tlre Scheduled
Cottrntercial Operation Date of the renrainirri:, Units of the Por,ver Station. lt is

claritled that the Procurer shall also return/rclea-se tlie Perfbrrnance Cuarantee iu
the evenl of (i) applicabilitl of Article 3.3.2 to thc crtent the Perfbrmance
CLtarantee is valid for an ar.noLrr.rt in erccss of llupees 200 CLore (RLrpccs Two
Hundred Crore) olrly. or (ii) terrrrinatior-r of this Agreenrent by'any Party Lrnder'

Article 3.3.3 or Alticle 3.3.3A of this Asreemerrr.

1.5.2 The Lelease o1'thc Pertbrmance Cuarantee slrall be n'ithout pre-iudice to other
rights o{'the Procurel Lrndcr this Agreentenr.

]STalwandi Sabo Power Limitecl
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4 ARTICT,E 4 DEVEI-CPh,{IiNT OF'TFIE PRO.]BCT

4.I The Seller's obligation to build, on,n and operate thc project

4-l'l Subject to the ternts and conditions of this Agrccmenr, the Seller undertakes ro be
responsible, at Seller's own cost and risk. for:

a) obtaining (other than Initial Consents) and maintaining in full force ancl effect all
Consents rcquired by it puisuant to this Agreenrent and [ncJian Larv;

b) executing the Project in a timely manner so as to enable each of the Units and the
Power Station as a rvhole to be Comrnissioned no later than its Scheduled
Commercial Operations Date and such that as much of tlre Contracted Capacity as
can be made available through the use of Prudent Utilitl, Practices rvill be rnade
available reliably to meet the Procurer's scheduling and dispatch requirements
thloughout the term of this Agreement but urrder no event carlier than l6 rnonths
fi'orn NTP.

Note: Hon'ble PSERC has in its orders dated April 17,2008 and April 23.2008
passed in petition No. 7 of 2008 has allowed earlv commissioning incentive
thereby pelrnitting hinr to commission the unit prior to the scheduled COD of 48
months. Ho\\'ever, "under no event earlier than 42 months lrorn NTP" restricts
the seller to cornmission the unit earlier. To remove this anomaly and brirrg the
provisions of the PPA in accordance rvith the aforesaid orders of the Commission,
the provison of 42 rnonths is changed as "under no event earlier than 36 months
fiom NTP". Accordingly, the date of s;inchronisation as nrentioned in the PPA
may be advanced. However, changes incorporated is subject to the approval of
PSERC. Further the Eff-ective Date.as mentioned in PPA shall remain unalrereo.

c) orvning the Project throughout lhe term of this Agreement fiee and clear of
encunrbrances, except those expressly permitted by Ar-ticle l6l

procule the requirements of electricitv at the Project (including corrstruction.
conlmissioning and start-up pou,er) and to meet in a timcly mant.ler all lbrnralities
for getting such a supply of electricity;
provide on a tirnely basis relevant inforrnation on Power Station specifications
which tnav be required l'or intercounectirrg syster.n witlr the transrnission svstent;

f) fulfilling all other obligations undertaken b)' him under this Agreemenr.

4.2 Procurer's obligation

Subject to the terms and conditions ol'this Agreement. the procurer:

a) slrall be responsible fbr procuring the Interconnectiorr and Transmissiop
Facilitiesto enable the Porver Station to be conncctccl to the Crid Systerl not
Iater tlran the SchedLrled Corrnection Date:

lTalwandi Sabo Power Limitec| 29

d)

\\ \ il/"'L'- 'h'^-\i



b)

C)

d)

ej

-1.3

4.i.1

4.i.2

-t.4

,+..+. I

4.11.2 Notrrithstanding Articlc 4.-1.1. the Sellcr shall be pcrmitted to sell po\\,er. lreing a

part ol'the Available Capacit)'of'tlic Power Station to thircl parties if:

thele is a part of Available Capacitl'u'hich has uot been Dispatclrecl Lr),the
P roc r-rrer.

4.4.3 lf the ProcrLrrer cloe.s rrot avail ol'llo\lcf r"rplo the Available Capacity'providcd by
thc'Seller and the pr.or,isior.rs ol'Article -1.4.2 have been conrpiied vvith. the Seller
shall bc'L'ntltle(l to sc'll such Available C'apacit)'not pfocured. to auv persorl

u,ithout losin_g tlre right to receive the Ciapacit,v- Ciharges li'orn tlre Procurer lor
suclt un-avarled Available Capticiir,. ln such a case. the salc lealizalion in ercess
o['Enerel C]har','es. shall be eoLiallv shrrrecl bi'the Seller rvith tlre Prurculer. In 1he

1..

(a)

\:,
".1

\

ri
3.

tl{
ll l-t Cil ii ll i :,1'

shirll L'lrsufc th:it llrc Se llcl is pror itlccl arr eleclriciil cortite ction lbr re'usoirablc

c()nstnlction^ com:lissioning rrncl s1ilrt Lrp llo\\'er rrt tlre Proiect as reasonablv

rccprisitioned b1 the Seller bl rrlilten irrtirnation to tltc ProcLrref. on the tlren
prevalent terrls and corrditions as applicable to such conslrlers-:
shall be respronsible tor pal,rnent of'thc'Tlansrnissiorr Cliarges and RLDC and

SLD( charges:

shall ntake all reasonable arlanserrrents lbr the evacllation of the Infirrn
Porver tionr the Pou,er Statiorr: sLrb-ject to tlre avarlability'of transmission
I i nes and

firlfilling obligations unclertake n bl,therrr uuder iliis Aqreernent,

Purchirsc and sale of Available Capacitv nnd Schcduled Energv

SLrb.iect to tlre ternrs and conditions of this Agreerrent. llre Seller Lrrrdertakes to

sell to the Procurer" and tlre Procr"rlel Lrrrdertake to pa1' the Tarifl'1br all of tlre
Available Capacitl, Lrp to the Contlacted Capacit-v and Scheduled Errelgv of the
Povuer Station. according to its tlren e.risting Contlacl Capacitl'. throughout the
terrr of this Agreenlent.

L-inless othenvise instructed b), the Procurer- the Sellel shall sell all thc'Available
Capacitv up io the Contracted Capacitl' of tlre Por,r,er Station to the Procurer
plrrsuant to Dispatch lrrstructiorrs.

Right to Available Capacitl' and Schecluled Energv

Sub jcct to otl'rer plor,isions of this Agreernent. the entire Contlacted Capacitv of
the Pot'er Station arrd ail thc Units o1'the Pou,er Statiorr shall at all tirres Lre fbr
lhe exclusive benellt o{'the Procurer and t}ie ProcLrlcr shall have the exclusive
light Lo purchase the entilc. (lontractecl Capacitr, {i'oir the Scilcr. l"he Scllcr shall
not grant to alrv third partl ol allou'arrr'third pall\'' l"o obtairr anv errtitlerlerll to
the Available Capacitl ancl/or SchedLrled Energy.

i" \-
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c\elrt" ihe Sc-lier seli:.sLrch \iailabie ('apaciir io tltc sirarc'lroiilcr-s ol'thc Selicl rtr'

allv dircct or iridirect af-tlliate of the Seller'/shirlelroldcrs o1'the Sellcr u,ithoLtr
obtaitring the ltlior rvritterr cor.lsenL o1'the I'rocufL'r'. the Scller-shall be liable to sell
such Available Capacitv to such entit\"at tarill.s being rrtit lcss than the-l-ariff
pa-1'able L-rv tite Procttt'et'. DLrring this period. the Seller uill also cc'rr.ttinue to
rcceive the Capae it,r,('harges lionr flre Procurer'. Upon tlre [)roculcr' ]tot availed
of tlre Available Capacitl,,. as c.rrr.'isageci undel this Anicle. inrinrarinq to tlre Seller
of its irrierrtion arrd rvilli,ncrre.ss to avail of the part of the Avaiiable C-apacitl' not
tri'ailed of arrd tltele{bre sold to tlie third partr'. the Seller shall. rrolu,ithstandirrg
anything containc'd in thc arfilnsenrent betu,ecrr tlre Seller and said third party.
cotnt'uence sLrplrlr, of such capacitr to the ProcLrrer i|ont tlre later of tu'o (2)
hours f}om reccipt ol'notice in thrs regard liom tlre Procurer ol thc tiure fbr
con'rmencerrer,l of supply, specilied in such notice.

'l'lte Seller sltall not itself Lrse anv ol'tlre electricit)'gerlefated Lr1'tlre Porvef Station
drrriltg the ternr of this Aqreement. except for tlie purpose of rreeting the Porver'

Statiorr's aLrxiliar! load feqrrirernents, as per the non'rls laid dorv; bv
theAppropriate Corlnrissiorr. arrd Irousing colonl' tbr the staff-

The sale under LJnsclreduled Intercharrge shall not be consideled as sale to third
party for tlre pulposes of this Agreenrerrr.

Ertensions of tinre

4.--i. I In tlre event titat:

the Seller is pt'evetlred tl'our perforrring its obligations under Ar.ticle
.+.1.1(b) b1 the stipLrlatcd datc.. duc to Procurer Everrr o1'Delault: or
a Unit cilnltot bc Collrrissioned by its Schecluled (lortrrncrcial Operations
Date because of Force \4af e trre Ilvents.

the ScheciLrled Conrmercial Operations Date. the Scheduled C'orrnection Date and
thc Expirl'Date slrall be del'erred. sLrbject to the lirnil presclibed in Article 4.5.3.
lbr a reasotrablc'pcriod brrt rrot lcss than 'da1' 1'n'' dar,' bas's. to pc'rnrit the Seller
thror-tslr tlte trsc of clue clilicence. to overcoure tlrr' cfl'ccts o1'1hc Force N4ajeure

Evu'r'tts affccting the Seller or in tlre case ol-llre Procr:r'er's [vcnt of Defarrlt^ till
such tinre srrch def-arilt is rectillecl bi'the Procurer.

4.4,,1

4..1.5

.r.5

(a)

(b)

4.--5.2 lf ihe Parties harrc not agrcc.l. ilithirr thirt),
pcrfbrmarrcc hirs ceasecl to be alltctecl b1, thc
the SchedLrlecl (lorrntercial Operatiorrs L)ate.

thc Expirv Datc slroulcJ be dcl-elrccl b1'. arrv

rc--stilved irr accrtrclaucc u,itlt Alticie 17.

(30J davs aller the a{'l'ected Part1,'s

relc-vanl circuntstance. on lrou' long
the Schcdirlcd Connectiorr Date or'

Parl\, rlAv raise thc Dispute to be

Talwandi Sabo Power Lintited i1
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-i.i.l lrt cirse oi'..\tcr.]sion occLrrrinq clue to reasor.ls sDeci[led in Artic]e .1.5.1(a). the

orieirral Schcduled Corlmelcirrl Oprerations Date ol anv Unit or the original

Schecluled Cornmcrcial Opelatiuns Date oithe Por,r'er Statio:r as a \\'hole. rvould

not bc c-xlcndecl bv rlole th;rn tn,o (2) t'ears or tlie date orr ri'hich the Scller elects

to tenrilrate this Aqreemerit. u'lrichever is earller'.u,

,,\s a lesult of suclr ertension. the date new.lv determirred slrall bc deerled to be the

Scheduled Conrmercial Operations Date fbr the purposes of this Agreeurent.

,1.6 Liquidated damages for delaf in providing Contracted Capacitl'

'1.6.1 I1-arrv Llnit is no1 Conrnrissioncd b), its Sclreduled Comrnercial Operation Date
other tlran lbr thc- reasorls specificd in Article 4.5.1" the Sellel shall pa)'to ihe

Procurer liquidated damages tbr the delay in such Corrmissioning or makinq the

L.lnit's Coritracted Capacitl,available ltlr dispatch b),sLrch date. l"he sum total of
tlrc liquidated darnages pavable b1'the Seller to tl'le Procurer for sLrch delayed Ljnit
slrall be calcirlatcd as fbllou's:

SLDb- [CCun x dn x DRI]. if dn <: 60

SLDb = [CCun x 60x DRll + [CiCuri x (dn - 60 ) x DR2] . il'dn > 60

\\' h ere:

a) "SLDb" ale the liqLridated danrages pal,able by the Seller dLrring tlre period
be*inuing rvith the dav frotn the Schc'drlled (lorrrnelcial Operation Date of a Unit
up to arrd includiugtlre dal,on r'i'lrich Unit is actualll Comnrissiorred:
l'r) ''CCurr" is the Contracted Capacity' of tJrrit "n'';

c) "d" is the nunrber of davs in 1he period beginrring rvith the da1' after the

Scheduled Corrr-r.rclcial Operatiorr Datc of Unit "rr" itp to aud including the dar,on
ii'lrich such l-jnit is actiralll' Conrrnissioired;
d) "DRl" is Rs. Ten ThoLrsancl (10.000) of danrages per MW perday of delar irr

case "d" is less tlran 60 days anci ''DR2" is Rs. Filieen Thousand (15.000) of
darnages per IVl\Y per dav of delal in case "cl" is equalto or more than (r0 days

4.6.2 The Seller's rrrarimum liabilitl'undel tlris ALticle 4.6 shall be linrited to the

anrolnlt of liquiclated darrages calcirlated itr accorclance rvith Article 4.6.I for and

tipto trr,'ell'e (12) N4onths oi'clelar fbr the L.lnit. Plovided that in case of failLrre of
thc- Seller to Cornmission tlre Llnit even afic'r expirr: of tu,elvc (J2) Montlrs lrorl
its ScheciLrled Corrrmercial Datc. tlre provisions oi'Article l4 shallapply.

Talwandi Sabo Power Limited
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-1.6.1 l'hc Scllcl' s)rall plir thr iunoLrnt caictiluLcci irrLfsuant itr \i^Licle -{.(r.I to tlre
Proculer u ithirr tcrr ( l()) clar,s ol'the earlic-r' ttl':

4.(t.4

4.7.1

1.7

(a) the date on u'hich the- Un jt is actLralll, Comnrissioned: or'

(b) expirvoftlret\\,el\,e(l?) rn()rlthperiodntentioncdirr,{rticle-1.6.2.
l1-thc Seller talls to pav thc anrount of damaqes rvithin the said pcriod of terr (10)
clays. ilre Procurer shall be entitled to feco\ier the saicl antolnlt of tlre liqLridated
dallages by irrvoking , the Perlirlrrrance (lualaritee. Ii' tlre then e-xisting
Pet'lbrtrance Guat'atttee is lbr trn anrolurt u'lrich is less than the arnount of the
liqrridated damases pavable bv the Seller to the Procurer under this Article 4.6,
then thc Sellel shall be liabie to fbrtlru'itlr pa),the balarrce LlnoLnlt.

TIte Parties agree tlrat the lbrrnLrla specified in Articlc -1.6.1 fbr calcr,rlation of
liquidated darnages pavable b--v tlre Seller under-this Article -1.6. read u,ith Arricle
l4 is a genuitte attd accrrrate pre-estirration of tlre actual loss tirat w'ill be suffbred
by the Pt'oct-tt'er in the event of Seller's delaf in achievi:rg Comrlissioning of a

Unit bv its Schedr-rled COD.
lf anv Unit is nol Corrirnissioned b),its Rcviscd Scheduled COD otherihan fbrthe
reasor.rs specitied in Article 4.5.1. the Seller shall parr to the Procurer liquidated
datnages. fbr the dclai irr:Ltclt ( rirrrurissiorrinr or rrrrliinu tlre Urril's Corrtracted
Capacitl'availabie for dispatch b), suclr date. 'fhe sunr total of the liqLridated
dantages pa1'able bi,the Seller to the ProcLrrer for such delayed Unit shall be
equivalent to tlle darlases pa1,'able irv the Procurel to the Cl'U/STU (as the case
ntal' be) lbr tlrc period of delay. as per thc tcrrrts of agreeurent proposed to be
entered into b1, the Procurer vvith CTU/STU fbr establislltlctlt of transntissiorr
s),sterTr. Provided hou'ever'. the liquidatecl dantagc.s pal,able br- the Seller to tlie
Procurer in case of dela1,under this Article -1,(r.-5 511311 rtot be rlure than twenl)'
percent (209/0) of liqLridated darrrases cornputed in the nranner rnentioned in
Arriclc 4.6.1. Provided fulther, in casc of delar' lrer,ond Scheduled Comrnercial
Operatiort Date. tlre provisiorr.s of ,Article -1.6.1 to 4.6.4 u'ill applr, for such dela5,
beyorid Sclredrrled Contrrrercial C)peration l)ate.

Liqiridated darlages firr delal clue to Procurer Event olDelaLrlt and Non Natulal
Force IVla.ieure Events arrd \atLrral Force N,la-jeLrre Ilvcr.r[ (affbctirrg the Procurer')

It

a) a L.lnit canrlr)t be corrrnrissionecl bv its SclredLrlecl t'onrnrercial Operatiorrs
Date. rlLlL' to a Proctrrcr EvcrrL ol'Delar.r lt or clirc- lo Non Natural Force
\4a.ieLrre Event (ol Nalurai Force \'lajeLrle alfectirrg the Procurer) provided
sLtclt Non NatLrral Forcc' lv'lajcr-rre Evettt (or NatLrral Force lVla.jeure

al'l'ecting the Procurcr) has continLrecl {br a period o1'rrofe tlran three f3)
contir.tuor-rs rtr rron-corrtittLlous lrlonths: or
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b) a linit is rrvailable lirr couciuctirrs I orlnrissioiting 'l-csts and is arrticipatccl

to hrc capable o1'dLrlt'corlpletinu the Conrmissioning Tcsts as certilrcd bv
the lndepertdent l:rrqineer'. but the said Conrrrissionirrg -[ests l'e not

unclerlaken ol coml;letcd duc to such Procrrrer Ilverrt of'DclaLrlt or dLrc'to

\lon NatLrrai Folce N'la.jeLrre Evcrrt (or Natirral Forcc'N4a-icLrre af'fecting tlre

Procurer) provicled such Norr Naturul Force fula.jeure I:\/ent (or NatLrral

fiorcc lr4a.jeure al'fecting the Pr't-rcr,rrer') lras continued ior a period of rnore

tlran tlrree (3) continLrous or non-continr-ior"rs lvlonths:

sLrch L.jnit slrall. Lrrrtil the ef-lects o1'tlie Procurer Event ol Default or of Non
Natural Force \4ajcurc Evcrrt (or NatLrlal ['orce MajeLrre affectirrg the ProcLrrer)

no longcr pfevent the Seller fl'oni under"taking a Comrnissioning Test/s. be

deenred 1o have a'l-ested Carpacitl,equal to tlre Clontlacted Capacity, arrd to this
extent. be cleenred to have bec'n Cornrrrissioned rvith el'lbct fl'orn the Scheduled

COD w'ithout taking into accourrt delal due to such Procurer Event of DefaLrlt or
Non Natural Force Nla.jeLrre Event (or Natural ljorce l\4a.ieLrre afflecting the
Ploculer) and shall be treated irs fbllou,s.

a) In case of delar,orl account of tlre Procurer Event of l)ef'ault. the Procurel shall
rnake par,nrent to tlre Seller of Capacitl'Clrarges calculated orr Normative
Availability of Contracted Capacitl, of sr-rch Llnit tbr and dur-ing the peLiod of
such delav. Provided hou,el,er. if an5,t-iriit is not Coninrissioried b),its Revised

Scheduled COD clLre to unavailabilitl, of transmission s)'stenr. the Procurer
slrall rnake pavrnent to the Seller of arr amount equivalent to the amourrts paid

b.r' the CT LJ/STU (as the case mAv be) to the Procuref as per the terrns of
agreelrent proposed to be entered into b1, the Procurer witlr (I'1^LJ/STLI lbr
establishnierrt of transrnission systerr fbr the period o1'delav Lrp to Scheduled

Conrnrercial Operation Date.

b) In case rtf clelal' on account o1'Direcl Norr Natural l:orce N4aieulc Event. the

ProcLtler shall rnahe paynlent to the Se ller ol'Capacitl' Charges calcuiated on

Norntative AvailabiJitl,ol'Contlactecl Capacity,of suclr Llnit tirl the period of
such errettts in excess ol'three (3i contirrtr<)us of r.tort-contirruoLrs Vionths in tlre
lllanrrer prrovidccl in (d) bclor.i'.

c) ln casc of- an lrrdirect \orr NalLrral lrorcc lvlajeure llvent (or Natural Force

lvla.]eLrre alfecting tlre ProcLrrer'). the ProcLtrer shali rlal<e pavrrrerrts for ar']rounts

("Debt Service") relatablc to such Urrit. ri,hich are clue r-irrder tlre Finarrcing
Agleentents. sLrb.ject io a nrrrxirt'rrrrl ol Cuyracitl,C-harges based orr Normatirre
Availabilitv. ibr the periocl of sLrclr e\iclrts in excess rlf three (3) corrtinLrous or
rton-cor.tlinuous Morrths in thc uranner provided in (cl) belot'.
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,.i ) ln casc tll'r.icllir (iuc ;.o DirccL enii littl ircct Ntrtt )rrtiill'tli lrorce \'le]cLtl'c [*]r'etrts

ior,.'-aiLrral I'olc'. \liiieure afficting the Pt'ocLtri-f)- thc [.'rtlcLttcr silall be liable

to ptake pa\'t1']ctt1s me:lttit-irrccl in (b't arrd (c) abovr'. alict'C-oittnrissitlrring o1'the

Unit. itr lhe tbrrr o1-an irrcreasc in Ciapacity'Chalges. ltroviclc'd sLtch ittcrease in

Capacitl, Clrargcs shall be detenninecl by Appropria{c Clonrntissionotr the basis

of puttine the Sellet' in the sitnte ecortomic trrttsitioit ets the Sellcr u'ould have

been in case rhe Seller had beeu paid aurolurts tnentioned iri (b) artd (c) above

i1 a situatiorr u,hcrg thc l)irect Non Natural Forcc lVlajetrre ot'Irldirect Notr

Natr-rlal Force \4aicrire Event. as tlie case ma1'be. Iiad not occlrrred,

For tfte avoiclarrce of doubt. it is specified tl-rat the cltalges payable under this

,Article 4.7.1 shall be paid bv the Pt'octtrer,

4.1.2 lrr ever'1'case ref'erred to irr Article 4.7.1 hercinatrovc. tlrc Sellel slrall ttndertake a

Co;ripissioning Testls as soon as reasonabll'practicalrle [and irr no event later

tharr tu,rt (2) *'eeks rtl suclr longer period as trt"itLtalll'agreed Lretu'een the Seller

and the Procurel after tlre point a1 rr'hicl-r it is no lortger prevettted lrom doing so

b1, rhe etfects of Force Majeure Events or Plocltrer E,vent of Default (as

appropliate) and if such Comrnissioning 
-fest/s is rtot du11, corrt;rleted and / or

detrronstrate/s a'l'ested Capacity,'of a Unit r,r,hich is less thatr ninetl'five (95)

llercent o{' ils Contritctcd C--apacity. therr:

-ffue Urrit u,liich lails the Contrrissiorring Tests. shall be deerrted to ltave

not been Comtnissiotred fl'crtl the deemed COD rei-erred to in Article
tt I l'

The Seller shall repal' to thc Procttrct'. ali stttrts received b1 rvay of
Capacit,r- Cirarge fbl sr,rch Linit alorlg u/ith interest trt the sallL'rate as Late

Pal,rnent Surcharge: and

lf the Sellcr- fhils to achieve C'onrnrissionirig b1 the Sclredulecl Conrtrercial

Operation Date. it shall also pa1'licltridatecl datnages to tlle Procurer fbr

sLrch [Jrrit calculated itt accot'dance u,ith Articlc 4-6.

4,8 Lirnit on atnounts pa1'able due to dcfault

4.8.1 TIe Parties cxplc-ssl1- agree rhat thc Piocrtret''s ottl\' liabilit,v 1br ant'loss o1-profit-s

ol' An\/ other loss of any otlrer kind or descriptiotl !\'hatsoever (e\cept claittrs fbr

indenrrritS' under' ,,\rticle l5). sr:f'lered by the Seller b)' reasoll of the Proctlret's

thilLrre ro necr its obligations undel Alticle 4.2(a) to.Alticle 4.2(d) shall be to pay

tlre Scllcr the ilntolrrrls speciiiecl in r\rticle 4'7 arrci Articlc 14.

4.8.2 Sirnilarlr,. Scller's oul1, linbilit)' lbr an)' loss.sufJ-erccl bv the Prclcttrer o1'arty l<ind

o1 descliptiorr u,harsoevcr (cxccpt clairrrs filr inderrniiv Ltrrdcr Article l5). b1'
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rciisort o1'thc Sellcr'-s 1}ilrilc to nrL'et its oirliL:ations o1'L'on-rnrissionirig ilre vai'iclus
I itits ott their SchedLrled ('()D. s]rail bc as pef Articlc 4.(r i'utci i\rticlc i-1.

5 ,\R'|ICI,E 5 CONSTRL,CTION

:\. I Seller's Construction Respolrsibilitics

The Seller shall be responsible for <lesignirrg. consrrucrrns^ erectirrg,
contniissioning. conr;rlcting and testirrq the Por.ver Statiou irr accordance with tlre
fbllori-ing. it beine ciearll, Lrnderstood that irr thc event of inconsisterrcl, bs1rr..,.l
t\\'o or utore tlf the lbllorving. the ordcr o1'prioritl' as Lretir,'een rhern shall be the
order irt u'hich they'are placed. r.r,ith'applicable lau,'beirrg rhe tlrsr:
a) applicable [-aiv:
t)) the Clid ( ode.

c) the terms and conditions of this Agreenrent;
d) lheFunctionalSpecificatioris;and
e) Prudent Utilit5' Practices.

Notvnithstarrding arrrthirig to the contr.afy contained jn this ppA, rlre Seller-shall
cllsLtrc that the technical pal'ailteters or equiprnc.ltt liurits o1'tlre Pxrject shall
alw'avs be sulr.iect to tlre lequirenienrs as specified in points (a) to (e) alrove arid
ttnder tro evettt shall over-r'ide or contradict tlie lrrovisions of this Agreerlent and
sltall lrot excuse tlie Seller fl'onr the perfbrnrarrce of'his obligatiorrs Lrnder this
A qrcertrent.

Thc Site

'l'he: Seller acl<ttori'ledses that. befbre elrtering into tlris Agreement. it has had
sLrfficierrt opportunitv to investigate- thc Slte and accepts firll resporrsibilitl,for its
cotiditio:r (inclLrding t-rLrt not Iirnited to its geological corrdition. on rhc Site. the
adeqLracv o1'the roacl and rail linlis to the Site and thc availabilitl, 61'adequate
sLrpplies of ri'ater) altd agrees that it shall rtot be relieved fktrl anv of its
obligations under this Agreement or be errtitled to arrv extension o1'tirne or
llnancial colrpensatiorr b-\, r'easori o1'lhe unsuitabilitv oi the Site fbr whatever
t'eas0 n.

'fhe SLate Covernrnent autlrorities u'ould be irlpleruenting the resettlement and
rchabilitation package ("R&R") in lespe-ct of the Sitc fbt'tlre Pro.jecr. lbr rvhiclr
ihe costs is to be borne b1'the Seller. llrc Procurcr shall clrdeavoirl to ensirre that
tltc Staie Cioverrlrerrt irr-rplcrrents sLrch R&R ensrrring that land for diflerent
cottstt'ttcliotr acl ir.'ities becornes ar,allable in tirrre so as to cltsure that the Poner
Statiort ancl each lJrrit is cornrnissiorrcd in a tirrelr, irlarrrrer. r\ssisrance of the

5.2
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5.3

5.4
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Se ilr-l'lrta\ hc soLt!lri. u'lTich lre till plovide or-i ircst cnilci,ir"oLtr basis, iu exec:u{iou
ol'thosr- activitics of thc Il&R package arrd as llcl'estirrated costs. i1-executiorr ol
sttclr activiiies is irt tlte interest of c-xpeclitious irriplernentzrtiorr oi'the package and
is breueflcial to thc Plojcct a1'lecteci ltersons.

I n fo rnration llega rd in g I n tercon n ection Facilities

flte Procttrer shall provide the Scller. on a timelv basis. all infornration u'itlr
resard to the Intercotttrection and Tlarismission lracilities as is reasonablv
llecessat')/ to ertable the Seller to design- iustall and opemtc all iutcrconirectiorr
plant arrd appafatus oir the Seller's side of'the Ilttercolltection Point.

Qua li[' of \\/orkmanshiP

'l'he Seller slrall ertsLrre that the Porvcr Statiorr is dcsigned. built and completed in
a goocl u'orkttranlike triatrner using sourrd cneinecrirrg corrstructiorr practices and
Ltsitig ottl1, ntaterials arrd equiprnent thal are ne\\, and of internatiorral Lrtilit1, gladc-

qualitl'such that. the useful lifb o1-the Polr'er Statiorr ri,ill be till tlre F.xpilv Date,

'l'he Seller -shall ensure tliat design. constnrction and testing of all eqtripntent,
l'acilities. corltponel'lts arld s\sterns of the Prrr-ject shall be in accordance r','ith

lndian StandaLds and Codes issued by BLrreau o1'lndian Standards andior'
interrratiorrallr lecognised Stancjalds ancl C'odcs. sr"rch as:

i. Anre rican National Standards Institute (ANS)
ii. Arlerican Societ-v of Testing and N,{aterials (ASTN4)
iii- Arrerican Society of l\lechanical En_qineers (ASM E)
ii,. Arlerican Petroleurrr lnstitute (API)
\'. Standards o1'the I-i,v'draLrlic Institr"ite. USA
vi. InternatiorraiOrganizatronlblStandardization(lSO)
vii. .lapanese lridustrial Standarcis (.JIS)

viii.''l"utrLrlar Ilrclianger Manufacturer's Assrtciaiion (''l-Ei\4A)
ir. Anrericatr\\/eldingSocictl,(A\\/S)
\. National l:lectlical VlanLrlnctLrlcrs Associatiorr (NElvlA)
ri. National Fire Protectiotr Association (NIrP,{)
rii. Iritelrrational Electro-l'echnical Comntission (lEC)
xiii. Expansion Joint lVlanutacturefs Association (llJ\42\)
xir,. l-leat Erchiirrgc lristitr.rtc (HEl)
x\i. Arnerictrn Wzrte r Wollis Assciciation (A\\/WA)
rvi. Dr: ulsches lnstitrrt firr \olmLrng (DINi

Other intcrnatlorral
sLalldards sha ll alsct

standards. r-stalilished to lte crtuivalcnl ol sLrpcrior to tlre abovc

of ant' conllict betn'ecnL"re acc

\_.

rblc. I lorve ver. in lhe event

)'j \ '4"
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'rlrc i'cr;Lrirenrcnts (lf tlrc intr'nrlrii()nill cocJcs and slilr(lar{is
the- Irrdian starrdartlsi regLr lalions. thc laltc'r shall previril.

Conse nts

s3
I 5L)i di l)!i::ii

lurrci th.- i'cr.]:-rircr],]errts 01

'i'he Seller slrall bc resptlrrsible f'rrr obtainine all Cclrrsents (other than those

lcquired lbr tlre Illtelcorlrrection alrd Transnissiorr l--acilities and the lnitial
Corrsertts) r'eqLrir-ed lbr developing. 1-nancing. col'lstrlrcIing. opcretinq and

n'lerirrtenar-lce o1-the Pro.ject and maintairringi lettett,ing all sLrclr Consents in ordc'r

to carfv out its obligatiorrs Lrnder this Agreenrertt in gerreral and this Article 5 in
paftictllar artd shall strppll, to tlie Prircltrer pfolxptlli rvilh copies of each

application that it subrnits. and cr-rp1'/ies of each consent"/approvalilicense which it
obtair-rs. Ijor rhe avoidarrce o1'doLrbt. it is clarilied that the Seller shall also be

responsible tbr rraintainiirgireneu,ing the Inrtial Clonselrts and for fulfilling all
cond itioris speci liecl tlrerein.

5.6 Construction Documents

5.7

<fl

l'he Seller shall letairr at the Sitc and make available for inspection to the Procurer
at all reasonable tinres copies o1'the results o{'all tests specificd in Schedule 5

hereof-.

Co-ordination of Construction Activities

Befole the terrtlr i1Oth) cla1,61'each Month. durirrg tlrc Constructiorr Period:
(a) the Seller sliall prepale and submit to the []rocurel a nronthly progress

repoft. lrr the Aqreed Folm: and

(tr) "fhe Procurer shall pfepafe and submit to the Sellel a nrontlrll,progfess
report. in the Agreed Forrl. resirrding the Interconnection and

T'ransnrission FaciIities .

l'lre Seller individLrally arrd the Procurer shall cjesiqltate fi'om tinre to tirne. b;,

gir,,ing a ri'r'itten ncitice to the other pafty up to {lve (5) of its/tlieirernployee.s rvho

shall be responsible lbr cooldinating all conslrLrction activiiies relating to the

Project arrd w'lro shall have access at all reasottable tinres to tlte otlrer party's land

lor the plrrpose of apprising the progress of the n'ork being carried ort. sub.ject to

sLrch clesiqnatcd persorrs or the part;- appointirrg thenr uivirrg reasonable notice to

the otlrer llart\/ of such vislt arrcl subject to their cou,pll,ing n,ith all reasonabie

sa fety ploceclLrre's.

For the irr,oidancc of doLrbt. it is clarilled that tlre total irurntrer clf thc

representatives o1' ttrc Ploculer shall rrrit exceecl {ive 1-5;,
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.\li.Tf CLE (r: SYNCHITONtrSATI{.'rN.
CO N,I N,{ I'.RCI AL OPERATI ON

CO}1.\ITSSIONIN,G ITNI}

51'nch ron izati<ln

The Sellcr shali givc thc Procurel and RLD('ar leasl sirrr,(60) da1,s advance
prelirrinalr u ritten notice arrd at leasr rhirtr. (30) da)'s advance final nritterr
lrotice. o1'thc date oti ri'hicir it irrte rrcls to svrrchronise a l.rrit to the Cr.id Svsterl.
l)rovidc'd tltat tto LJnit 'shall be st'richronized prior to l6 rrorrtlis fi'onr N'l-P.
Proi,'idecl hou'ever. tlrat irr the evcnt tlre Seller Corrrnissiorrs a Unit prior to the
SchedLrled C'OD, as specified in clause 3.1.2(r'iii) (a). th.. Seller slrali be enrirled
to the F-ar'lv Cotrrnissiorting Incenlive as definecl in ancl in accordance u'ith tlre
olders dated Aplil i7.2008 and April 2i.2008, passed b1 the l-lon'ble punjab

Electricit,r Regulaton,Conrmissiorr in Petiriorr No. 7 of 2008. as per Schedule-7
CIause I .2. | 0 of this Aureerlerit:
SLrb-]ect to Article 6.1.1. a L,rnit rra-r,bc- sy,11s1tr.'rised br tlre Seller to tfie Crid
Sy'stetr ri'lten it lreets all ccinnection conclitions prescribed in any Grici Code then
irt ell-ect attd otherwise nreets all other Indiarr legal requirernenrs 1or
synchrorrisation to the Grid Sy'stern

Commissioning

'l'lre Sellc-r sltall be rersponsible fi'rr cnsuling that each Liriit is Cornrnissioncd
irr ticcolclance r.r'itlt Schedule 5 at irs o\\'n cost, risk arid expense.
The Seller shall give tlte Procurer and the lrrdelrerrclent Engineer nor less
than ten (10) da1's prior n'ritten notice ol'Corr:rrissiorrin{r'lest of eacli Urrit.
Tlie Seller lindii'idLrallr ). the ProcLrre r and the Independent Ensineer
(individtrali-v-) -shall e-ach desigrtatc clualificcl and ar-rtlrorised representatir,es to
rvitness arrd nronitol Clomrnissioning -fest ol'each Linit.
Testing ancl nreasuring proceclules altplied durine each Conrmissioninq 'l'cst

shall be itt accoldartcc u'itli tlre codes, plactices arrd Droccdures merrtioned ii-r

Schedule 5 o{'this Agrec.rrrent.
\\rithin five (5) dat's o1'a Cornrrissionirrg l-est. the Seller shall provide the
Procttt'er artd thc Indepenclerrt Engineer u,ith copies of tlie detailed
Corrirnissiorrirrg'fe-st resulls. \\'ithin fil,e (5) clttvs of r-eceipr of the
C.orlrrnissiotting'l'est lesults. the lndepc-ndent llrr-r:inecr shall provicie to the
Pt'octtrel and the Selier in vvlitirrg. his tindings fl'orl the evalLration ol'
Contrnissiotring Test resLrlts. eithcr in the lirrrn ol- l:'inal Test CeLtiljcate
celtif'\'ino the rnatters specilied in ,r\r'ticle 6.3.1 or tlre leasons for non-
issrrairce ol- [rinal -l'est 

L'ertillcatc-.

o.|..

6.2

6.2.l

6.2.1

6.2.i

6.2.1

6.2.5
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a)

(inl il]e t'ciaE (.)peration

A ljnit shall be Clonrnissioned on tlr.'dar,aiier thc ciaLc uherr tlre Procirre.r'

r!'ceive a Final l-est Ccrtificate olthc InclcpeuclenI f-.rrsinecl stating rhat:

the C'otrttrissit-rnittg -l'ests ltave lrecrr can'ied oi-rt irr accordarrce u'itlr Schedule
5: and are acccptable to Irint: and

tr) the results o1-the Perfbnlance Test show tlrat the Llnir's Tested Capacitl,. is
not less thatl rrinetr;fii,e i95) Ilei'cent ol'its Contracred C'apacit1,. as eristing
ott thc'Etfectir,'e Date or irt case the Seller lras ercercisc-d the o;lliorr uncler'

Article 3.1.lA the Contracted Capac:it1' so flnalized.

6.3.2 l1'a L.lnit lails a Conrmissiorrirrg Test. thc Seller rrav ret^ke the relerrant test,
ri'ithin a t'easonable peliod after the t'nd cf tlre previous tes1. u'ith thrcc (3)
da3"s prior rvritten riotice to the Plocurer ancl the Independent F.nsineer.
Pt'ot'icled ho*,evef. the ProcLrrer shall have a right to requile delclment olany
sltcli fe-tests lbr a periocl rrot exceeding fifteerr (15) da1,s. u,ithout incurrirrg
anl liabilit),fbt'such delbrnrertt. i1'the llrocurel is Lrnable to provide
et'acltatiott of poll'et' to bc gerrerated. due to reasons oLrtside the reasonable
control of'the Procurer or due to inadequate demand in the Grid.

6.3.i The Seller trav l'etake tlte Perfbrrlance Test b;'gii,ing at least lifieen (15)
dar,s advance norice in wlitins to the Procuref. up to ciqht (8) times, dLrring a

peliod o{'one ltundred zrnd eiglin, (180) days (''lnitial Perlbrmance Retest
Period") fi'orn a lJnit's COD in ordcr to dcrnorrslrate an irrcreased Tested
Capacitv over and above as provicled in z\rticle 6.i.1 (h). Provided horvcvcr"
the Procuret'shall have a riglrt to require def'errnent ol-anr'such re-tests fbr a

period not exceeding fifteerr (15) da1's. rvithout incLrrring an1, Iisg1li1l, fs1
sttclt dc-fertnetrt. it'the Procurer is r-tnable to provicle evacuatiorr of poil'er to
be qerrerated. due to reasons outside thc rcasclna[rle corrtro{ of tlre Procrrrer or
dire to inadequate denrarrd in the Cricl,

(r.3.4 (i) [f a l-rrit's -fested Capacitl' aftel the rrost fccent Perlbnnance. Test
nrentitt:red !rr Article 6.i.3 has beeir co:rductecl. is Iess ihan its Corrtracted
Capacitv as existiug on the Ilttective Dtite or in c:rse the Seller lras excc-rcised
tlre option under Article 3.1.1;\ the Cortrractecl Capacitr so flnalised. tlie
LJnit shall be de-ratccl u,'ith lhe lbllorvirrg consecplcnces in each case u,'itlr
ef'tect fi'tirlr the date o1'corlpletion of sLrch ntost feceltt test:

a) tlrc Ljttit's Cortlractccl Capacitv shall lre redLrced to its1-ested Capacit5'. as

c-risting at the nlost fecc-nt P'--rlbrnrarrcc l-est refi'r'red to in Article 6.3.3 arrd

Qtroted Capacitl, C'hargcs shall bc paid q,itlr lespcct to suc6 reduced
C'onlractcd Capacitl;
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b) tirc QLurled \on llsczrlublc C-a1tacin, Charsc (in Ils.ikult) shall
b1'the lbllorvirrq. irr the everrl l'c'stcd (iapacitr is less tlran uiner-v
pcr cent ol- ils (ontractcd Capacitl' as existing on the llffectire
case the Scller has excercised tlre option ulrcler. ;\r.ticle 3. i.lz\ the
f'altacitv so tlnali-sed:

Lrr' reduced

tive (9-5%)

Date or in

Contracted

Rs. 0.25ikri'h x ll * {( Iesred Capacitl' o1' all Cornrnissioned Ljirits +
(-t-xttlactcd Capacitri of all tJnits rrot Comrlissioned at the Effective Date or
or itt case tlre Seller has excercised the opiiorr rrrrder Arlicle 3.l.lA thc.
contracted [iapacity so llnalised zContlacted Iapacitv of all L,nits at the
El ctive Date or in case the Seller has excercised tlrc option urrder Arricle
3.l.lA tlre contracted capacity' so flnalised Lrnder Arricle 3.1.2 (iii)b i6 case
the Seller lras excercised tlre oprion under.Arlicle 3,l.lA ll

c) tlre Seller shall not be permitted to declare the Available Capacitv of the
L 
jnit at a level gfeater tharr its -lestecl Capacitl;

d) tlre Availabilitl'l-'actor of the derated Unit shall lre calcLrlated bt,ref'erence
to tlre leduced Contracted Capaciti,; and

e) the CapritaJ Cost and each clcrrent of the Ctrpital Structure SchedLrle shall
be reduced itt ploportion to the leduction iri tlre Contlacted Capacity of tlre
Por'r'er Station as a result of that deratirrg (taking irito trccclunt the Contracted
Ciapacitv o1'anr Urrit w,hich has y,et to be Corlnrissioned).

(ii) If at the end of Initial Pelfbrmarrce Retest Period or the dare of tfue eighth
Perfbrtnance Test mentioned in Articlc 6.3.i. rvhichever is earlier, - tlre
"l'ested Capaciti' is Iess tlran the Contracted Capacitl' as existirrg on rhe
Etl'ective Date ot' itt case the Seller lras excercised the optiorr under Article
3. l. lA the Clontlacted Capacit-r' so i-tnalised. the conseqi-rences mentioned in
Article 8.2.2 shall apply lbr a period of one 1'ear. providecl thar such
colrseqrlences shall apply',lith respecl to the Te-sted Capacirl, existing ar the
end o1'lnitial Per'lbrrnance Retest Period or the date ol'the eighrh
Peribrrnance'l'est rnentioned irr Article 6.3.3" u,lricliever is earlier

6.3.5 lf a L-lnit's'l-estcil f apacir)' as at rhe encl o1.the Initial per.lbrrlance Retest pcriod
or'lltc clate of the ciglitlr Pcrfbrrnarrce 'lcst nterrtioned irr ,,\rticle 6.-1.-1. r.'n'hiclre.,,er
is eal'lier. is tbLritd to be nrole than it's Corrtracted Capacitl'as exisring on the
El'lective Dale or in case the Se IIc'r has cxccrciscd the option urrclerArricle 3.l.lA
tlte C0trtt'acted Capacity as so flnalisecl . the l-estecl fiapacitl,,shali be cleerled to
bc- tltc Linit's Corttracteci Clapacitv il' I)rocurer arrfL-es ancl intirnatcs tlre santc ro
thL' Scllef u'ithin thirrl' (30) da1,s oi'recciprt ol'the lcsLrlts of the last Pc-r'forntar:ce

\
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-1-c-sl 
Lrr ptuchase sirclt c.\Lrcss 

-l'esi..d 
Ciipac it1' rilld iilso Llrr)\, iLie to ihe Se llcr

aclditional Leticr ol Credit nnd Collerrcral Arrangemerrt tii- applicable) 1bL

pa\lleltts in lespect o1- suclr excess Testc'd Capacitl a!.feed to be purchased b)'
I)rocuter'. Irt catse the Procurer dccides nof to pulchzrse such ercess Tested
Capacitl,. the Seller slrall be tl-ee to sell such excess 'l ested ( apacitl to auv third
paft)' and lhe Lnit's Conlractecl C-a1racitl slrall fctnain lurchanqc.d.

i.)ot\\,itltstanding tlttrt thc Tested Capacitv e.rceeded the Contracted C'apacit1,.

Pt'ovideci tlrat in all the above everlts. rhe Seller shall be lialrle to obtainimaintarn
all the necessal-)'consents (inclLrdin-u Ir-ritial Consenls). perrtrits and approvals
iltclLrdirrg those reqr"iired Lrnder tire errvirotrmerttal laws for gerreratiorr of sLrch

, e\cess Tested Capacitr,.

6,4 Costs Incurred

The Seller expressll,' agrees tlrat all costs incLrrred b1,. lrirn in

conttectirrg. Cornmissionitrg arrd i or I'esting or Rctestiltg a Unit
and conrgrletelri to liis account ancl the ProcLrrer's liability shalt

anlolrirt of the E.nergr,' Clrarges pat,able ior such po\\/er output"
Schc'dule 7.

svrrchro n is in g,

shall Lre sole ly
1t0t exceed the

as sei out iri

Talwandi Sabo Power Lintitecl .11
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OPERATIOI\ A\ [} ]\,i.,\I N'f Ei\r{N{] I.,

The Parties sltall corriplv ri'ith tlre pror,isiorrs o1-tire applicablc Lar.i' incluclinq, irr
pirrticular'. Crid C'ode as arnendecl lbrrr tilre to tilre regarclirrg operation ancl
lllailltcllaltce of the Porr'el Station arrd all nrattels incidental thereto. pr.ovicled

hon'cver the Sellel shall not schedLrle tlre \,iziintenarlcr. Outaqe of a Unit n,herr
anotlter Linit of the prcr.iecl is shut don'u or expL-cted to be shut don'rr except urrder
liolce Vlajetn'e or n'hen thc'operation ol'lJnir is nol pclrnissible due to technical
corisidelat ions.

r-,r'r \
tr''a,,,,

'al
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E ,'IRTXCI-fl B: c,APAClrtr'. AvAtr&,AtsIi-trT1i AND D{s}}ATCFg

8.1 Repeat Ferformance Tests

8'l'1 l-he Procurer Inay from time to tirne during the operating period, but o:rly if ther\vailable capacity has not been one hundred per cent (100%) of the contractecl
Capaciqv of the commissiotred units (excluding the urrit(s) under pianned outagefor capital maintenance in consultation witf, tne Regional powei Committee. ifany) even for oue contiiiuous period of at least tliree (3) hours during any guee
continuous months, require the Seller to demonstrate a unit's or 1if ail the Unitshave been commissioned. the Power station's) Tested capacity by carrying out afurtirer Perfonnance Test (a "Repeat Performance Testrr) in accordance r.viththis alicle 8'1' A Repeat Performance Test shall be carried out in accordancewitir Schedule 5, save that the test shall iast twenty-four (24) hours instead of
'seventy ttvo (72) hours' Provided that if the Testecl Capacity after such test is lessthan one hundred percent (100%) of &e contracted Capacity as existing on theEffective Date or in case the Seller has excercised the option under Article 3.l.lA
the Cotltracted Capacity as so finalisecl) of the Commissioned Units, the Seller
shail also irave a right to conduct not more than two (2) Repeat performance .l.est

within a period six (6) months, by giving a notice of not less than fifteen ( l5) daysto the Procurer for each such tesl. Provided that the Procurer shail have a righr torequire deferment of each such re-tests for a period not exceeding five (5) days,lvithout incuning any liabilitrv for such deferrnent, if the procurer is unable toprovide evacuation of porver to be generated. due to reasons outside the
reasonable control of the Procurer or due to inadequate demand in the Grid.

8'1'2 Tire Procurer shall give the Seller not less than seven (7) days'advance writlen
notice of the time u'hen a Repeat Perfonnance Test of a unit (or if all the unitshave been commissioned, of the power station's) is to begin, A l{epeat
Performance Test may not be scheduled for any period when the Unit to be tested
is due to undergo a Scheduled Outage.

8' 1'3 The Procurer and Seller shalljointll' appoinl the Independent Engineer to monitor
the Repeat Perlormance Test and to certi$, the resulis in accordance with Article
8.2.

8'i'4 If the seller u'ishes to take any unit, out of sen,ice for repair before a Repeat
Performance Test, it shall inform the Procurer in writirrg before its scheduled
start of the repairs and the estimated time required to complete the repairs. TheParlies shall then schedule a N4aintenance outage in accordance with the Grid
Code to enable the Seiler to carry or:t those repairs and in such a case. the

i::_::'"'-:-:q1:lls ol:, Repeat--Performance resr, shali defer rhe Repeat

\
\-,'7..

fslygqdi Sabo power Limited
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\'lrirtitttltcc Oittaec i)ror icic-tl horrcr cr thc Scllci' shall rritt schcdLtic tlic
\;laintettatrce OLitage' ol'a llnil rrhcn iinollrcr l.,nit o1'the pro.lect is shLrt dou'n or
expected to be sltut cio*rt ercel-rt r-rrtrlcl Irttrce \4ajeul-e or rr,lrerr tlre opelation cif
linit is itot penrissible clLrc to teclrnical corrsiderations.

8.1.5 Tltc- Procurcr reqLriring the Repeat Per'1br-mance Test. rlal . lbr reasonablc cause.
delbr anv Repeal Perli;r'rlarrce -l'est iirr up to fifieen (l-5) dal,s froin the clate
ol'iginalll rrotifled to the Sellcr irr accordance u,ith Article 8.1.2 if the Procurer
llotif-ies the Scller in lritirrg at least orre il) day befbie thc Repeat Perfbnrance
Test stitfts of the reasorr lortlre de1'erral and rvlren the test is to be rescheduled.

Provided that, sirch delerment at the recluest of the Procurer shall be perrnitted
ortll orrce in respect of each of the Repeat Per'lbrrnarrce J'esrs.

8.1.6 The Seller' (individLralll'). the Proclrrer and tlre Independeut Engineer
lindividLrallv) shall each have the right to designate qualilietj and authorised
represenlalives (bLrt not utore tlran three eaclr) to ntonitor the Repeat Perlonrance
-l'est.

8. L7 Testing and trteas'.trcmelrt procedures applied during the llepeat Peribrrlancc Test
shall be irr accot'dance u'itlr tirc codes, practices of plocedures as
gerreraIIr,/rrormall_y appIied fbr the Pertbrrnance 

-l-ests.

8.1.8 \\i ithin five (5) days of a Repeat Pellirnrance Test. the Seller shall provicle the
Pt'octtt'er and the Indepc'ndent I}igirieel n'ith copies of the detailecl test results.

ti. 1 .9 \\titlrin one ( I ) Vlonth of the clate b1' u,'hich all the Urr its have been
C-otrniissiotred. the Seller shall condLrct a Perlormance Tcst of tlre Pou'er Station
(liereirrafter rel'erred to as .'Ptirr,er Station Perfbrmance'I'est") wirereafier tlre
provisiot'ts o1'Article 8.2 shall apply. r\ [)oll'er Statiorr Perlormance Test shall be
carried otit in accorclarrcc r,l'ith Article L l ol-schedLrle 5^ save that the test shall
lasl tw'c-nt1,-f9Lrr (2zl) hoLrls iiistead of sci,'entv tu'o (72) hours.

8.2 Derating

8.2. I A Rcpeat Perfbrtnance -l est shall be concluded rvlren the Prclcurel receives the
Final Test Certificatc of the Irrdeperrdent Fngineel statirlg that the Repeat
Per'forntance Test hiis been calried oLll satisf'actorilv in accordance u,ith Schedule
5 and cc-rtilieci tlre L;nit's (or il'all thu- Llnits have been commissioned). the Porver
Station's ) therr cllrlcnt Tested Capacitv as demonstratecl by the results o1'tfue
Repeat Pet'f'ornrance 'l est.

,3.2.2 (i) I1'a Urrit's (or if al) the Units havc bccrr Comnrissiorrecl. ol'the Porver Statiorr's)
theti currcttt Testecl Capacitv as eslalrlished bv Llre Repeat Perfbrmaucc Test and
tlte lirral 'T'est Certillcate issued b-r the Indepe ndent [irrgirreer'. is less rlran its
C'otttlacted Capaciir as e-risting o:r the- Ll'l'ective Date ttl in case the Seller has

. ,1brL-
\r
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c,\ccrfci:erl tlrc oprtiori rrrrcier' ,\rticlc- l.l.1.,\ thc ('onlractcci Capircitr' so 1in:rlised.

the- Scllcl sliall rrot 1,''e pcrrritted to dcclarc tlre,\r'ailalrle Capacitl o1'tht- Llnit (or

i1- all rhe linits lrave beerr Clonrmissioncd. of thc Porrel St:rtion's) at a ls,el
greate I than its -l-ested C'apacitl . irr u'hich case:

tlie L,nit's (or if all the Units lrave beetr Cornmissiotred. ol the Po*'et'

Sralirxr's ) Contractcd Capacitl shall tre t'educed to its niost fecenl'l-ested

Capacit-r'and QLroted Capacitl,Charges slrall be paid u'ith respect to such

rccluced C ontiacted L ruucilr.

FLrrther. the QLrotecl Non *[scalable Capacitl,Charre shall be reduced bv the

hlloii'ing:

Rs. 0.25/krvh x ll {('fested Capacity of all Cornrnissioned Ur-rlts -t'

Clontracted Capacitl'at the Efl-ective Date or itr case the Seller has excercised

the optiorr under Article 3.l.lA the Contracted Capacity so finalised of all

Units not Commissioned )/Contracted Capacitl' at the Effective Date of all

Urritsor incasetheSellerlrasercercisedtheoptionLrndelArticle3.l,lAthe
Contracted Capacity, so finalised llt

the Availabilitl' Factor o1'the cierated Unit (ol if all the Units havc been

Clomnrissioned. of the Porver Station's) sliall be calcLrlated b1' ref'erence to

thc reduced Contracted Capacitl'. artd:

the Capital Cost arrd eaclr elerrent oltlre Capital Structure Schedule shall be

lcduced in ploportion to the rc-dLrction irr thc Contracted Capacitl'of tlie
Porver Station as a result ol-that deratirrg (talting into account the Contfacted

Capacitl,of aul'Lnit rr'lriclr has y'et to be Cotlttrissioned)t

(ii) Tlre collseqLleltces nrentioned irr sirb-Alticle (i) above shall appl-v- fi'orn tlre

corlpletion date o1'each Repeat Perfbrnrarrce 'l-est.. lf'at tlte end of secortd

Repeat Perfbrrnarrcc Test conducted lry the Seller or the last date of the end

of the six r.norrtlr ireriod ret-erleci to in Article 8.1.1. t,hichever is earlier. the
-l'estecl Capacitl, js less than tlrc C-ontracted Capacitl, as existing on tlte
llllective Date or in case tlre Seller has excercisecl tlre option urrder Article
3. l .lA thc Contlacted Capacit5, so finalised. the consequences mentioned in

..\rticie 8.2.2 shall appll' tor a period o{'at least oire \/ear after t'lrich the

Seller sliall har,'e tlre riglrt to undertake a Repeat Peribrnrance Test. Provided

tlrat suclr consequenccs shall apply tvith respect to the'l'ested Capacity

exislirrg at the errd o1'secorrc'l Iiepeat Perlblmattce -l'est conducted b1'thc
Seller or Llre last datc o1'thc'errci of tlre six urottth period le lbrred to in Alticle
8.I . l. rvlrichevel is eallicr

a)

b)

c)

d)

\i,
.1-

\,
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3.1.-l il' tlre Incieprcniiciti l.ngince l. ccrliilci tltat it is Linr,rblc t() qi\ c a l__inai 
.l-est

Cc'11iflcatc becaLrse e\/el']ts ot'circr-rnrstances beroirci tire scller's r.c,aso'ablc
ctlrrlrol have Drcvctlfed tlie Repeal Pelforrlarrce Tesl tiorrr being carried out in
accordarce *'irh Scrredure 5. the p'ocurer slrarl rr"scrrecrule rr Repcat perfbrma'ce
Tr.st as soon iis r.easonatrlv practicabJe.

8.2.,i

8..t

l1'a l-lrrit's or if all tlre [-]nits rrave beer co*nrissi.red.
I'ested Capacitl is fburd to be .rore than it's contractecr
of Article 6,3.5 shall applv rrutatis nrutandis.

Availabilig'

The Seller shall conrpll, *,irh rhe
Ai ailabilit), inclLrcliirg. irr particular.
relating to inti:nation ol. Availabilitv

Dispatch

provisions o1' the applicable Lau,.regar.ding
to the provisions ol'the AB-l'arrcl Crid Code
arrd the nrattcrs incideirtai tliereto.

provisions of the applicabie Lau, regarding
to the plovisiorrs of the ABT and Grid Cooe
incridental thereto.

of the Porver Station's;
Capacitr,. tlie prclvisions

8.3

"[he Seller shall corlply vvith the
I)ispatch Instr.uctions. in parlicLrlar.
relating to Dispatch and the rr:ltters

I
9.I

ARTICLF] 9: I{ETERING AND ENERGY ACCOUh*TING
Meters
For irrstallation of Meters. \4eter testing, Meter calibration and ]vleter reading andall matters incidental tlret'eto. the Seller and the Procurer sliall fbllorv and be
bound b-l' tlte Central Electricity ALrlhoritl, (lnstallation and operation of Metcrs)
RegLrlations^ 2006. the Crici Codc- and AB-f as amenderl ancJ r-evised fi-orr time to
tirne' in addition. the Sellel shall also allou'arrcl lacilitate C-fu in insrallation of
olle sct ol'reclLriLcd nrain anci standb,r,'special erlerqv lretefs 1'or-accurate recording
o1'energy supplied b1'Seilcr. r--orrhcse crU nrctc's {il0v, r,A.4-rv,ire). the seiler
'shall provide tlte required connection {l"orrr EH\/ currerrt translbr.mers/ bushing
CTs/ r"oltage translbrnters/ cVTs on El-lV side of' ali generator-transfbrmers,
statiotr lrattsforrlers ancl orltgoirrg lines. o1'r'neter o..,",ru.riof 0.2 class or. Lletter.'['lre Sel]e| ma]'ittstall any litr-ther nreters fbr its ou'n conrfbr'[ at its o\vn cost.

RLDC I SLDC Charges
All scheduiirg and RLDC / SLDC crriir-scs appiicabre shail be bor:ie b1,the
Procu lc-r.

9.2

\i
t\t*J---
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Insurance

Ilre Sc-ller shair efrcct arrcJ *ainiai' o. c,use t. be erl.;cteci ancithc c't'r'srru*ion period ard onerari,,_. p.,l;n,i . rrrsurarrces 
"*r;,r:llll:;l'::lj.litl;sLrclr deductibres arrr, *irrr sLrcrr er]dor-.*',,r.ni,r'u,i":ffiili.<J1st. *hich rhe

il:::';l,jililj:iJ;::xi:fiJ;:l],1"'.;,'.'rl" r,erir mairrre,,.,,lce o{.a,,,r n, 
'."lui,:.j

I'r, ' .:'-lt'if i;lr,'!i

10.2 Application of Insurance proceeds

Save as erpresslv pr.oviclecJ in
any' insrrrarrce clairn nrade cjue
Ploject slrali be lirst applicd ro
ol darnage.

tlris ,\gr-eentetll or tlre lnsrrrances. the proceeds ofto loss or darrage to tlre pr.ojcct or. anrl part of the
rciirstatetnent. replacenreJtt or rener,,,,al of such loss

I1'a Natu.al Force N4ajeul-e Er''ett'errders the pl'o.ject nri longer econorlically andtechnicailv viabre and rrre irrsur.ers Lrrder rhe Insurances -,r;k;;r;;;"",'"" 
"':]r",r,

I'.,n ,::rT:i'arenr 
basis' trre procrrre' srrail rra'e no crainr on such proceeds of

10.3 Effect on liabilig, of the procurer

Not*rithstandins an'liabilitl .r obligation that rna.r,arise L'rcler rhjs Agreernent,an) loss' damage' liabilitl"^ pa'rrenr. obligation nr.rp.,,r. *,rrl.n is i'surecJ or foruhich the Seller can clainr conrp.,'ru,io,',. urrder arr' I'sur.a'ce shari not becharged to or- par.able bv the procrrrer.

^*

-tl\,
\
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11.1

AI{TICLE I I

Ceneral

BI I,I,INC,{ND PA\'\,IENT

the Sellel thc \4ontlrlv Tariff
o1'Talifl fbr ever'\, Contract
I arid SchcdLrle 7. All TarifT

Fronr the COD of the firsr Llnir"
Payment. olr or belbrc tlre Dire

Year. deternrincd in accri'ciance
pa)irne nts b,r' ProcLlrer shall be in

Procurer shall pai,

Date. corriplising
u'itlr this Article I

lndian RLr;iees.

Prcvided itou'ever. if the Procurer avails o1'an\r Electrical orit[]Lrt trorn tlie Seller
priol to tltc Cotnrnercial Operatiorr Date ("Infirm P<lrver'') o1'tfie Unit. thep
Procttret shall be liaLrle to pay only Energy' Clrarges iars applicable lbr tlie
Contracl. \'ear-itt u,hich the Inllrrl Porver is supplied or next Contract \/ear irr case
t-to Etrergv Chalge-s are nrentiorred in such Contract \''ear). fbr Infirrrr Pou,er'
getterated by' sLlch Urrit. The qLrantllnl of lnfirm Pon,er qeneratecl b5, Units
sYnchronized bltt not have L-.een plrt on COD shall be conrputecl fr-orn the enelg;'
accouttting attd audit meters irrstalled at the Porver Station as per Central
Electricitv Autlrority' (installation and operation of ntetefs) RcgLrlations 2006 as

au:ended ll'orn linte to tirne.

I1.2 Deliverl and cont€nt of Monthlv Bills

ll.2,l The Sellcr shall issLre to Procurer a signed lr4onthlv Ilill l'br tlre irnrnediatelv
preceding Nlonth.
Provided rhat:

i. iftheCODofthel'irstLinitf-allsdLrringtheperiodLretr;r'eentheflrst(lst)dav
ancl up to ;rrrd including the fifteenth (l5tli) da1'of a N4onth. the frrst
Morrthlv Bill shall bc issLred fbr the pcriocl unti] the last dav of sirch N4ontlr.
of

ii. i{'thc ClOl) ol'tlte lllst Lirrit lalls after the fifieentlr il5th) day of a N4ontlr,
tlre flrst Nlonthli, Ilill shall be issr"red lbr the period corlnrencing lionr the
COD of the flrst IJnit untjl the Iast da1'o1'llre irrnrediatell'fbllorving I\4onth.

Provided lirrthel that rf'a iVlonthlv Bill is leceived on or bclble the seconcl t2ncl')
cia1" of a i\4ortth^ it shall be cleerr-red to have been received on thc secorrcl f2ncl')
Busine.ss Dav ol'srrch lr4onth.

I 1.1.2 Each Monthlv Bill arrd Provisioniil Bill shall inclucle:

i. ,,\vailabilitl' and cnct'gv account lbr thc lclevant lr:1o:rtli zts pcr RE,A lbr
'tTalwandi Sabo Pawer Linitecl

.,!
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ti.

l\,lrlrrllrlr llill ancl lil.DC.s t1:rilr clltr!) ilce()tllli tirr i)l'ilr'isiollll If ijl:

the Scllr:.r.'s corlll)utatiolr 0i'vrtriOUS col.llpollellts oj'lh0 N'lonthl)'TaLrlT

Pn)'rrietrt itt accorclattcc u'ith SchedLrle 7: arrd

,u1,polring data. doclttrtertts allCl calcr-rli,rtiotts itl acc(]rdance rr,itlr this

A qfceitlellt.

11.3 Pa1'mcnt of N'lonthlY Bills

I i.i.l Tite Proculer shell Pa)'the antouttt pa1'alrle Ltnder ir'lonthl1'Bill on the Due Date to

suclr accourit ..,l-tlre Seller. as shall ltave beetl previottsll'notilled b1' tire Seller to

Procltrer in accorclatlce tryith Article I I '3 '3 be lorr '

All payrnents ntade b-v the Procurer shall be appropriated b)'the Sellerin the

follclrvin g order o1' Prioritl':
I. to\\'at'ds Late Paynrent Surcharge. payable b)'thc Procttrc-r' i{'arty:

2. to\\'afcls earlier-Lrnpaiii Nlonthll' Bill^ i1'attl'l atld

3. towards tlte therr ctlfrellt l\4onthl1'Bill'

All pal,merrts required to be ltrade Ltnder this Agreerr-iept slrall orrly irrclLrde aly

dcductiort ()r sct ot't'tbl':
r r.3.2

\ 'nt
\"*---t- 

l

t,,,

deductiorts lequired b1"the 1-311r; and

alroLrnts claimed by tlre Proctttet f-trrtlt tlre Seller. tirrough an irrvoice dLrly

acknon,ledgecl by tlre Seller. to be pa,r'able b1,the Seller. and not disputed b1'

tlre Seller u,itltiti thirty (30) days of receipt ol the said invoice and sucl-t

deduction t-rr set-off shall be made to the extetrt o1'the allloLlllts not disputed' It

is clarifiecl rhat tlre P[ocr.rrer shall be errtitled to claim ar']Y set ofTor deduction

urrdel tlris Article. afler erpirr,'ol'the said l0 day period'

ProvicJed {'r.rrther. the tlraxitllllln all-loullis that calt be dedLrcted or set-o1'l- h'v

thc Pr.ocuref utlclef this Article in a C-otllract Year shall rrot exceed Rs

46.03.i0.000 (Rupecs Fort-r Six crore Three lacs Fiiil' Tlrousand) onl1"

except on accol-l11t of pitl'-lricnts rtttcler sLrb Article (i) above '

ll.i.3'l'lre Seller shall operr a barlk accoullt at Ilclentilied Place or i\ccotlllt designated b'v

Lenders] (the "Designated Accotlllt") lbr all Tarifl'Pay'ntetits to be made b1'

ProcurertotheSeller.anc]l]Otif,\,Procttrcroftlredetailsol.sr.tc]raccotlntatleast
ruinetl,(90tciay,s betbre the dispatch olthe lirst lr'lonthl)'Billto [)rocurer' Procrtt'er

s6all irrstr.Lrct tle iL tespecti\e banl<ers to make all payrnents r-tnder tltis Agrcetnent

1o the Designatecl Account and shall notill rhe Selle|of sLtch instt'Ltctions ott tlre

saure day. l'rocLtrer slrall also desigtrate a bank accol'lllt at Ilderrtified Place] fbr

ltavpteltts lg $e nrade b1'tlre Seller (inclucling Suppierrtenta15 Ilills) to ProcLtrer

i.
iitt.
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ancj nr)iilr Llrc Sr.llcl ol- Lirc dc.tlrils ttl'sLtclt accotrnl r-.it'r..rr (t)0) ria1.s bciitr.c tlre
COD ol'tire llrsL Llrrrr

In tlrc'event o1'cielat iri pnvurent o1'zr \4onthl), 13ill b) artv PlocLrrer bey,ond its Due
Date uroittlr billirtg. a Late Parrrrent Surclralgc shi,ill be lta-\'able bv the Pr.ocurer
ttr thc'Seller at the rate tt1'tri'o (2) pefcent irr escess of the appiicable SBAR per'

ailllLllll. ort tlrc anrounl of'oulstanding pavr.nellt. calculated on a day to dalr [65i5
(attd coilpourrcled rlith \,[onthl)'rcst). ltrr cach dar ol'rhe de 1a1,,.

For par''nrcirt of art-r'Bill,befble Duc Date. the lbiloulrre rebate -shall be paid by
thc Scller to the Proculer iu the lblloil'ing ntanltef.

a) l)rovisional Bill rvill be raised b1'thc Seller on the last Business dav of the
\4onth rr'hele the Capacitl'Chargcs shall be based on rhe Declared Capacit.v
fbr the 1'Lrll Nlonth arrd the E,nelgl,Clrarges shall be based on tlre firral
iniplernerrted SclredLried linergl,upto 25"'da1 of the \4ontlr- Rebate shall be
pavable at thc' rate of tu,o poirrt tu'o five pefcent (2.25%) of the alxount
(rl'hich shall br'tlie firll arxour.rt dLre under the Provisional Bill) credited to
Seller's accoLlrlt on first day of tlre i\4onth and rebate alt'lount shall reduce at
tlte rate olzcro point zero Iive percent (0.05%) for cach da1,. Lrpto fifrh (5'l')
da1 of the il4orrtlr.

b) Applicable rate o{'rebate at (a) above shall be Lrased on the date on u,hich

lla\,1rent Iias lrccn actLrall,v cre.dited to tlie Seller's accoutlt. An1' delay iir
tt'atisltl o1'tloner 1o the- Sc'ller's accor-rrrt. oll accolutt olpLrblic holida1,. bank
holiCal' or alt\,otliel reasorrs slrall be to the account of the Pr.ocurer.

c) l'u'tl percelrr (.2'rd relrate lbr credit to Seliels accoultt nrade'uvithiu one (l)
Dav of lhe plesentation ol iVlonthil, Bill fol the N4onth {or which the
Provisional Bill nas raised earlicr'.

d) For crcdit to Seller''s accolnrt nrade orr other clavs the rebate on lvlonthlv Bill
shall bc ls rurdcr:

of da1's befbre
ol-Vlonthll, B!ll

Rates o1' Rcbate appl icable

I

I

I

lt-

Each da1, thelealier Llpto
the DLre Date

Trvo pcrccnt (1.00%) 
i

2"/" l.ss [0J)33"r0 x { 29 lcss lrumber l
of davs bcfble Due Date u,heu the I

pexlrt q.t i uuls-ryltgPryllqu

c) Rebnte ol'tu'o poinl til,o tive pelccnt Q.25o ) to t\\,o poinl
(2.05%) u'ill be available to thc- Proclrre r lbr creditirrg one
(100'16) ol'the I)ruvisiorral Ilill uithin flrst live (5) da_vs

zero flve percerrt

hLrrrclred percent

of the \,1r'rrrth to

Ntr:lber
Dr-re Date

Talwandi Sabo Power Limited 5l
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Scl I e-i-" s lrcc0utrticlcsi gnatecl

\lt'rrtlrlr Bill trs Pcr Rl-{)

:lrl'c| :'ll.''i:l''

ilce ' )urt I lrtt.i Lrttllrnc,;

u'ithin thc \4onth,

!,i)i :.; i):'.1:11

llnr()ui-rl. if- arrr - bascd or.r

Irr tiie e\/ent onl)'paft amoLrnt of Provisional uill is credited to Seller's
ilccoLlltt. ri itliirt lrrst llvc (-5) clays and thc balirnc,e arroLtr.rt is credited to
Sc-llers accounl dulinr-l othel darys of the l\4onth. rebate ii'ill be paid orr such
parl amount. at rhc rzrtc of t\\,o pcfcent (29lo) plus zelo point zero tliree three
pefcent (0.03i%) p,er day lbr the nurnber of'cla-i's car'licr rhan the 6'r' da5,

u'lrerr such part antc)ult1 is creditecl tcl Sellers' accoLlnt:

g) Tlre above lebate u'ill be allou'ed onll'to the Procurer lbr clecliting to
Seller''s account tlre firll N4ontlilv Bill.

h) No rebate shall be payable on rhe bills raised olt accoultt of Chanee in [.aw
relating to ta\es. duties and cess:

If the Provisional Bill has not been paid b1,the date of receipt of'he Monthly
Bill then such Provisional Bill shall not be pa1'sblg^ provided irr case tlre
Provisiorral Bill has alrcady been paid. then onlv the dil'l'ererrce betu'een fhe
l\4onthly Bill and Plovisional Bill shall be pa1,able.

I I.4 Payment Mechanism

| 1 .4 .l Letter o.f Credit:
The Procurer shall provide to the Seller. in respect of pal,rnerrt of its Morrthil,
Bills. a ntontltly unconditional. revolvirrg and irrevocable letter of credit ("Letter
of Credit"). opened and rnaintained br the Procurer, rvliiclr rna1, bc dr.arvn upon
b;"the Seller itr accordance rvitlr Articles ll.4.l.l througlr 11.4.1.5. The Procurer
shall provide the Selle'r dra{l o1'the l-.etter of Credit proposed to be provided to the
Seller betble the NT'P. Fr.rrtlrer. tlre Lelter-o1- Credit shall lre provided tioni tlre
barrk r.rhich is ap1loirtted as Delaiilt Escrou' Asent under the Del'ault E,scrorv
Agreerlent.

ll.4.l.l Not later than orte (l) Nlorrth prior to the the Scheduled COD or the Revised
Scheduled COD (as applicable)'of the flrst lJnit. The Prr)crirer- shall throLrgh a
schedLlled banl< at I ltlentilicd Plut'af open a l.etter of Cledit in lavor.rr of the
Sellcr. to be made opcrative fl'onr a date prior to the Due Date of its tlrst i\4onthly
Bill Lrrrder this Aqreenrent. Thc l-ctter of Credit shall har,e a terin of ttvelve (12)
Montlts arrd shall be reneu'ecl ernrruallr,. fbl alr arlourrt cctLral to:

fbr thc firsl L.orttract Yeiir". cqr,ral to orre poirrt otrc (l.l) times tlie estiniated
averaqe rnontlrI1, biIIing Lrased on Nunnarive AvailabiIirr,:

Talwandi Sabo Polver Limited _il
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I r .4.1.2

ll.4.t.i

I 1.4.1 ,4

6s
l' i'r\', r l'

1or cacit sirbscrlLiL-r'It Cloutfact Ycar'. crlual io tirr' olrr ltoil.tt onc t 1 )) tirles tlrc
a\L-fitge o1'tlte Nioulhll' Tarill lhr,nrents cll'thc plelious Ccrtrtrarct \"ear plus the
estinlaled ntontltl\,'billing duLing llre currenr rear'frortr ani aclditional Urrit(s)
expected to hc pLtt ott COIJ durirrg the' cLln L-lrt L orltract Year based on
Nolnrative,,\i ai Iahi I itr'.

Providecl that the Sellel shall not drirw upon srrch L.etter o{'Creclit prior to tlre Due
Date of tlte relevant l\4orythl1'Bil1. and slrall not make rnore than one dravn'al in a

\,lorrth.

Provided turthcr that ii'at any.tirne. strclr I-etter of Cre-dit atrloLult falls short o1'the
arrolrrt speciliecl in Alticle l l ,4.l .l or l l ..+.1 .8 olherrvise than b1' reasou of
drarval of suclr Lettel of Credit b1' tlie Sellcr. tlre lelevant Procurc-r shall restore
sr-rclr sliortfall ri'itiiin seven (7) da)'s.

Procurcr shall cause tlre scheduled bairii issLrinq the Letter of Credit to
intirnate thc Seller, in i.r,r'itin,rl regaldirrrr establislring ol such irrevocable
Letter o1'Credit.

Itr case o1'drarval of the Letter of Credit b1'tlre Seller in accordarrce ivitlr
the tetnrs of this Article ll.4.l. the arrount of the Letter of credit sltall be

reinstated in the marrrrer stated in Article 11.4.2.3 of this Agreement.

l1' tlie Procut'el'lails to pa), a Morrthll'Bill ol palt thcrc-of vr,ithin and

inclLiding the Dr"re Date. therr. sLrbject to .Afticle 11.6.7. the Seller. may,

drarv upon the L,etter of Credit. arrd accordinglv the bank shall pa),w,ithout
any ref'eleirce or instructiorrs fl'onr the Procurer, an autoulrt equal to such
Monthlv Bill ol part thefeol'plus [-ate Pavrnent Sulclrarge. if applicable. in
accordance r,iitli Article 11.3,.1 above. bv prcselrting to tlie scheduled barrk
issLr ins tlre Letter of'Credit, the fbllou'irrg docLrrncrrts:

a cop)'of the Montlrlv Bill rr,hich has remaitred urrpaid [ri, 11.t. ProcLrrer:

a certillcate fl'orr the Seller ro the efl'ect tiiat the bill at itcnr (i) aoove.
or specified part thereof. is in accoldarrce r.vith tlre Aqreenrent and has

retraitted Lrnpaid be1'ond the Dr,re Date: and

calcrriations of applicable Late Payrnent Srrlcharge. if any,.

Further. on the occufrence o{'such an evel'lt as envisaged herein. the Seller shall
inrrrediately'inlbrrr the Plocurer of the said litilure to pa),thc Monthl;, Bill or
part thereof anci slrall send resular uLrclates to thc Ploculer. vlhiclr shall not be

less tltan orre (l) irr evely tt'o (2) days. containirrs dctails of'thc amollllt clairned

r)

ii)

iii)

Talwandi Sabc Power Limited -i3

\o 'r}".
\ 

.-\''\-- .t I

)'i



(?

br Lhe Scllcr a,i ocl tirc plovisit-irr-r

l)r'oculer pLrrsuar.rt to srrch clairrr.

i)Lti\ir'lr,t .:l:.r.,i .1,t,:iLii,tJ tl t',jil- i.t liSi

o1'tlris ,{r'ticic :.rrrtl pavrnents urede i:1' t.]"ra

1 1 .4.1 .,5

1 r .4.1 .6

I 1.4. t.7

I 1..1.1.8

Iror tlre avoidance o1- doubt it is clarifled that the Scller shall no1 be entitled to

driru'dourr orr the l-ettcl of Cleclit f-or arrr' lailtrte r-r1- tlte Ploculer to pav a

Suonlenrerrlarr Biil.

Procurer sliall ensurc,that the' Letter ol'Cledit shall lre reneu'ed rlot later tl']an

tbrtv flve (-15) da1,s prior to its expin'.
All costs relating to opening ancl nraintenalrcc rtf the Letter of Credit shall be

borrre b1,the Procurer. hot,ever'. Letter o1'Credit uegotiation charges shall be

borne arrd paid tri'the Seller'.

Where rrecessalri. the Letter of Credit nrav also be substituted b), all

Ltnconditional and irrevocable banl< guaralttee or an equivalent instrurnent as

lntttttalll, trgreed b1' 11.'. Procltre I' and tlie Sellcr.

Upon fulfilrrent o1:the conditions nrentioned Ltncler Articie 11.4.2.2 the Letter'

of Credit amounl as mentioned in Article 11,4.1.1 shall be chariged to one (l)
tirrre the average of tlie Morrtlilr, l"arif f Pal,niettts of the previotts Contract
Year instead of orre poir.rt one (1.1) tirnes the average of the lVlontlrll, TarifT
Pavments of the nrcvious Contrirct Year.

I 1.-i,2 Collateral Arrangement

11.4.2.1 As furthel support fbr the Procurer's obligations. on or prior to the Elfectii,e
Datc. Procr;r'er arrd the Seller shall execLtte De-fhult Escrou, Agleement (refen'ed

as ''Def-ault Esclou.' Agreerrrent'') lbr the establishnrent and operation of tlte

DeJault l:lsclor.r'r\ccount in lavour of rlre Seller. througli rt,liiclr the rerrenues of
the Ploculer shail be louted and used as per the ternrs of the Def-ault Esclou,
Asreement. -fhe Procurer and the Sellel slrall contempolaneously with the

crxecution of thc'DelaLrit Escr<lrv Ag|eertrerrt ellter into a separate Agreement to

[-it,pothecate Cunt l)ec'd ol'H_vpothecation. r.rrhr,:r'ebv tlre Procurer shall agree to

hrpothccate.to thc- Seller. ef]'ecrive fi-onr lbrt1' llve (45) davs prior to the

Scheduled COD oL Revised Schedulecl COD o1'the fllst lJnit (as applicable). the

anlourtt.s to the exlent as lecluired lbr tl-re Lettel of Credit as per r\rticle ll.4.l.l
rollted lhrough tlre Default Esclou, Account and the Rcceil,ables in accordance

ri'ith the terrns of the Agreernent to I-lypotltecate Curl Deed of l-11'pothecation.

The DefaLilt E,sclor.v r\greernents and 1he Aivreerrerrt to lIl,pothecate Cunr Deed

o1' l-lypothecatiolt are collectivcl)' rel'elred to as the "Clollatcral Arrartgentertt".
'l'lre rrriirinrrm rcvenuc flou'in arry Montlr in tlre Dei-ault Escror.v Account slrali

be at leasl equal to tlre arnourrt rcclLrired fbr tire- l-ctter of Credit as per Article
il.4. r.1.

Talwandi Sabo Power Lintited
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I'rtli i'leil iitlii Lltc I)t'tlcLit'ci'sitlll cnsure tir:it Lhc Scll.,r'iras ili.sL r.lrirlii:is chltr.re ().tllc re-r'cltLtcs l'oLl1L-cl througlr the'DcfaLrlt llscr.0rr .,\ccoi;nt lncl thc.Recc.iVables.in
accordlttcc *''ith tlte tcrnts of tlre Agreeurent to Hrpothc-carc cLr'r Dceci <llHrpothe.eatior.t. Hotvever. suclr first r.anl<jng char.ge shaii bc on the an.iounts. ine\cess ol-anrt'rLrnts. u,hich have alreacly becn chargecj or.a,9r.eed to [re charlu.d pr.iorto tlre clatr- o1'trre execr-rtion of'1he DeraLr rt Escr-orr-Agr.ee*err..

il.'+.2.2 On Lhe occurrence of allo1.the lbllouin_9 e\,.cnts i,i re.p..t of. the pr.ocurer.;
(i) A pcriod o1'trol less tltan nvo (2) lears fionr coD of pow,er.Statio.- has
elapseci; and

(ij) I he ProcLrrer lras achieveiJ. fbr. its abilitl,to horrour its I.arilf pavrnenr
oblisations to the S,-'llcr urrdcl this .{sreernelrr. a .r.,rit l.ori,-rn'or"l,o. or.

3::t 
f'onr a sEBl registereci ['dian credir ratirrs ager]c] ,".-rr1ii agr.eed

tretrrcen Selier and the l..enderis. consistentll, 1br a period of at |east tlrree
1-;1 -r,ears; and

(iii) Inrrlediatelv pr.ior.to the three (3),t,ear.period itreltioned in sub-clausc(ii)above.. 1br a periocl ol.at least tr,lo (2) years there has been no pr.ocur.er
Eve't of DefaLrrt Lrrder Article r4 of tlre ppA. by, the procurer.

Tlie Procttrer shall intimate thc Seller in *'ritinq o{'rhe occurrcnce ot'tirc sarne. artd its intention to cJiscotttirrue tlre Collateral ,\rrJnge,.nent. I1'tlre Seller desires rocol.ltlllue with the collateral Ar"rarrgenrcrrt. it shall intinrate the sarne to rhc.P|octtret irl rvriting u'il.ltin thirtr,(30) da1,s of receipt ol'intimation from thePt'oct'tt'e| arrtJ irr sitcir case the Seller slrall be liable to bear the costs rlf.contittttatiotr of'thc collateral Arrangenrenr riitlr effbci fiorn such date. In case theSeller lails to t'esPoncl of agfees to discontinLre. the Collatcr.al Alrange'rert shallfbl'thri'ith ccase atrd tlre Default Escro*, Asreerlent ancl t.he routeci thrr)ugh rheDefaLrlt Escrorv Accottttt aircJ tlre 'Rcceivables' iri accor.cro,-t."..,"irr-t tn. 
.t.r"-l, 

"f.the Agreeillettt to H,r'pothecate cum Deed of l-11'porhecatron shail st:iltdterminatcd as pL-r ter.ms thereof-.

l)rorrided that itl case of an\' of conclitious nrerrtionecl uncler (i). (ii) or 1iii1 i'r\rticle I i 4'2 2 ceases to Lre lrue. then r.i,ithin 90 days oi'tlie occLrr.r.errce ol sirc6eVent' thc Procttret-shall reinstate (lre Collatelal Arrarrgerlenr. at its owi-l cost.

I l'4'2'3 ll'tlte l-cttc'o{'crcdit is irrsLrl'liciert to pi.rl lbr rhe clue pal,nrents to the Seller oris ttot replerrisired ibI the dlarvals made. thr-n 
'u,ithin a periotl of seven (7) ctaysfl'otll tltc'date slrch slrortfirll in the I-etter of'crcriit occufs. the l-ettef ol.creclirslrall bc reittstatecl tri tlte retirti.sile'arnourri specilletl in this Agrcenrent. ancl i' t5entaltlref spcciliecl in tlte Defhulf Escrorv Agreerrrent.

/ a/r'la/rdi Sa ba potryer l. trn ilecl
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ll..5.lNotu'ithstancling anvthing to Lhc'contrsr\r go'.rtnjt.rcd in this Agreerlent, Ltpon tlle
occllrrencc tll-att r--t,ettt u,here tlte Procurer'has not rnade pravrnent b\,the Due Date
ol'art lnvoice through the pa\,nient nreclrarrisrl provided in this Agreement. rhe
Selle'r shall lbllori'the steps as elrunterated irr Alticles | 1.-5.2 a1d | 1.5.3.

11.5.1 Ort tlte- trccurtertce o1'the everrt mcrrtioned irr .Alticle ll.,i.l and aftel giving a
troticc- of at least scr'en (7) davs to the delaLrlting Proculer(s).-the Seller shall have
tlte obligation to oft-el t\\,er1tlr five (25) per cent of the Contracted Capacitl,
pertaininu tti sLtch defaLrltirrg Proculer ("DelhLrlt Electricitl,'")to a third party.

11.5.3 If ilre Prttcttret'does t'tot rnake tlre election to leceive the Defhult Electlicitv or a
part thereof-, rvillrin tr.vo (2) Busirress Daiy's of it being so offered under and as
per.Article 11.5.2. the Seller shall lrave the right (bLrt not the obligarion) ro
niake availablc and scll the Def'ault Electricitl, or a parr thereof to a third
part\'. nan'rell,:

{a} arty consult.ier. srrb.ject
(b) anlr li..'lt.* tttrder the

to applicatrle Lau,: or
Electricitl,Act. 2003

11.5.'1 If the Collatelal Arratrgernerit is not firlly restored by the Procurer u,ithin thir-t),
(30) davs of the nort-pa)'nrent by the Procurer oIa Invoice b1,its Due Date^ tlre
pt'ovisiorts o1' Article ]1,5.3 shall apply u,ith respect to orle hundred (100) per
cettt of the ('ontracted Capacit.v.Provided that in case the evetlts mentione<j irr

Article 11.4.2.2 (i), (iit and (iii) are true. therr this ,Alricle 11.5.4 shall be
applicablc as per Article I 1.4.2.2.

ll.-5.5 Prorzided that. in the case ol'Article I1.5.3 or i1.5.4. the Seller shall ensr-u'e that
sale of lro\\'er to tlte sl')areholders of tlre Seller or anv clirect or irrdirect affiliate o1'

the Sellcr,/sltareholders of the Seller'. is notata price less tliarr the Errergy Chalses.

I l.-5.6 Irr case of'tltird part,r, sales as pernritted b1, this Arlicle I 1.5. rhe adjustrnent of the
sttrplus rcveltLte over Enelsv Charge (applicabte to tire defhulting Procurcr)
attribirtable to -such electlicity sold. shall be ad.justed as undcr:

(a.) the surplus upto tbe Taril'1'shall bc' usc-cl lowards tlre extinguishment of the
sr.rbsistinc llavrxerll liabilitv of the detaL:hing Procurer tou,ards tlre Seller: ancl

(b) thc surplus il'arr1, s6st!. the'fariff shall be retaincd by,rhc Scller.

-Ihc- liabilitl ol' the defhLrlring l)rocLrlcr
pavnrents to the Seller even lbr clectricit,r-
tunsold drrling suclr periods r.r,ill reurain
Charce lla\/ltleltt liabilitl' shall cease on thc

tolvalds ntaking Capacity Char.ge

s()ld 1rl tirird parrics cil rcrrrairriirg

Lrnai'f'ccted. Prov'ide d sucli Capaciry
ciate rlhich occufs orr the Expirv of a

lTalwandi Sabo Pou,er Lintited "i(r

i!'\ g

\ ,,-_. 
lrr,



1%
-\: ir:ii_il

pJli)rl o1 ihfec (3) lciils nncl irLurdletl (l(X)) clars tl'onr thc clate ir1'occ-urrence o1-

tlte l)roctiret Evertt oi-DelirLr lt uncicr' ,'\rticle 1.1.1 (i). pr-ovided i1'' prirtr to sr.ich

date. suclt Procirrer [:r,ent of Dc-1ault has not ceasecl and regular sripplrr of
electricitv tor a period of at least ninetr (90) continrrous dar,s has not occulred.

I 1.5.7 Sales Lo an\/ persorl or Partr'. otjrer than tite defaultins Plrtcufer r:ndcr Article I 1.5.

shall cettse and regLrlal suppll'ot'eiectricit\'1o the de{ar-rlting Prciculer in
accttrdarrce witlr ali the prorzisions cif this Agrec-rrrent shall cornnrence and lte
restored on the later of tlte tr.r'o folloriirrg dates or an-r' date befbre tlris date at tlre
option o1' Scller:
(a) tlte dav on u'hich the defbLrlting Procurer pays the arllor-rnt due to the Seiier

attd renews tlte Lefter o{'Credit arttd restores Delault Escro.,r'Account fi{'
applicable) as ntentioned in '\rticlc I 1.4"2.I : or

(b) thc c'late being "x" davs fron tlte date on u,hich the defaulting l)rocurer
pavs tlre arttt)Lrr.rt due to the Seller.,uvhere "x" day-s shall be calculated in
accordance u ith Schedule l

| 1.6 Disputed Bill

| 1.6.1 lf a Paltl cloes not dispute a Vlontlrlv Brli. Provisional Bill ol a Supplernentary Bill
raiseci br tlie other parrl,t,itliin thirt\ (30) days of'reccivins it. such bill shall be
talierr es uorrclrrsive.

lr1.(t.2lf a l)artv disputes tire an.rourrt palable under a ir4onthll'Bill. Provisional Bill ol a

Supplementar;- Bill. as the case mar be. tliat Partt,slrall. rvirhin thirtl,(30) days of
receivirtg strch bill. issuc a notice (tire "Bill DispLrte Notice") to the invoicirrg
Partv selting out:

the details of the dispLrted arroutrt;
ii) its estinratc of n'hat the correcr antounl sltoLrld be: arrd

iii) all rvritten nrareriai in support of its claim.
11.6.3 Il-the i:rvoicing Partr'flgrees to tl)e clainr raised in the Bill Dispute Noticc issued

pursuant to Articlc 11.(t.7. the invoicing Part5' shall revise such bill rvithirr seven
(7) da)'s o1'r'eceiving suclr ncltice arrd if the disputirrg Party has alreacl-r, r-nade tlre
e\cess pa)'n"lent. r'r-firrrcl to the dispuling Partl,such excess arnour.rt'"r,ithin filteen
(15) cla1,5 of receiving such rrotice. In such a case e\cess alloultt sliall lre refunded
iilong n,itlt intcrest at the sanrL'ratc as Latc Pa,v-nrent Surclrarge u,hich shall be
applie'cl fl'orr tlre clate on r.lhich suclr crcess pa)'ment \\,as ntade to the invoicing
Pat'tY artcl upto and including the diite ou rr'Iriclt sLrch par"nrent has lreen received.

ii.6.4 l{'the invoicirrg Partv cloc's rrot agree to the clairn raised in the Bill Dispute Notice
issr"rccl put'sLlarlt to Article 11.6.2. it shail. rvitlrin lliteen (15) days o1'receiving the
Llill DispLrte Notice. lirrnish ar rrr)ticc to the clispr-rtiug Partl providitrg;
i) reasor.ts {'br its disagrcet.nel.}t:

ii) its estirlale of n'ltat the con'ect iln"loLutt shoLrld be : ancl

\r.

\,r
"-,--/ \ '

iii) all n'ritteu uraterial in sr-rtrport of its counter-clairn.
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I 1.6.5 Llpon lcceipt ol-uoiicc tri'Cisagleenrcni to thc tliil Disprrte Nolicc- Lrncier' .'\r'ticlc
11.6..1. aLrtltoriscd reprcscntati\;L'(s) or a director o1'the'bo;rrd o1'dilectolsinrenlber
of board of each Partl' shall rxeet and rnake trest e rrdea','ours to amicabl..' resol\/e
such dispute rvitlii:r fllieerr ( I 5) dal s o1' recei.",irrg such notice of disagreerxent to
thcr Bill DispLrtc \-oticc-.

11.6.6 l1'the Parties do not anricalrli, resolr,c the Dispirte u,itirin l'lfteerr (15) da1,'s of
receipt o1'nolice of disagleenrel'lt to the Bill DispLrte Notice pursuant to Article
11.6.-1. the nralter ,shall }le refbrred to DispLrte Resolution in accorclance ivit.h

Article 17.

11.6,7 lrr case of Disputed Bills. it slrall be open to the aqgrieved partl'to approacli the
Appropriate Commission fbr Dispute ll.esolLrtion in accordance rr,ith Article 17

and also fbr interirn ordcrs protecting its iuterest inc:lLrdinq fbr ordels lbl intcrirn

lla)'urent perrding Dispute Resolution and the Parties shall be bound bv the

decision of the Appropliate Comnrissiorr. irrcluding irr legard to interest or Late
Par'nrclit Sr-rrcharge. if any directed to be paid [rl,Llre,Applopl'iate Colnnrissiori.

11.6.8 lf a Dispute regardirrg a Monthly Bill. Provisional Bill ora Supplementarv Bill is

settlcd pllfsual'lt to Articlc i I .6 or br' Dispute resolution nrcchanism providcd irr
this Asreemerrt in f'avoLrl of the Partv tlrat issues a Bill Dispute Notice. the other
Partr,'shall refund tlre arrour.rt. if arrv incorrectlv chapecl arrd collected fionr tlre
disputirrg Party ol pa\/ as required. u'ithir-r five (5) day's of the Dispute eithel bein_e

arnicabll'resolved b)'the Parties plrrsLrallt to Article 11.6.5 or settled b' Dispule
resolrrtion nrechauisnr alorrg rvith interesl at tlre sanlc rate as Late Pavrnent
Surcliarqc fi'orn tlre date ori lvhiclr such paymerrt had been nrade to tlre invoicing
Paml'ol thc date orr vn,hiclr such pay'rlent \\as originalll'due. as rral,be
applicable.

11.6.9 For the avoidance ol'rloLrbt. it is claritled tlrat despite a Dispute regarding an

Inr.,oice. the corrcerned Plocurer slrall. t'ithoLrt prejudice to its liglrt to Dispute. be

turtcler an obligation to nrake payment. oi'the lorver ol'(a) an arroulrt eqiral to
sirnple a\/erage of lasL three (3) Months invoices (being tlre undisputed portion of
such three iVlonths invoices) and (b) \,1onthly Invoice rvhicli is being disputed.
provided sr-rch Morrthll'13ill has been raised lrased ort the REA and in accordarrce

rr ith this Agreenrenl.

I1.7 Quarterll' and Annual Reconciliation

Partics acknorvlcdgc tliat all pa)/rlrents r-ttacle against I\,lorrthll,Bills, Provisional
Bill and Supplenrentari'Bills shall bc sub.ject to qLrarter'lr reconciliation at the
beginning o1'the lbllorvirrg qLrafier of each Contrirct Year and anrrr.ral

recorrciliatiorr at the end of each Contrtrct Year to take irrto accoLurt REA. Tariff
.Ad.iustrnent Pa)/rr-re11ts. Tarifl' Rebatc Pal,nrents. Latc PaYnrent Sr"rrcharge. of any
othcr reasonaLrle circrurslarlce prorricled urrder this l\qrecmerrt. The Parties.

tltcrclilre. agfcc tllat AS soor"r as all :Ltclt data i:t lcsItct ('l'iir'l) rlualtel ol'a
Contracl Year ol a lirll Contract Ycar as the case nla\r [rc'lras beeu llnailv vcritied

r',lt-.\ ;i.
tl),

'\-,," I

I'
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lild 3d.i tlstcd" thc Seller arid ilte |Jlocur-cr siriill .1oi:illl srgir suclr recglciliatrop
statej'net'lt. Within llflcen (l5) da1s oj,.sienirrq ol. a reconciliation statc_llent. the
Sc'ller or Procttrer. as the case nra\ be. shall raise a SLrpplementary'Biii for tlre-l'arilf 

Ad-iusrnlerri Pa-r'tnetrts li,r' j.l. relevant quartcri Contract Year.and shall
tltalier l;a\rtt.tettt o{'such Supplernerltarv Bill fbr thc Tarifl'Acl.iustnrerrt pavrlents
lbr the t'elel'attt quailer/C'ontract Year. I-are Pavnrcnt SLrrclrarqe shall bc payable
itt sttclt a case fl'ot-n the date on rvhich such pavnrc-rrt had Lreen rnade to thc
itiVoicing Parl-t' ot'the date on rl'lricir any pa\,,nrerit \\,as origipalll,due. as may be
applicablc. Ant'dispute u'ith regard to llre atrove recorrciliation slrall be dealr ivith
Irr accoldance ri'ith tlrc provisions of ,Article 17.

11.8 Pnynrent of Supplernentary IJill

ll'8 1 Either Paft1'ntay laise a bill on the other Palty ("srrpplenrentarv Bill',1 fbr pa-_vment
on accoLrnt oi:

i) Ad"iustnrcnts required b1,,thc Regional Eners,1, Accor_rnr (if applicable)i
ii) 'fariff Paytttent fbr change in Iralalneters^ pursuant to provisions in

Sclredule 7: or.

iii) Chan-ee itt Lar'v as provided in Article ll. anci such Bili shall be paid by
the otlrer. Partl,.

1.8.2 ProcLrrcr shall rerrit all anroLurts clLre undcr a Supplernenrarl,Bill raised by the
Seller to the Seller's Designate{l ,A,cc{)rrrrr bv the Due Date and notify,the Seller of
sLrch rernittancL- ot.) tlre salne clay. Sirriilar.ll,. 11-," Scller shall par all arnourrts rlrre
Lttider a Suppietttentary Bill raised bv Proculer Lrr,tlre Dr.re Date to the procurer,s
designated bank accouttt and rrotif,r,'the Procirrer of such pa)rnent on the sar1e
dair' For such paYmerrts by tlie Procurer. rebates as applicable Lo N4orrthlr,Bills
pirfsuallt to Article I 1.3.5 slrall eclLrallv appl),.

ll'8 -l ln 1he event of delaf itr pavnrent of a SLrp;;lerirentafy ISill b1 cirSer-par-t1,'be1,11,.,,1
rts Dire Date. a Late Pat'ntent Surclrarge sliall be pay'able at the sapre telIrs
applicable to rhe l\4onthl,t, Bill irr Ar.ticle I 1.1..+.

11.9 Pavment lbr Starf u;r porver

l'he Sellcr shall bc liable to pa1,. fbr tlrc ponel and errergv corrstrrrrecl ibr starr-up
of the Pro.iecr ancl conrmissioning. tcl the distritrLttiorr l_icensee(s) in rvhose area
the Pro.iect is loc,ated or such other entity tionr t'honr such porver-/energy rs
soLrrced. al tlte thett prcvalettt i'ates pava[rle bl,sucit industr-ial consltfier.s.

i l' l0 1')rc- copies ol'all notices/ot'l'cls u'hich ilre requirccl ro be -serrt ls pef the pr-ovisigps
of this Arlicle- | l. strall be,sent bv eitlrer Partl'. siurLrltzureously to all parties.

\
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r2 .A.ITTICLE 1? FORCE \,IAJI]UITII

I2.l Dclinitions

In this Alricle l2.lhe lollou'ingtelms sh:rll have the iirllou'ing nreattings:

12.2 Affecterl Parh,

,An af'fbcted Palt,r,rneans the ProcLrrer or the Seller s,ltose performattce ltas been

af tected byr s1 gvg111 ol Force \la.ieure.

.Arr evenI of Force N4ajeLrre alT'ecting thc CTt./S'l Li or an)' other agent

Procurer'. rvhich lras affected the lntcrconnecl-iori Facilities^ shall be deemed t<;

an eve nt of lrolce iVta.jeure affecting the Procttrer'.

a.

b.

Anv errent of Forcc lVlajeure aft'cctirrg tlie pelibrmance of the Seller's cotltractors.

shall be deenred 1o be an event o1'Folce Ma.lcule ai'l'ecting Selleronly'if the Force

\4a.leure er.'ertt is af-fectirrg and resLtlting irt:

late delivery,of plarrt, rnaclriuerv. ecluiprnent. nrateriais. spare parts. Fuel. rvater or

cor.rsr.rrnables fbr the Pro-ject: or'

a clelav irr the nertbt'nralrce of ativ o1'thc Scllcr's contractors.

Sirnilarly. ar.)\' event o1'Force Ma-jeirre atl-ecting thc' perlirrmance of the Procuiet''s

contractor lbr the setting Llp of opel'atiug lntetcorlnectiolt ltacilities shall be

cleented to be art everrt of Force N{ajeure art-tecting Procurer only if tlre Fot'ce

\4aieure event is lesultirrg in a delaf irr the Pc-r'tbrn.ltltce ol'Plocr"rrer's contractors.

12.3 Force lVIa.ieure

A 'Force N4ajeure' l-ncalts alt\ c\,cnt of cilcLrilstance or corlbirtatiott of et,ettts and

circr,rrlstances includirrg those stated belou'that n'lroll)'or partly prevents of

runavoidably dcla;-s an Af-fectecl Partf iri the perfbnlance of its obligations under

this Agreentcltt. but orr11, i1'and to the e.xtent that suclt cvents or cifculnstallccs al'c

not r.r'itliin tlre reasorrable con{.r'cll. clirectlv or rrrdil'ectly. of the Alfbcted Party ancl

coLrld not lrave lrcc-u avoided i1'tlre Al'{'ectecl Par-lr, Itacl taltcn reasotratrle care ot

complicd ri'ith Prircle rrt Utilitl, Plactlce-s:

i. N:rtural Forcc N{a.ieure Evcnts:

of
be
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rct ()1 Ciorl" iircluci irru. irui n(ri liutitr'd to ligirtning. dioueht.
thc erLeni originatirrg fionr I soul'cc c\tcrnai to the Sitc-;-

efuption. lanclslide. lloitd. c)'clolte. tvphoorr. tonta.lo. of
weatlre f colrditiolts u hich are irt excess ol' the stati.stical
hurrdt'ecl ( 100) )'ears.

1(

il|e ancJ L'xplf)si()lt {to
eartlicl uakt'. r'o I can ic

c'rccpti olial it" advcrse

llleaslires for the last

ii. Non-Natural Force \laieure Events:

L Direct Norr - Natural Force Ma-ieLrre Everrts
a) Nationalization or contpnlsory acquisitiorr [r1' an]; Iridian Goverrrmental

lllstrLintentaiit-r of an\ rriaterial assets or rights of th,.. Seller ol the Seller"s
conifactofs: of

b) the Ltnlatl'firl" unreersottable or discrinrinatorY revocation of. or relirsal to lerre*'.
attt'(-onsettt leqLrired bi thc Selier or an),of the Scllcr's contractors to pertbrur
their obligatiotts under the Pro.ject Docurrrents or anv Lrnlarr,fll. unreasonaLrle or
discrimirtator)'refitsal to qfant anv other consent rccluired lbr the development/
opefatiolt of the Pro.lect. Proi,ided that an appropriate court of la,ui' declar"es the
revocatiotl ol lefusal to be unlavr,l!1. unreasonalrle and cliscriilinatorv atld strikes
the same dor.vn.

c) atir: other ttnlar.l'fLtl. unreasoriable or discrirninatory action on tlre part of an
Indian Govertrtnent lnstrumentalitv r.vhiclr is directecl against tlre Project.
Provided tltat an appropliate court of larv declares the revocation or refusal to be
ttnlau ful. ttnt'easorrrtble arrd clisclinrinatolr' arrd strikes the sarne drlrvrr.

2. lndil'ect Non - NatLrral lrorce lvlaleure llvents

a) arry act of n''ar (,uvltether declared or undeclared). irivasiorr. antred conflict or act
of fbreign eltelny. blockacle. crlbargo-. revolutiorr. r'iot. insullection. telrorist or
rl i Iitatr'f irctiorr: or

b) Raditl active corttiirninatiorr or iorrisine radiation origirrating tlorl a source irr
Irrdia or resLrlting tl'om anothel Indircct Non Natural Force Ma.jeure E,,,ent

exciLrdirtg circutttstances u'hele tlre solrrce of caLrse of-contarnination or Ladiatiorr
is brought or iras been brouglrt into or rleai'thc site bl,the Alfccted Part1,,or rhose
emplor"ed or engaqed b1, the Allected Parrl:.

c) Ittdttsrlv ri,idr- stril<es artd labor disturbances irar,ing a nationri'idc- impacl in Inclra.

t2.4 Force lVlajcurc Erclusions

F-ol'ce \4a"jcure slrall not include (i) an1,e\/enl or circurrr.starrce n'hich is rvithin tire
reasottable conlrol ol'thc Parties arrd (ii) ihe lollorvine conditions. exccpt to the
e.\Lent that the1'afe c(]nseqLlcnces of irrr event ol'Irorce i\litjeLrlc:

J{:ygll!!Sabo Po,"t,er Linited 6l
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ii)

Negl igent ol interrtional acts. errors or omissions:

FailLrre to cornpl)' rvith an lndian l-aw, or

{

"1t
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i rnlr ailirbiliir'. latc tleliver_r. of changL-s iir cost oi' thc plani. nrachiirelr'.
e'cluipnrcnt. nratefial-\. spal'e pzrrts. Irucl or cor.)surrables firr the Pltr-jcct:

De lar irt the perfblnrance of'anv conlractclr. sub-contrrrctors or their agents

e rclucling the conclitious as rnentit'rrred itt Article 12.2:

lron-pe rfbrn-larlce resulting fl'orn rrolrral u''ear rtrrd tcar t1'picalll' c\pr'l'ienced
iri pon'er generation nraterials ancl eclLriprlertl:

Strikes or' laboirr distur'trance at the facilities o1'the Af tbcted Pa{}'i

lttsulilciencl,of l'inances ot'litncls or the agl'eelxettt beconting olterous to
pelfbrm: arrd

f. Non-perfbrn-lance caused b.v. ol connected rvith, thc- Alfe cted Pal'tl's'

iii) Breach cl1. or defaLrlt under this Agreenrent ol'anv Projcct
Docilr'nents.

12.5 Notification of Force Majeure Event

'fhe ,.\llected Partl'shall sive notice to tlie other Partl'of an)'c\/crit of Force Ma.jeure as

soon as reasorrablr,pfacticable. bui not latel tlian sevcrl (7) day,s after tlre date on u'hich
such Partv kneil'or shoLrld reasonalrl1' have knorvn of the corrlrL-ncenrenl ol'lhe event ol'
Folcc lvlaje-ure. I1'an e\/ent of Force Ma.jeure lesults in a breakdou'n of communications
rcnderirrg it unlcasorrable to give notice u'ithin tlre applicable tinre limit specified herein.

then tlre Partl' clainring Forcc lvla]errle shall give srrch notice as soor.r as reasonabll,

llracticable alter leirrstaterxent o1'corrlr.rrunicatious. but not latu-r' tharr orre (l) day al'ter

sLtclt reinstalen.lL-nt. Provided that such rrotice slrall lre a pre-corrditiorr to tlre Sc]ler's
etttitlemettt to clairr': reliel'Lrrrderthis Agreerlerrt. Suctr notice slrall irrclude full particulars

of thc' er,'errt ol'Force \,{ajeure. it"s efltcts on the Party' clainring ri-'lief and the Lemedial

n'reasures proposc'd. lhe Aff'ected Party shall give the othel Party reqular (and not less

tltarr rnonthly) r'eports ou the pfogless of those rernedial nleasLrfes arrd such otlrer
infblnral-ion as the othcr Party rray reasorrablv leqriest about tlie situatiorr.

I'he Allected Partr,.slrall give ltorice to tlre other Pafty of (i) the cessation of the reievant
B\;e'fl1 ol Force N4ajeurel arrd (ii) the cessatior-r o1'tlre ellects of such evenL ol- Force

It'{a.feure on the perfbrrlancc- of its Liehts or obligatiorts t-tnc{er this.{glccnrent. as soon as

lllirclicable alier becorning atvale of each ol'lhese cessations.

Taiwandi Sabo Po'wer Lintited
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l'o the eNtellt llot pre'elltecl bv a l-orcc \,la.ieure evell llllrsuart to Ai.ricle 12.j. theAflbctcd Pat*'shell corttirrtrc t. pcrlbrrn its olrligatr.rns pursuant to thisr\q.ectttettl' The Ai'lecreti Pa'tv shali use irr r.'uro,lnLric ellbr.Is ro nritisare theeli'ect r.a'r' e\,'1r of f o'ce \raieur.c as soo'l as pracllcabrL-.

12.7 Availabte Relief for a Force 1\lajcure Event

Sub.ject ro rhis ,Ar.ticlc l2:

(a)

(b)

(cl

rro Partl' srrail br: in breach of its obrigatio,s pur.suant to this Agreenrent tothc,extent thar rrre perib|rnance of its obrigations r,r,as pre,",e'ted. hindereclor delal,ed duL'to a For.ce N4a.jeirr.e Event;
e'"'er'Part-r'srrarr be c'rtitiecr to crairl reriel,in r.eratio, to a Force MajeureE'e't in 

'egard 
ro irs obligatiorrs. incruding but rrot rimiteo to thosespecilied Lrndcr.,,\ rticle 4. -5.

For the a'oidarrce of ci.Lrrrt. rt is crarifred that no Tarirrshail be paid by theProcurer lbr the part.of cort.actcd capacitr allbcteci rr1, a Narurar Force\4a.ieLrro Er,'ert af'fecti^g the Sefier.. for the dur.atiorr of sucrr Naturar Itrorce\4ajeu'e Even1. Fo' the bararrce irart of' trre contracr.J fupu"irr,. rheProcu.er shari pa'the l.arirf to the Seller. provided during sucir period ofNatural Force \{a.lcure Eve''" t}re lralance part of the po*,er Station isdeclared ro be Avaiiabrc'ror scheduring a,d crispatch as per ABT forsLrppllr of porver bi,the Seller to the procli.ct..
If the a'erage A'ailabirir-r, of the pou,er Station is r.edLrcerr berow. sixt1,(60) pe'cerrr rbr o\/er tw. (2) consecutir,e r'o'rhs or. fbr any, noncousecrrti'c period of fbLir (.1) nrorrths [roth ri,itriin an1, co'tinuous periodof' sixty (60) irorrths. as a result of a' l'clirect Non Natural lrorceMa-ieLire. rherr. u'irh ct]'ect fl.orr rhe end ol.trrat period ancr tbr.so rong asthe dail1' a\/erage Avairabirit' of' trre po*,er Statio' continLres to bereduced beio*' sixtr' (60) pcrcerrl as a resurr ol. an rrdirect Non NaturalForce lVlaieure 01'an' ki'cr. the procurer shalr 

'rake 
pavnrents fbr Debtse.vice. sub.iect to a nraxii,ur, or. capacitv charges basc.d on Norr:rativeA'ailabilitr. relatabre to sLrch Llnit. v'hicir are cric uncrer tlre Fina'cing

'\greer,errts ancr these alrounts shalr hre paicl fr.orn trre date. being the laterof a) thc- dare ol'cessatioir of sucir Indirect Norr Naturar l,orce MajeLrreEvettL and b) tlre cotrpierion of sixty (60) dar,s fi.6lrr the r.ecerpt ol. theFinancinp Agrcernerts by,trie lrrocurer iior. the Seiler. in rhe forrn of arri1c13a.se in capacity crhargc. p'o'ided such capaci^, charge incr.easeshall bc' dererrni'cd b1' App'o'r'iate Comnrissioron rtie basis-or.p,tti*gtltc Seller irr {itc saure econonric posilion as th,_, seller.rvould have been in

(d)

\a
\
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rllsL- iltr=::leilcr itiici bccn ir;tici llr:bi l-rcr_,.ice iil;,r,citLiaiirt,it r,.,het.e iliel'direci Ncr;r NatLrrirr ljr'ri'cc i'ira jcur.c'ad not occLrrred.

provided that the procurer rviil irarre trre abo'e obrigation to makepayment for the Debt service only (a) after the unit(s) affected by suchIndirect Non Naturar Force Majeure Event rras been comnrissioned, and(b) onty if in the absence of such Incrirect Non Natur.al Force MajeureEvent' the Avairability of such commissioned unit(s) wourd rrave resurtedin Capacity Cliarges equal to Debt Service.

e) If the average Aiairabirity of the power starion is reduced berow eighty(80) percent for over two (2) consecutive months or for any norlconsecutive period of four (4) mofths both ivithin uny 
"ontin,rous 

periodof sixfy (60) rlonths, as a resurt of a Direct xon r.rui*ur Force Majeure,then' with effect frorn the enrr of that period ona ro, .o rong as the dairyaverage Avairabirity of the power station continues to be reduced belovi,eighty (80) percent as a resurt of a Dir-ect Non Naturar Force Majeure ofany kind, the selier may erect in a ivritten notice to the procurer. to creemthe Avairabiiity of the power station to be eightf igOl o.r..nt fi.om theend of such period, regardress of its actuat av*taute capacity. In sucrr acase, the procurer shail be riabre to make payment to the Seiler ofcapacity charges calcuratecl on such d"..ed Nomrative Avairabiiity,after the cessation of the effects of Direct Non Nuirr.uf ForceMajeure in the form of an increase in capacity ct;. provided suchcapacity charge increase shari be determined ' by Appropriatecommission on- the basis of putting the seller in the same economicposition as the Seiler wourd have been in case ttre setter had been paidcapacity charges in a situation where the Direct Non Naturar ForceMajeure had not occurred.

For so long as the seiler is craiming rerief dLre to ary Non Naturar ForceMajeure Event (or Nafurar Force ilajeure Event affecting the procurer)
under this Agreement, the procurer mJy fron, time to ti,rr. in one (r) craysnotice inspect the project and frre Seiler shail provid. pro.ur.r,, personnelwith access to the project to ca*y out such inspections, subject to theProcurer's personner comprl,ing wiirr arl reasonabre safety precautio's andstandards. Provided fufiher the procurer sharl be entitred at ail times torequest Repeat performance Test, as per Articre g.r, of the unit(s)conrmissioned earrier and no*, affected by Direct or l.direct Non NaturalForce Majeure Event (or Nat,rar Force Majeure Event affecti'g the

l::::'?,,::::Ti:f t::r*, ispossibre to be undertor",, in spite of theDirect or Indirect Non Narurar Force Majeure Event (", N"ui;; ;il:
nt Engineer

i
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accepts ait.l issiles a lriual lcst Lcrtiilcarc ccrtii\ inr-i :Lre lr 'l,rrit(s) 
bcilrs

capablc o1' tlcliveritrs. il'te Cor'rtracted I apacitv antl bcirrg ,,\r,ailable. Siicj
thel'e been tto sttch Dircct or Inclilcct \-orr Natural Forcc l\4ir.feur.e Erient (or
Nattrt-al Fot'ce Vltjeure Er,ent af-fectirig the ProcLiler). lrr casc. thc
Available Capacitl as established b1 the said Ilepcar Per{i1'rrarrce l-cst
(provided that tbr suclt Re;reat Perlbrrnance Test. the limitatiop inrposed
bv i\rticic'8.1.1 shall not applr,) and Final fesr cerrillcatc issue,c bi rhe
Ittdependettt Engitteel rs lcss tlran the Availablc Capacitl, corr.esponcling to
u'liich the Seller n'oirld itave been paid Capacitl,Cirargcs cqual to Debt
Sc't'vicc ilr case of IrrdirecL Non Natural Force iVla.ieure Everrt (or Natural
Force fula.ieure Evertt afl-ectirrg the Procurer'). tlreir tlre Prnculer shall lnake
p[o-faia paymellt of Debt Set'r,ice bLtt onlv r,r,ith rcspect to such redrrced
Availability. For the ar'oidance of doLrbt. if Debt Selvice u,ould have been

;la-i'aLrie at an Availabiliti' of 609/o and plrrsuant to a Repeat Perfbrnrancr-
Tcst it is cstablislred that the Ar,,ailabilitl, 1uou1,, have ireen 40%0. tlren
procurer shall nrakcr pavnrent equal to Debt Servicc muitiplicd bv 40% and
divided b1'609/o. Similarlr'. the pa1'rnents irr case o1- Direcf Non Natur.al
Force Nla.ieltre Eveltl (and Natural Force Ma.feure F.vcnt aifectirrs tlre
Procttrer) shall also be ad.iLrstecl pfo-r'ata fbr redLrctiorr irr Ayailable
Clpacitr.

g) ltl case of a Natitral lrorce lr.4aieLrre hient ai'f'ecting the Procurer w'hich
adVerse{)' allects thc pr--rfolnrance obligatiorrs o{'rhc Seller under t6is
Aqreetnel.tt. the provisioirs o1'sub-pr.oviso (d) and 1t) shall applv.

Iror tlie avoiclance of doubt. it is specified tlrat tlre clrarges pavable urider.
this Artlclc l2 shall bc paid bv tlre Prclcurer.

l2.B Additional Compensation and Prucurer's Subrogation

Il- the Seller is entitled. tvhetlter aciLrally ol cor.rtirr-eerrtlr. ro be contperrsated by,
an)' pel'soll otlrcr thatt tlre Procuret' as er result of tlre occurr!-I.)ce of a Non Nalural
Fol'ce' l\4a-ietrle Event (or Natural Force Ma.ierire Eve'rrt affecting the Procurer) for.
tvhich it Itas received conrpensatiorr ll'orn the Procurer put'sr.litnt ro this Article 12.
includirre rr'itltoLtt liniitation. pa)'rrents nracle rvhich lla)nrents r.r,oulri no1 have
been madc in tlte abseltce of Article 4.7.1. tlre ProcLrrer shall be lirlly subrogatecl
to the Selle'r"s riglits against that persoil to tl'le exterlt of tlre conrperrsation paici b1'
the Procttrer to ttte Seller. Providecl that in case the Seller has actually received
colnpensatiotl fl'ottr the artv pel'sol1 other'tlrarr the Procurer as t,ell as tlte procLrrcr

as a t'esttlt ol'thu' occLlrrence of a x-ott Natural Force' lr,4a.icurc Evc.nt (or NatLrral
lrot'ce Ma.iettt'e l-vent af'fbcting llrc [)rocurer). then the Sellersha]l fbrthrvith relirnd
the corttpettsatiott receivec{ b)'it 1l'om the Plrtcurer'lrut onlv to the extenl of the

(h)

Talwandi Sabo Power Lintitecl
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13 A,RTTCLE I3 CHANCE IN LA\\I

13.1 Definitions

l rr rhis Article I 3. the tbl l oivi rrg terrls slral l lrave the litllo*'iri g tneanittss:

13,1.1 'Charrge in Lrtu,'' rnealrs titc occrlrreuce of artv of tlre lbllon'ing e\/er.lts afier the

ciate. u Irich is seven (7) da\/c priol to the Bid Deadlirre:

1i) tlie enactntent. bringing irrto ell-ect. adoption, prornr.rlgalion, alnerldnlenl,

nrodiflcation or relteal. of ariv La* or (ii) a change in ilrterpt-etatiorr of arry Larv by

a Cornpetent Ctturt of lari. triirurral or lndlari Governlttetrtal lnstrutnentality'
provicled sLrch Corn't of lan', tribLrrrtrl or Iudian Goverrrrlental lttstt'utrentalitl,is
linal authorit-v Lrndcr lar,r'fbr suclr interpretatiort or (iii) cltange in arrl'consents.

approvals or licenses available or obtairied for the Prr,'i-iect. olheru,ise tlran for

defaLrlt of the Seller. *,hich lcsults irr any'change in any cost o{'ol revenue lrom

tlre business of sclling electricitl br,the Seller to the Procurer urtder the ternrs of
tlris Agreentent. or (iv) anl'change irr tlie (a) Declared Price of Land far the

Project or (b) the cost of implenrcntation o1'the resettlement and rehabilitation
package of the land for tlrc Project mentioned in the RfP or (c) the cost of
iniplementing Enrriror.rr.nerrlai Nzlanager.nerrt Plan fbr the I)on'er Station (d)

[ )eleted

but shall rtot iltclude (i) arrr clrangc in an1' t'ithholding tax on ilrcotne or

dividencls distribLrted to thc shalelrolders o1'tlre Seller. or (ii) cltange in respect of
U l Charges or fi'eq ue:rcl, i ntervals Lr1" an Appropriate Cotn nt issittrt.

1 3- I.2 "Cotnpelenl Courl" n1e0r7s:

lhe Suprente Court or altv liigh C,oLrrt. or .lrt\i tlibLural or an)' sintilar judicial or

clLrasi-.iLrdicial bod;'in lndia thal has.lurisdictiorr to adjudicate upon issues felating

to the Ploiect.

13.2 Application and Ilrinciplcs for computing imptct of Change in Larv

\\/hile detelrrrirring the consequence of Change in l-a*'unclel this Article 13. the

Parlies slrtrll have dLre regard to the principle that the prrrpose of cotnpensatirrg the

Party afl'ectcd b1' sr-rch Clrange in I.trrv. is 10 feslore throLrgh lVlonthly Tarifl'
paytnents. to the extent contcmplatecl in this Article 13. the al'ltctecl Party to lhe

sarnc econorric position as i1'suclt Change irt l-an'has trot occttrred.

Talwartdi Sabo Power Linited 66
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4] Crillstructitlii i)crio[l

As a resuli r)l'anr Clrangr. in l.-ari. tlte irrrpact of increase/dcct.ease o1'Capital Cost of the

Prcr.iect in the'fari1'1'shall tie sovcr'ned Lr),tlre t'ornrLrla given bclol:

b)

I'or everv cunrulative incleiise/decrc-asc of each lls 25,00,00.000/- (Rupecs
Tu'entv |ive Crore) in tlre Capital Cost over tlre telrr of'this Agreernent. the
increase/decrease irt Non Escalable Clapacitl,Charges shall bc- an anlollnl equal to
(1.26'7oh (percentagc zcro point tx,o six seven) o1'rhe Norr Escalablc Capacitl,
Charees. Provided that the Seller proi.'ides to the PlocLrrer docr,unentar'1' proof'of
sttch increasei dec,reas., in Capital Cost lbr establishing the irnpactol'such Change
in Lan'. ln case o1'Disytute. Alticle l7 slrall ap1tly,.

It is clarified tlrat the above mentioncd conrpensation sliall be pal,able to eitlier
Pal't\,. onlv vl'ith eff'ect frorn tlie date on rvhich the total iricrease/decrease exceecls
ar.]rount of Rs. 25,00,00,000/- (Rupees'frven6, Five Crore).

Opcration Period

As a result of Chanse in Law. the cornpensation tbr anf increaseldecrease in
revellLles or cost to the Seller shall be dctefrnir.led and ct'l'ective ll-clm such date. as

decided b), th" Central Electricitl, Regulatorv Cornruission n'liose decision shall
bc lirial arrd binding on boih the Parties. sr.rb.lect to liglrts of appeal plov'ided r-rncler

applic-ablc Laiv.

PLovided that the aborrc rnerrtioned conrpensation slrall bc |;ay,able onlv il'ancl tbr
inclease/ decrease itt rei'cnLres of cost to the Seller is in excess ol'an atnounr
equivalent to l9h of the Letter rtl'Credit irt aggregate tbr a C'otrtract }ear.

13.3 Notilication of Change in Lau,

13,3.1 tf the Seller is a1l-ectc-c{ []i a Chanse irr i_an irr accorclance rvilh Article I3.2 and
rvislles to clairl a Chanse iir L-all,Lrrrcler this Articie. it slrall qive ncltice to the
[)r'octtrer of suclt Chartge irr Larv as soon as leasonably practicatrle after beconrirrg
atvafc o1'tlre sattte or should reasonablr'havc krro."l,n of the Change in Law,.

13.3.2 No[r'itltstanding Arricle 13.,j.1, the Scllcr shall be obliqed to serve a norice ro rhe
Ptt'rcttrer Lrrrder this Article 1i.3.2 if it is bene ficialll a{'lccrecl Lr1, a Change in
l-ar.l. Withorrt pre.itrclice to the ftrctor oi nraterialitv or othel provisions contained
in this Agreentent. thc- obligation to irrlirrrrr [he Proculer coutainecl hclcin shall be
nraterial. Plovidecl Llrat irr ciise thc- Seller has not provided sitch notice. the
ProcLrrcr slrall have the riglrt to issire such rrolicc to the Se ller.
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13.i.-l Attr, nrrticc- serr,ccl lllirsuln'. to lhi.s .,\r'iicle li,-1.2 shall proi'icle. arlonqst otlter
tlrinus. pre'cise cietails o1':

(a) the Lilrangc jn Lzrri. and
(b) the eftects on thc Sellel ol'thc rrrattcrls ref-erred to in Articlc 13.1.

13.-l Trrriff Adjustnrent Pavnrcnt on account of Change in Lal

I 3..1. I SLrb.jcct to Articlc l-r.1. the acl-irrstmcnt in lvlontlrli Talil'i' Pal,rrient shall be

eflectivc- fl'orri,
(i) the datc of adoptiorr. prornLrlgation. arrendtrent. fe-ei'lactrleut or repeal of the

Larv or fllianqe irr l,.ari. or
(ii) ttre date of o1'6lgf/.iudgment o1'the Corrpetertt Coult or tribulral or lndian

Govelrrurerrtal Irrstllrmerrtalitl'. i1'the Change irr l-au'is on accolrnt o1'a clrange irr
irtternlc-latiorr ot' Lair,

I 3.4.2 'l'he pavrncnt fol Changes irr [-arv slrall be throuqh Sr-rppienrentary Bill as

nrentiorred irr Articlc 11.8. Hon,ever, in casc o1-an1' clrange in Tariff b,v- reasorr of
Change'irr Lau,. as deternrined in accordance r'r,itir this.Agrcement, the fulonthllr

lnvoice to be raised b1 the Sellel aiier such change irr Tarilf shall appropriately
rellect the citariged TarilT.

Talvlandi Sabo Po*-er Limited (r 1l
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Lttl'tCl-E 11 : ii\ie,N'l'S OF I)trFAi-]1,1' A}iD'FEttltlN.qTIOli

1J.l Scllcr Event of Detrult

'l'he 
occtrlrence and continuation of anv ol-the lolloil'ins evcnts. unless ant,sucli

c\/ettt occllfs as a rcsLrlt o1'a lrrrrcc I\'1aje-r-re Errcrit or a lrreach by'thc Proclrrer of
its tlbligati,:rrrs trrtcicr tliis Aulecnre nt. shall corrstitLrte a Scllcr Eve rrt of DefaLrlt:

i) tltc lailLrre to ('onrnrissioir an1'L,nit b1,the date ljrlling trvelve (ll) ivlonths alier
its SchedLrled Corlnrelcial Operation Date. or

ii) afic'r the conr.nencr'merrt of construction o1'the Pro.ject^ tlrc alrandonmerrt by tlre
Seller ol the Seller's Constrr:ctior-l (lorrtractors of the constnrction ol'the Project
fbt'a continuous pcriod of tvr'o (2) \4ontlrs and such defaLrlt is not rectified rvitlrin
thirt-v (30) days fi'onr the receipt of flrst notice fi'onr tlre l)rcculer in this regard^
of

iii) if at any'tit-tre follou,ing a Unit being Cornrnissioned and dlrling its reiest. as per
,{rticle 8. such Llnit's Tested Capacitl is less than nirretv tr,r'o (92) percent of its
Contracted Capacitl'" as existing on the Elfective Date or in case the Sellel has

excet'cised the optior-r under Article 3.1.1A tlie Corriracted Capacitl' so finalised.
attd suclt Tested Capacitl'rerlairrs Lrelolv ninetl'rwo (92) Dercenl everr for a

period of tlrree (3)fvlonths therealier: or
iv) afier Comntelciai Opcration lJatc of all the Units o1'the Pou'er Station. tlre Seller'

lails to achier,'e r\r,clae,e Availabilitl of sixtl, live pelcc-nt t65%). fbr"a period of
tt'r'lve ( 1 2) consecLrtive N4onths or u itlrin a non-consecutive period of ni elve ( l2)
l\4orrths u'ithirr anr coutir-ruous aqgrcgate period of tlrirtv six (i6)Months. or

\') the Scller iails to ntake arrl, pa)/nlent (a) of art arrounr exceeding RLrpees One (l)
('tore requit'ecl to bc nrade to the Plocrrrer under this Agreement. r.r'itlrin three (3)
Nlonths alter the DLre Date of an undisputed irivoice ldcnrand laisc'd bv tlre said
Procttrer on tlte Sellel or (b) of an anroLrnt r"rlrto ll.upecs One { l) Crore reqLrired to
Lre tnade to Procurer under tlris Agreenrent r.r'ithin sir (6) Vlorrths aftel the Duc-

Date o1'an urrclisputed invoiceidentrud. or
vi) anv of'the rcprescntat;ons and narranlies made b,r, tlre Seller in Schedule l0 of

this Agreement: be irrq found to lre urrtlLre or irracculrite. Irurtlier'. in additiorr to the
above. attv of lr'presentatiorrs made or the tlte urrdertal<iugs subrnitted b1'the
Selected Ilidder at the- tirre ol'subrnission of the Bicl beirre fbLrnd tci be br-eached

0l'inaccurate. ittclLtclin-r.t bui:rot linrited to urtdertal'ings Il'om its parerrt colupanyi
affiliates relateci to the rnirrinturl eclLril;,oLrligation: Provided hon,cver'. prior to
cottsiderirrg ar1-\' e\"ent specilied under this sub-articie 1o lre an F.r'ent of DefbLrlt.
tltc Pt'ocure'r slrall gir:e a notice tcl the Seller-irr rvrlting o1'at least thiltr'(30) days.
l") f

r ii) il'the Sciler:
a) assigns ()r'pLllports to assign attv of its assets or liglits irr violation of

tlrs AgreerTlent: ()f

m/*rr,/i
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h) tninsicr-. f)!'no\at1cs ilt\ of its rights ii:rclrol oblig.atir)l\ tirtaicr litis
SgtcciIcnt. irt v jtllirtitrtt oi-ihis ,Agrcctllcttt: tlt'

viii) i1'(a) the Seliel beconres \/olLlntiuill ol irrvoluntafilv tht- sub.ject of an\ baukluptcy
ol' insolvencr, or rvindi:rg ult proceedirrgs anci such proceedings Ietrtaitt

Lurcontcsted fbl a pcliod o1'thirtr 130) da;'s. or'(b)a111' u'indirtg up or battkt'r,rptc1'

or-insolvenc-volc{er is passcd against the Seller. or (c) tlrc Seller goes into

liquidation or dissolLitit-rrr or has a recci\/er or an)'sirrrilar olficer appointed ovet'

all or substantiallr,all of it.s assets or otficial liquidatol is appointed io rrianage its

allairs. pLlrsuanl. to i-au,.
Provided lhat u dissolulion or liquidttion oJ'lhe Seller w,ill not be an Event of
Defttult if such dissolution or liqLridation is for thc pufposc o1' a merqer.
consolidatiolt or reolgalrizatiorr and u'hele tlre resLrlting conrpan\ contirtues lo
nreet the fitrancial and techuical reclrrilenrerlts as per RfQ till COD of the Pou'er
Station, and retains creditr.vorthiness siililar to the Seller and expressll,assulres
all obligations of tlre Seller-urrdel this Agreerttent and is in a position to perfornt
thent: or'

ix) rhe Seller repudiates this Agreenrent ancl does riot rectify sucli breach even r,''itlrin

a period of thiltr (30) days fiorn a notice florl tlre Procurer irr this regarcl: or
x) e\cept u,here due to the Procurer's i-ailure to conrply rvith its mateliai obligations.

the Seller is in breach of anr'of its nraterial o[rligatiorrs pufsuant to this

Agleement or olarrl' of thc Rl? Pro.ject Documents rvhere the Procurer-and Seller
are parties. and strclr nraterial brcach is rrot rectilled bt'the Sellc-r ri'ithin thirt)'
(i0) days of-receipt o{'lilst uotice in tlris legard --iveti lrv the Procurer to the

Se llcr.
xi) the Seller lails to conrpletelfirlflll the activities/conditions specified irr Article

3.1.2. bel,snd a period of 8 lv{onths ii'oni the specified period irr Article 3.1.2 and

tlie riglrt rif termination under Articlc 3.3.2 is involied b1" the ProcLrrcr': or

xii) anr direct or indircct clrange in thc shareholding of the Seller i11 contfaverrtiorr of
the ternrs of the Bid Docunrerris: or

xiii) 'flre Seller tails to plovide additional bnnl< gualanlee to tlre Procurel in accordance

*'ith Article 3.-l of'tlris Agreerlerrt. or

xiv) ()ccurrence of any' othL'f e\/e11t rvhich is specilied in this Asrcement to Lre a

matelitrl breaclr/dclaLrlt of the Sellsr.

l.[,2 Procur-er Evcnt of Default

.l'he 
occLlrrel'lce irncl tlre contirrualiorr ol' anv cll'the ibllou,irtg events^ unless any'

sirch everrt occLirs as a resLil{ ol'a Fo|cc Ma.jeure'llvent or a breach b1 the Seller o1'

its obligations unclcr this Aglccmeni. sliall constitLtte the Evettt o1'Dclauh on the

part o1' de fhultiug ProcLrrer:

a delaLrlting Procurer lails to pa1'(u'ith rcspect fo a \4otttltl)'BilI or a

Supplerlentary,' Bill) alr arnount exceeclirtg iiftce n ( I 5%) of'the ttnclisputecl

part ol'thc nrost recent \4onthl1/Sr:pplententarl Bill 1bi a period o1':rinetl'
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19() ;Cats il,ier ihc Drr.'Datc and thc Se ilc-r'is urrablc t() fccovcl tlre arltirrtrl
otrtstanclittg to tlic Se ller thlouqh the f'ollatcral ,\rrlnqe'n-rL-rlt. and l-etter of
Clre'clit: t',r

tlre detaultirrg ProcLrrer re;xrcliates this Agr-cerrenL and does not fectify
such brcacli even tithin a period of thiltr (30) dai's il'om a notice ll'om tlie
Seller irr this regardl or'

e\ceilt uhere clue to anv Seller's {ailr.rle to cornplv nith its ohligations. the
dcfaLrltirtg Procurer is in nraterial breach o1'artrr of its obligatiorrs pLrlsuarrt

to this ,\lr'ccrrcrrt or of ant,of the R1? Projcct l)ocumcnts u,here the

Procurer arrd the Scller ale Partles. and such traterial breach is not
fectilled by the delaLrlting Procurer lr'ithin tliirtl, (30) dal'5 ol receipt of
notice in this regard tl'onr the Sellerto all the Procr.rler': or
an) fepreseritation and r""alranties rnade by the Procurer irr Scheduie l0
o1'tltis ,4.qreenrent, beirrg lburrd to be lintfue or irraccurate. Provided
Ito*'et,et'. plior to corrsiclering anv event specified Lincler this sr.rb-article to

bc an F.l'ent of Def-ault. the Seller shall give a norice to tlre Procrrer in

writing ol at least thirtl, (30) days; or

il'(a) the Procurer becotrres voluntarill' or involuntarill' 11'r" subjecr of an1,

bankluptcl, or insolveltcv or u'indinq Lrp proceedirrgs and such proceedinus
rcnrain uncontested lbr a period of thirtl (30) day's. or (b) any winding up

or bankruprcY or irrsolvenc;' order is passed against the Procurer. of (c) the

Proc:urer goes into liquidation or dissolution or lias a receiver of an)/

sirlilal offlcer appointed over allcr substantialll,'all of its assets or official
liquidator is appoiuted to managc its aflairs. pLlfsuzltlt to Larv. e\cept
r'rhele srrclr dissolLrtion or liquidation of the Procurer is fbr the ptirpose of
a rrerger. consolidation or reorganization and r,r,ircrc tlrc rcsr"rhing entitl'
has the flrrancial standinq to perfolrl its obligations under this Aqreenrent
and has creditn'orthiness sirnilar to tlie ProcLrrel and erpressly assurnes all
obligariorrs of tlre Proculer under this Agreernent. ancl is irr a positiorr to
perfbrnr titerr; or
occLrferrce of anr,other erient rvliich is specified in this Agreement to be a

nraterial breach or del'aLrlt of tlre Procurer.

l-1.3 Procedure for cases of Seller Event of Default

ii)

14.3. I tJpon the occLrrrence and contini:ation
14,I. thc Plocurel shall have the
Preliminan' Delault Noticc-. rvhich
circurlstances givirie r-isc to the issrrc

o1- anv Seller Everrt ol'Del'ault Lrndel Article
rlght to cleliver to the. Seller a Plocurer

slrall specil)'in rcasorrable detail, tlre

of suclr notice.

iii)

ir')

!)

r,i)

i-1.3.2 Follou,ing
Period of

tlte issue cif Procurer- Ple lirr-rinar'), De1'ault Noticc. tjre Cousultation
ninet),(90) da1,s or such longer period as the Parties ntai,'agree. shail

appl).
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i+.3.-l I)uring thc. C'o:rsLtltatiorr Period. the Parties shall. save as otlict'ti,ise proviclecl irt

tlris Agr"eenrerrt. continue 10 pre rfbrrr theil rcspectiv'e obligatiolts under this

A gr'eenrerrt.

t;..t..t \\/ithin a period ol- seven (7) dlrls lirllorving the expir;' of the C.ortsLtltatiorr Period

rurrless the Parties shall have other*'ise agreed to tlie contrarv or the Seller Everrt

of DelaLrlt giving rise tqthe Consultation Period shall have beett remedied. tlie

Lenders rnal'excrcise or the Procurel r.na,r,require thc Lender-s to erercise their

substitution rights and otlrer lights provided to thenl. if attl'. under Financing

Agreemenls antl ihe Plocurc-r u'ould lrave no ob.fection lo tlte Lenders exelcisitrg

tlreir rights if it is in consolrance ri,ith provisiotts of SclredLrle 17. Altelnativell'. irr

case the Leirders clo not ercrcise their rights as urentiotted lrerein above. lite

Capacitl, Clrarge of the Seller shall be reduced bi, 20?i, ibr tlre period of Seller

Event of Dcf'au lt.

lJ,"l Termination for Procurer Events of Defau lt

1.1.'1.1 L;pon the occLlrrellce arrd contirruatiorr of anY Procurer Eveut of Def-aLrlt pulstlant

to Article 14.2 (i). the Seller shall fbllo*, the lenredies provided urrder Alticles
I t.5.2.

l-1.-1.2 \\rithoLrt in arl' ntanl.rer aftectirrg tlre rights of tlre Seller Lrnder Article 14.4.1. on

the occurrence of any, Procurcr Everit o1'DelaLtlt specified in Article 1.1.2 the

Seller shall have the right ro dcliver to thc'ProcLtrer a Seller Pleliininarl,Delault
Noticc. ll,hiclr rrotice slrali specil_r,in reasonable detail thc circutrrstances uiving

risc to its is:Lrc

l'tr.4.3 Folloivirre thc issue of a SelleL Pleiinrittat'r' DeiaLtlt Notice. the Consttltatrort

Period o1'uinelr,(90) days or sucir louger period as the Pat'ties tray agt'ee. sltall

appli'.
l-1.4.,1 During rhe Consultatit-rn Period. the Parties slrall continue to perforrrr their

respect i ve obl i gation s Ltrrdc'r th i s A qree me trt.

14.4.5 (i) Aftei a period o1'severr (7)dal's lollou,irrg tlie erpirl'ol'the Consultalion Period

and i,rrrless tlre Partics sliall have othern'ise agrecd to the contraf)/ or the ProcLrrer

Errent of Detauit givirrg rise to tlre Consuiration Period sl,ali have beerr rcmedied.

the Seller shail be fl'ee 1o sell the therr existirrg C'ontfacted Capacity and associaled

Available Ciapacitl' o1- Pr'<tcLrrcr conrnrittirrg Procr:rel Event of Du-irLtlt to an) thifd

1-rartv of lris choice. Providt'cl the PrclcLrrc-r shall have llte liability to luake

pa)intents 1br f apacit)'Clralges trascd on Not'mittive Availabilitv to the Seller for

the pcriod three (3;1,'ears {l'orl the cighth day'aitcr the expir; o1'lhe Consultation

Period. Provicleci l'r-rlther thar in sLrch three year treriod. itr case the Seller is able to
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i,i:

{'iur.
'.*,}..

"a*-'^\,

'\1:.jii:i.

.)"-:t '4



x?
lrttt rillr.,,: '::. I:-ii)i i':-'t _tJ

scll clceLricitl Lo iin\ Litircl partl' at I i)rice u,'hicir js ;n r'.\cL'ss crl'the L:nergv
f'halgc-s. thcn sL:ch L--\cess leaiization rilllrcclrrce- ilrc C'altacitr Charge palntents
dire lior-n llte l)rocurer'. For the avoidance of doubt. the alror;e excess adjLrstntent
ti'ould L're applied orr a cutnulatil'e basis tbr tlre thrcc lear period. Durins such
pc-r'iod. tlrc Sellel shall use its L'rest eltort to sell tire Corrtracted Capacitl and
Availtrble Capacity ol' Procurer'generated or capablu- ot'bc-ing gc-rrerated to sLlch

third parties at tlte nrost reasonablc ternrs availa[rle iri llrc urarkel at sLrch tirne.
having clue resard to the c,ircurnstances at such tirlc and tlre priciug of electricitl,
in the miul<et at slrch trme. Provided liirther. the Seller shall ensure that sale of
po\\,er to the shareholders of the Seller or arny' dilect or irrclirecl affiliate of the
Sellerishareholders o1' llre Seller. is rrot at a price less than the TarifT, il'ithout
obtaining the irrior u'ritten con.sent of the Procurer. Srrclr teqllest fbr consent
u'oLrld bc lespottded to rvithirr a nrarirtrurn period of 3 da1,s {ailing rvhich it u,ould
be deetned that tlre ProcLrrer has given his consent. Provided firrther that atthe end
o1'the lhree r''s2. period. this Agreenrent slrall automaticallt'ternr'nate but onlv
ri'itlt respect to tlte Procitlel and therealier. the Procurer shall have no further
(apacitl' Charge liabilitl,torvards the Seller'. Provided lirrther. the Seller shall
have tlte liglrt to tenrinate this Agreenrent rvitlr rcspcct to sllch Procurer even
befbrc tlie expirr, oi such three y,'cal period provicled on such termination. the
luture Capacit5r (ilrarge liabilitl' of such [)rocurer shall cease intrnediate]r'.
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I5 ARI'ICI-I.- 15 I,IAI]II,ITY ANI) IND{iN,INIFICA-|ION

15.1 Indenrnitl

-l'hc Seller shall indernrrifi'. del'encl and hold thc Procurel hannlcss asainst:

!: irsI li

anY and all tlrird pal't\r claims.:rcliorrs. sr.rits or pr.oceedings agailst the
Procur-elfbr arnr'loss of'or clanrage io propeftr of such third partv, or deatlr
ot'inju11, to suclr thirri party,. alising out of a breacli by'the Seller of any of
its obligations Lrndel this Agreernenl. except to the extent that anl,suclr
clairr" nction. sLrit or proce-edine has ariscrr due to a negligent act or
orrissi<lrr. breach of tlris Agreernerrt ol breach of slatLrtorv dut,r,on the part
ol- Procut-er. its col.ttl'acrot's. ser\/altts or agelrts: and

any arrd all losses. damages. costs and expenses including legal costs.
firies. penalties and interest actLlal lv sull'ered or inculled brv procur.er fronr
thild party clairns alising krv reason o{'(i) breach bv tlre Seller of any of
its obligations urrder rhis Asreenrent. (provided that this Ar.ricle l5 shall
not appl\i to such breaches b1 the Seller'- lor rvhiclr specific remedies have
beert plovided tbr urrder this Agreerrent) except to the exteut that an;- such
Iosses. danragc's. costs and cxperrses irrclLrdinq leeal cos1s. fines. perralties
and interest (touether to constitute "lridernnillaLrlc l.oss,--s") has ariserr due
to a rrcgliqcnl act or omission. brcacli of this Agr.cerlerrt or.breach of
statrrtorV drrtl,on the prart of Procurer. its contr.ac-.tors. sefvatlts ol.agel"]ts or
(ii) any of the iepresentatiolrs or \\anal)ties of the Seller urrder this
Agreenrent Lreing tourrd to be inaccuratL. of untfue.

Procurel shall iridernriil't,. def'errd arrd holcl the Seller lrarmlcss aqainst:

an1'attd all third party clairls. actions. sLrils or proceeclinus agaipst tlre
Seller. for arr1, loss of or danrage to propenv of suclr thir.d paltr,. or death
or in.irrr,v ro such tlrird paltl. arising out of a breach bv procirerof any of
its obligations under this,,\slecment except to the extent that any suclr
claiur. action. sLiit or proceeciing has arisen clue to a rreglieent act or
ornissiorr. brc.ach of tlris Agrec-rlent or breach ol.statutory dut5, s11 the part
of the Seller. its colltracrors. set'vanrs or agents: ancl

arrv arlcl all losses. darlaqes. costs and e.\penscs irrclLrdirrg le_ual costs.
fincs. perralties ancl interest ('lnderrrrriliable Lrisscs') actLralll,sLrf'fered or
incurred [ry, the Se ller 1'ronr third par1r, claims arising h1, r.eason of (i) a
lileach b)'Procurer o1'arlr' o1- its obligations r-rnder this Agreement

(a)

(b)

(a)

(b)

Talwandi Sabo Povter Limitecl 7J
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1Pt'i1,"'iiic'i1 thet this ,,\rticlc i-5 slrall not lrppll io such irleuchcs bv Procurer'.

tbr ri liich specilic retneclies hltvc b'ecn plor"!cied fbr Lrndel this
Agrcettte-ni.). except to the e\teul that an\ sr-lch lrrdenriniliable Lossc-s

Itave arisert clLre to a riegliqcnt act or'orlission. breach o1'this,\grc'ernent or
brc-aclr o1'slaLutory clutY Ou tlre parl Of thc Seller. its contfactors. se rvaitts
or l.tqenls or' (ii) a:t1 of lhc represeniations ol rlatrttnties o1'the Procrrrer
r.tnder tiris Agreerlent beinp fbuncl to be inaccurate or untrue.

15.2 l\{onetan' Limirarion of fianititl

,,\ [)art]' ("lndenrnil'-r,ing Part) ") shall be liable to indemnil'r' fhe otlrer Party
("lndernnifred Part1"') Lrnder this i\rticle l5 fbr anv indernrritr'claims rniide irr a

Cotttract Year ottlv upto a11 anioilnt of Rs 10.00.00,000/- (Rupees Ten Crore).
With respect to tlre Procurer. the abrorre linrit o1'Rs I0,00.00,000/- (Rupees Ten
Crore) shall be dir.'ided in the ratio of theil Clontract Cirpacin' e-risting on the
clate of the indemrritl'clairn.

I5.3 Procedure for claiming indemnity

15.3.I 7'hird parl.1, clnints

(a) Wltere tire Indemnified Partv is entitled to irrdemnit'ication fl'onr the
indenrnil-r'irr-e Paltl' l]r,lrsuant to Aflicle I5.I . l(a) or I 5. | ,2(a). the lrrdernrrille-d
Pat'tt,shall pfonrplly notify thc Inderrrrif-r'ing Party'of such clairn. ltloceeding.
actiott or sr-rit retblred to in Article 15.1.1(a) or I-t.1.2(a) in fespect ol'rvlrich it is

entilled to be indemrrified. Such notice shall be given as soon as reasonabl-r'
practicable attcl the Indemnil'ic-d Partv beconles A\\iare of such clairn. procceding.
action or sLtit.'l-lte lndernnifi,ing Party, sl"rall be liable to settle the indernnification
claitl t,itltirr rhin-r' (30) days o1- receipt of the above notice. Plor,'ided ho',vever that.
if.

the Palties choose to contcst. def'errcl or litigate sLrch clainr. action^ suit
procecdings in accordancc u,itl'r Article I,i.3.l(b) belou': and

tlre clairn anlount is not lec;uilcd to bc'paid/depositecl to suclt third
tv pe rrcling tlie res<llutiotr of tlre- Dispute.

(i)
ol'

(ii)
par

the lnclcrrrnii'vins
lnciem:rificcJ Parti'
resolution ol' fhe

lnclenrrr i lred Partr,.

Part)' slrall beconrc liable to pa), the claim anrount to the

or to tlte tlrircl partl', as the czrse Iniry be. plorrptlv fbllorvirrg the

Dispute. i1' such Dispute is :rot sc'ttled in fhvour o1' the

Talwandi Sabo Power Limited 15
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(ir; 'l'he lnilcriliilic-d I)trti utal c()nlest. cieiclcl artti liiigatc- ii cllrit"t't. aciioil.

sirir or procccclirrg firr ri,hic-]r it js cntitled to llc inclc-nllti{rei1 Lrrrcjcr r\rticle
l5.l ,I (a) or I5. I .2(a) and the indemrrif-t'ing l)art) shall reimbut'se Io tlie

inclenrnifled Partr all rcasonable costs and exllenses incurred bv tlie indcrlrtified
party. Hori/e\/sr. such inderrnilled Part1, shall not settle of contilfoniise strcit

claitl. actiou. sLrit or proceedings u'ithout tirst gettin-rr tlre consent of the

indemnif\'ing Palt1,. ri'hich coltsellt shall i-rot be tinreasoltabll,ri'ithhcld or delayed.

An lnclenrnif-r,ing Patrtl,',',ruy. u, its orl'rr expense. assutre controI of the deferrce of
an1'proceedings broughl against the lndr.'mirified Parti, jf it ac,knowledges its

obligation to indernnit,r' sLlcll lndenrnifled Partr'. gives sLrch Iltderrnified Paltl'

prollpt notice of its inteution lo assLrnre corrtrol of thc def'errcc. and employs an

incleperrdent legal counsel at its o\\'n cost that is t'easotrably sat;sl'actory to the

Inderlnified Partl'.

I 5.4 Indemnifiable Losses

Where an lndenrrrified Party is entitled to Indenrrriflable Losses tiom the

Inderlnilying Partl pursuant to Article 15.l.l(b) or 15.1.2(b). the Indenrnified

Pait,v shall prornprl)' norify the lndemr-rifying Paftr' of the lndemnifiable Losses

actually incurred b1'the lndenrnified Parti,. Tlte lndetrniflable Losses shall be

leirnbursed b1' the Inderrrniil,ing Partl' rvithin thirty' (30) clal's ol't'eceipt of the

notice seeking Irrdernnillable Losses by tlie Itiden-rrtified Partl'. lrr case of tton

pa)'nle1rt o1'such losses a{'tel a valiil llotice uttcler this Article 15,4. such evettt shall

c-orrstitrrte a lla-\'nrel'lt default under Article 14.

15.5 l,imitation on l,iabilih'

l-rcept as e xpressll' provided in this Agreerrtent. rteitltcr the Se ller rror tlte
ProcLrrer rror the il res;'reclive officers. directors. agelrts, enrplovees or Alfiliates
(ol their offlcers. directors. agents or enrplor'ees), shall be liatrlc or responsible to

thc otlrer Party,or its Afflliatcs. ol ccrs. directot's. agents, ert'tplovees, sllcccssot's

or permitted assigns (or their respective insurers) fbr irrcidental. indirect or

consequential damages. connected u,ith or resLtlting li'onr perl'onrat']ce or non-

pcrfolrlarrce of this Agreernent- or arrytltinq done irt conneclion herevt,itli,

irrclucling claiurs irr lhe nalrrre of- lost revenLles. incotlc or profits (other than

paynrents expressly required and properl),d,,. under this Agrcetrent), an;'

incrcased expense of. r'eduction in or' Ioss o1' power ge:reratiott prodLiction or

cquipnrcnt uscd tlre refbre. irrespectir,'c t>l' rvhether sLrclr claiins are basecl upott

breaclr ol- rvarrant)'. tori (inciLrding rregligence . n,hether o1'tlre Proc-ttrer- the Seller

or others). srrict liabilir)/. colttfact. breach of statutor-v dLrt1,. operaliort o1'lar.r'or

othcnl'ise. Thc Procurer shall havc uo fecoLlrsc asaittst art-\'of'ljcer. dilector ot'

shareholder ol'the Seller or anv Alliliarc o1- tltc Sellcr or anv of its ol'ficers.
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iluecl.ois ()r'shufeholdef-\ 1bf sLlcir rlainrs c\ciLl(lccl ur.l(lel'this ,,\rt icle. i'hc Sclicr'
shall harc lro rccourse itgainst a)r\, offlccl'. direclor of shefchol(lel oIthc Procurer'.

r)r anv a{'illiate ol-the Ploclirer or au}'of its o1'llcers. dilcctors or shareholdet's lbl'
suclr clainrs excluded under tltls Article .
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16 i\lt'l'lCLli. l6: ASSI(iNivlENTS AND Cl-IAIIGES

l6.l -{ssignn)ents

This Agreernerrt shall be binding Lrpon. and inulc- to rlrc bcnclit of'tlre Parties arrd

tlreir respectivc successgls ancl pelrnitted assigns. Sub.iect to Article 16.2. this
Agleernent sliall rrot be assigned bv anv Palti'(and no Partl,shall create or permit

to subsist arrl encunrbrauce o\/er all ol anv ol- its rights arrd beneflts under tlris
,Aeleenreut) other than b1'rrLrtual conserlt betn'een tlte Partjes to Lre evidenced in
u'i'itirig:
Provided that. suclr conseut sliali not be rvithhe ld if the Procurer seeks [o tlansfbr

to alr)'transt'eree alI of its rights irrrcl obligations Lrrrcler this Agfeerrent; arld

(a) sr:ch transf-elee is eithcr tlre ou'ner or operatof of'al1 or sr:bstantially all of
the distribLrtion sy'stenr of Procurer and /ot'sucli transf'eree is a slrccessor

entity' o1' the Procurer: and

(b) this Aqreerlent a:id the othel RlT Project Doclrnelrts shall continire to

rerlain valid arrd bindine on suc-h slrcccssor,

Seller shall l-re entitled lo assisrr its rights and obligations urrder this Agreernent irr
favor of the Selectee dul,.,appointed pursuant to the terms ol Schedule l7 cf this
A greerlent.

16.2 Permitted Chargcs

16.2.I Not"r'ithstanding an1'tlring contained in Article | 6. l. the Seller rnay create an!'

encuurbrarrce over all or palt of the rcceir,trbles. Pay'rnent Nlechanisrt-t or the other
assets olthe Prcr-iect of tl.lc RfP Project Docr"rrnents iu l'avour of the Lerrdefs of the

Lender's Representative orr their behall. as secLrrity for:

(a) alllotttrts paS,able ttncler tiie Finzlncins Agt'cements: attd

(b) any othL-r ar"tlounts agreed b1' 11.'. Paltir-s-

Plovided that:

the [.enclers of thc l-crrder's Replescntative on thc'ir behall'shail have

aqreed in t'riting to tlrc'prorrisions of Schedule 17 oithis Agleementi and

arrr,'encLrnrbrarlces sranted Lrl, tlre Seller in accordance u,ith this Article
16.2.I shall contain provisiorrs plrlsui'u'lt to rvhich the Lenders or the

Lender's Representalive on rlreir behall agrees unconditionally vi'ith the

Scllcr acting fbr itsell.iurd as trllstee ol'tlre ['rocurer {o release fi'onr suclr

errcu:lLrrances all o1'the riglrt. title and intcrest to Additional
C'onrpcnsiition so:rs to crrable the Proculer to clainr its right of
suLrloetatiorr. lror the lllrrposcs ol'this Article. Additionai Corlpcrrsation
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sltall rneilrr lhc ct-rllpcnsaLion tlrilt ihe Sciier is cntiticcl. uhcther ectLtilil\, ol
contilrgentl\'. to rcccir.,c'l.t'orn thc I)r'ocurer iis rr'ell as cot.nllclrsatcd br an\'
pefson rttirer tharr the- Procu|e| tirr tlte sanle e\c11t.

,ALticle l(r.l docs not applv to:

liens arising bv operation of larrv (or br an agreeutent eviderrcing the

satre) irr the oldinar),coursc o1-the Sc-ller carrf ing out tlre Pro.ject:

(a)

( b.)

(c)

pledges o1'goods. tlie relatcd ilocunrents oi title arrd

docutnettts. arising or created in the ordinarv cor-rlse of
olrt the Pro.iec-t: or

securitv arisinq oLrt of retetltiotl o1' title prrovisions irr

acquired iu the oldinar), coufse of the Seller carlr inu out

/ or other lelated
the Seller carrving

relation to goods

the Project.
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17 ,A,RTICLE l7: GOVERNING LA\\j AND IIISPUTI.I ITESOLLTION

l7.l Govcrning Lrrrv

l'his,.\gleerlent shall ire goverrred by r,nd corrslrticd in accordarrce rvith the Lavu,s

of India,

I 7.2 Anricable Settlement

17.2. i Eitlrel Party' is crrtitled to raise anr'' ciainr. dispLrte ol dif'fclence of u,hatever natllre
at'isirrg under" or-rt of or in corrrrection ritli t.lri.s Agreenrerrt including its existerrce
or r,'aliditl'or tenrinaLiun (collectivelr'-'l)ispr.rte") by giving a rvritten notice to
the other Party. rvhiclr shall contain.
(i) a description of the Dispute:
(ii) the grounds lbl such Displrte: arld

(iii) all rvlitten rnaterial irr sr-rprport of its clainr.

17.2.2 The othc"t Partl' shall. u,ithirr thirtl' 130) dai,5 of issue o1- dispute notice isslled
under r\rticle l1 .2.l. firrrrish:

(i) coLrnter-claim and de{'ences. if arr1,. regardinc the Dispute: and
(ii) all u,'ritlerr nrater-ial in supllorl of its de1'ences and counter-claim.

17.2.3 Withirr tltirr5, (30) dals of issue ol-rrotice bv anl Parlv pursuant to Article 17.2.1 or
Article 17.?.2. both the Parties to tlrc Dispute shall nleet to settle such Dispute
amicablr'. If tlre Parties lail to lesolve tliu' Dispute anricably r.vithiri thirtr' (30)
days of receipt o1'the notice referleci to in thc- preceding senterlce. the Dispute
shallbe rc'ferlecl to DispLrte'RcsolLrtion iu accordance t'ith Article 17.3.

I 7.3 Dispute Resolutiorr

17,i.l \\there ar1\' DispLrte alises fi'onr a clainr made [r1, arrv Part1, 1bl ani, change in or
dcternrirration of the'l'arilTor alty l.)ratrcr related to Tarifl'or claims made b;- any
Pani,n'lrich paftl),'of rrhollv lelatc to any change in thc TaritTor deterntination
t'ri'ilttt' of'such clairus could rcsull irr change in the I'ari1l' or (ii) r'elates to any
lnattef asrec'd to Lrc lcl'errccl to the '\ppropriate Conrnrissiorr under Articles 4.7.1.
13.2. I 8. I ol clause l0.l .3 ol Schedule l7 hcreol. sLrch Dispule shall be

subrrrilted to adjudication b5' tlre Approl>riate Clornrnissiorr. Appeal against the
de"cisiorrs ol- the r\ppropl'iate Clonrnrissiotr shall be rnacle onll,as per the
plovisions of the lilectricitv Act. 2003. as anrerrded tl'orr time to rime.
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17.3.2 lf the DispLrle irfises out ol- of in corliection rith anl' clairrrs not covelcd irr

Articlc 17.3,1. stich Dispute shall he resolved bv arbitratioil under the Indian
,{r'bitratiorr and Couciliation ,,\ct. 1996 and the Rr.rles o1'the lndiau Courrcil of
,Arbitratiorr. iir accordance rlitlr the plocess specil:ed in tlris Article. lrr tlie event
of sLtch Disputc lcrnainipg unresolveci as ret'erred to irr Afticle 17.2.3 heleof-. anv
part\r to such DispLrte nlal refer tlre rnatter to reqistlar utrder the Rules of the

I rrd ian Clouncil of Arlritlatiorr.

The .Arbitratiorr tribLrnal shall consist of tlrree (-l ) arbitrarors ro De

appointed in accordarrce u'ith the lndian C<iuncil ol'Arbitration I{ules

The place of arbitration shall be Patialai C'hancligalh. lrrdia. The larrsriase of
tlre arbitration shall be Enqlish.

(r)

(ii)

tiii) The arbitration tribunal's au,ard shall
arbitration triburral shall also decidc
ploceeclirrgs arrd tlre allocalion thereof-.

substarrtiated in rvritirrg.'fhe
the costs oi'the arbitration

( ir')

( r') 'l'lte provisions oitlris Cllausc shall survive the tefrlination ol'tlris PPA lbr
anv rcasol.r rl ltatsoever-.

I 7.-1 Parties to Perform Obligations

Notu,ithstarrdinq the existcrrcc of' anv DispLrtc and ciilfbrencc ref'erred to the
.\pplopriate Cornrnission or tlrc arbitral tribunal as provideci in Article 17.3 and

sa\/e as tlre,Approprialc Corlmission or thc arbitral rribunal n1a\i other\\/ise direct
b1 a final or ittlerinr ordcr. the Parties hereto shall continLre 1o perform tlreir
lespective obiigations (u'hich are rrol in dispLrte ) undel this Agreernent.

frul,l'unrl, Sano Pr^,r, n,rt"O

be

0lt

-llte at'ard shall be errlolccatrle irr allt, court ]ravirrg.lurisdictiorr. subject to
the apulicable Laws.

]l \\.4
1:.
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I8.I -A,uterrdnrent

This Aqreenrent nrav onlv be aurerrded or supplernc-rrted bv a n'rilterr agreenlent
betrr'een tlre Parties and, after dul1, 61r,'rl,.rirrs 1he approval of the Appropriare
f.omrn ission. w,here ltecessaf\.

18.2 Third Parh, Bencficiaries

-l'his Agleenrcnt is solelr' lor the berrefit of thc Parlies and tlieir lespective
successors and perrlitted assigns and slrall not be corrstrued as creating an1,dut1'.
starrdard of cale ol'any liabilitv to. an)'person not a part)'to this Agreement,

18.3 No \\/aiver

r\ r,alid r.r,air,'er by a Partl' shall be irr writing and executed by'an ar:thorized
represetttaiive ol'that Part1,. Neithet' the ftrilrrre b1' any Pafi,t,to insist on tlie
perfbrnrance of the tenns. conditions. and provisions of this Agreemeut nor time
or otlter indulgence glanted b-v- ani'Party, 16 the other Parties slrall act as a r,vaiver

of such breach or acceptance o{'ar'rv variation or the relinqilishrlertt of any such

riglrt or zrrl othel right under this Agreeuierrt, rvhich slrall remain in full force and

efl'ect.

lB.4 Entiretl'

18.4.1 I'his Agreerlent and the Schedules are intended by the Parties as the final
expressiorr o1-their agreerxent trrd are intended also as a cornplete and exclusir,'e

statclxent o1'tlre terrls of their agfeeltelrt.
18.4.2 t'.rcept as provided in this Agreenrent" all pliol r.r'ritterr or oral urrderstandirrgs.

tttfers or otlrer corlnrurrications ol'eve11' l<ind pertaining to this Agr-eenrent or tlie
sale or pulchase of E,lectrictil Outpr"rt and C'ontracted Capircity under this
.,\greenrerrt to the Procurel bf ihg Seller shall stand sLrperseded arid alrrogated.

I tl.5 Con fi den tia lity,'

The Panics unclertake to hold in conlldence this ,.\greeirent aird Rf? Project

DocLrrrrents arrcl not to disclose thc terrrrs arrcl conditions of tlrc tfansaction
corrten.rplaled hercLrr, 1o thiid ltarties. except:

(a) ro tlteir trrof'essjclnal advisors:

Taiwar^tdi Sabo Power Lintited QA
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I [r ) 1o tiicir- rt1'llce i's. e oiririictors. curplo-r e.: s. lge rtLs or rcple scntali\,'cs. liulrncier"s.

rho rreecl to ilave ACcL'ss to such irrlbrnratiorr lor tlrc llr'opef per'{brnrancc o1'

t]tcir tetir iticsl ,'r'

1c) disclosiircs r-cqriired rir.)dcf [.a\\,.

rr itlroLrt the priclr n'ritl-cn colrsL-nt olthe otlrcr Parties.

l)r'tx'icled tlrat the Seller agrees and acknori'ledges that the Prclcurer mav at an),

tinre. disclosc tlre t,.-rr.rrs,irnd conditions (lt' the A-qrcc-nrent and the Plo.iect

Docuureuts to altv pefs()n, to the c\tent stipLrlated urider the Lavv or the

Clonipetit:i'e B idcling Cuidel ines.

18.6 Affirmation

Tlre Seller lnd the l)r'ocLrrer'. elrelr alfirrrr that:

(i) rreitlier it:ror its respective directors" errrployees. or agents has paid or
urtdertaken to pay,or sliall irr thc lirture pav an)'urrlarvfirl cornnrissiorr.

blibc. oar'-off or kic:k-back: and

i1 has not irr anv other rlanner paicl artv sur'1'ls. lvhether irr Irrdian cLlrfL-ncv or
lbrelgn cunenc)'and rvlietlrer in India or abroad to the otliel Partl,to
procure this Acreement. and the Seller arrd ProcLrrer herebv undertake not

to enga{tc- irr an,,, sirnilar acls during thc Terrn of Agreemerrt.

I8,7 Severabilit,r'

-fhe irrvalidity'or errfbrceabilitl,. fbr an1,reaso11. of anv part of this Agreerneni shall

rlot preiLrdice or' :r{l'ect the validil)' or entblceabilitv ol the rerrrainder ol'this
Agrecrncnt. urrlcss the liart held irrvalicl ol unenlbrceablc is tirnclanrental to this
.,\ _ql'ccnrent.

l8.B No PartnershiJr

None ol'the provisions of this Agreenrcnt shall constitute a partnership or agenc)'

or anv such sirnilar rela{ionship between the Seller and the Procurcr.

lB.9 Sun'ival

Nofil,ithstarrcling arrYthing to the contrar\'lrerein. the provisions of this

A-ereenrerl. incluciing Article 3.3,2. Articlc 10.2 (r\pplicalion ol' lrrsLrrance

Procet'cls). Articlc- l2 ([]orce Ma.ieure)" Article 1,1 (Errents of DeiaLrlt arrd
'1'elrninatiorr). Article l5 (l-iabilitl' arrd litclc:nniflcalion). Article l7 including

(ii)

Talwandi Sabo Power Limiled
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'tr'Lieie i7 )).: i{ioi,'er;ti;rr l,iri,,' ar;,,i l}isprite l{est-,lLriiciiii. ,-triicic llj
(fuliscellaneous)- and othef .{rticlcs ancl Scircdules of this i\greement n'hiclr
expressll, or b,v theil nature survive the ternr or termination of- this Agreeuieur
shall continue and sllr\/ive an1,expi11, or termiiration of this Agreement.

18.10 Counterparts

This Agreemellt may be executed in one or more counterparts. each of rvhich shall
be deemed an original and all of rvhich collectively shall be deemed one and the
same instrument. )

18.11 Notices

Ali notices to be given under this Agreement shall be in u'riting and in the English
Language.

AII notices must be delivered personally, by registered post or any method duly
acknowledged or 1-acsimile to the addresses below:

Seller :

TALWANDI SABO POWER LIMITED
C/o STERLITE ENERGY LIMITEDS
VEDANTA, 75, NEHRU ROAD ,

vtLE PARLE(EAST), MUMBAT 400099.

FAX: +91 22 66461350
TEL: +91 22 66461000

Procurer :

CHIEF ENGINEER (THERMAL DESIGN)
PLJ}{JAB STATE ELECTRICITY BOARD.
THE MALL, PATIALA,PLINJAB,
INDIA
Fax - 01752-2303924
Tel- 0i752-2213038

All notices or cornrnunicaticins given by facsiniile shall be confirmed by sending a

copy of the same via post office in an envelope properly addressed to the
appropriate Parly for delivery by registered rnail. All Notices shall be deemed
validly dclivered upon receipt evidenced b), an acknowledgement of the recipient,
unless the Parly delivering the notice can prove in case of delivery thror"rgh the
registeled post that the recipient refused to acknowledge the receipt of the notice

j.") u"*.,

despite efforts of the
Talwandi Sabo Power Limited 84



The latrilirage o{' tltis,{greernent and al l ri'riLten crtrlrnunicatiorr
relating to tliis Agreetrenr ghall be in Enulish.

18.13 Brcach of Oblieations

tJ 
{ ri: r-l lr 

l:t : 
(

,'\n.r Palil rlitr'[t_i nLrricc o j'iit lcasi I,jlieeir ( l_i]da-ts
trdch'e.ss iritd i rtr adclr,_.sse-s t. tr,hiclr sLich 

'otices 
a'cl

deiivcred or ilaile'd.

18.12 L.anguage

o1' this ,Artrcle shall
u'hcther olaI or u,ri1tur.

loo
l .t;)5rli

to thc ttlhcl I)ulties cittrn!.c tlre
crlirrnrLuricaiiolts to il ure to be

bett'een tlie Parlies

Tlte Palties acknorl'ledge tliat a breach of arrv of the obligatiolrs corrtaincd herein
u'ould resttlt in iniLrries. 'lhe Parties firrther acknori,lc.dge that the anrour.tt of the
liqLridated datnages or the trtethod ol'calculatirrs the liqLridated darnages specified
in this Agreenrettt is a genuine and reasorrable pre-estinrate of the ciarnages that
ntaY be strff'ered b,t the rron-detaLrlting paltl,in eacli case specifiecl under tliis
r\ qreerlerrt.

18.14 Nomination Restriction

Notrr,itlrstanding anlthilrq contained to the contrarl in this Agreerlent, rvherever a
rcf'ercnce is nladc to the right of a Procurer to rronrilrate a third partv to leceive
bent'fits t-ttlder thrs Agl'eerrient. such Third Partv slrall have a llnancial standing
cornpara[rle lo that oj'the procLrrel irr cLrestiorr.

I8.I5 Commercial Acts

-flte Proctrrel and Seller uncorrdilir-lnallv and irrevocabi)'agfee that tire execution.
deliver), and pei.l'rtrnrance b-\' eacli of therrr ol'this Agr.ecntent and those
aslL-elllents irrcltrdecl irr the Collateral Arrarrgenrent to rvhich it is a partv
constitllte pril'ate arld conrtrtelciai acts latlrer than pLrblic or governurental acts:

| 8. l6 llestriction of Shar.eholclers/Orvners Liabilitv

Parties expresslV aQ|ee and aclino$'leclge that i.rorre 0f- the shareholclers ol the
Parties hereto shall be lialrle to the other Parries tbr anv of the contractual
obli,sations ol' thc cttttcerned partv under this Aglcenrent. Further. the trnancial
liabilities of'tlte shalelroldevs of each Partl,to this Agrecrlent. in sgch party. shall
be lestricted to lhe extetrt providecl in Sectiorr 426 o1'rhe lnclian Compapies Act.
r 956.

[hc pltrvisiorrs supercede an,l' otlrer prior agreelltetlt 0f
thc Plocr-rrer.rrndelslancli:r l: Lhal miry' be cristins beru'ee t-r

i !irtl.
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i licherlule n:

)ri.'.,'i lli;i't. Ilr- -' \r: 1-,r'ill,-,ni

\A3'!Cr- ,\\tr) |)Ii-f,{[!-S (X" -t'I{}:] f'}}d(}{ L lttr'lIf,

l)LrN.iAB STATE Ll.F.('TRI(-ll'\' UO,\RD.
TIIE I\4,ALL.

PAI-lA l-,\.
PLlN.li\B.
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l{. SCHI'DL,LE I,A: SITE

Thc- prtlposecl poti'cr plant rlilJ be Iocate.l near lBanirrrala villirgc. aboLrt eighteen (iB) knr
1l'ortl N'lattsa t<;u'n. The Porier-Plarrt sirt- is ]ocirted at 29'il'N to 29'56' latitLrde arrd 75o
i2' E to 75' l-)' L: longittrcle. The gerreral clcvation of piarrt site is 20[i iri above r'].]ean sea
let'el.-fhr- rlearest railtva-r'statiori is Sadda Sirrghnalrr al a clisrance of rhout l2 knr. fbr
uhich Railrvav siding lacilitl'zu'L'to be developed zincl \4ansa (Jrar,irru railu,a),siding
facilitl'cateritts firr its prc-scut reqLrirernerrt) at a distance of l-5 knr. The irrea lalls rvithin
scisrlic zone Illas pef iS : l{J93-2002 -Part I

Sitc & Vicinitl, ltlaps are attaclred.

-

, ! ai\ranctt :abo ?o$/er LirnitecJ ss
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sCFltr';lll-rL[ 2: if{[TI.'\1. CO\SUfi'l'S

i. \ ot I ll e rt i, rrt l.) (ioi t. t'l'
.'\ e-cl Lt i s i t itltt,A ct :

ii. Enviror.tntctttal Clearartcc:

lii. Lorrg ternr coal linkase
ii'. Water Jinkage

\'. Tasl<s nteniioncd in Artrcle

pelioci provicled thereirt.

i'urr.iab lbr acqrrisitiotr ol land Lnidet'the l-and

3.1.2A o1' l)PA on their corltpletion u'ithiti the tinte

I

,d!,1
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SCFItrDtjLF. S: Ci\LCLIl-ATtrON {}F -X' DA\,S

(Re.fer .lrtic'le I 1.5.7)

.l-:lr::illiLl

Nulnber of timcs a Noticc lras bcen issued
under Article 11.5.2 to the delaulting Procurcr

4tl' tinre
a ncl

onrvards

Percenfage of Monthl_v
Invoice u'hich is the
subjcct of defau lt under
Article ll.d as notified in
the Notice ( issued under
Article I 1.5.2) rclatablc
to the present occurl'ence

LeSs than 257o

Moie than 30%to 35%

More tlian 35o/o to 4AYo

More than :l0o%

r:20
drrvs

\: ,t]

d ar,s

x:20
da1's

-\ - --)
rlavs

x=35
dai s

days

davs

dai's

x=60
davs

-\ - +-l

i dats

days

25o/o to 300/o fix:20 rx:i0
da1's da5 s

r l0 .r-.10 l.r -i5

rlais dlrs ld:r5s

Talwandi Sabo Power Lintitecl 90
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SC l-IE l] L, LE, 4 : Fl li' CT'l O NA L SPn{li Fl CAT I ON

Grid flonditions :lt lrltercortnrction l)oirr{

/ \/olt:rge Level

I tt \r,r:titial Voltlr-c K\ 100

I li) -\1.*,l,,nr \,rlt.l. l,\ +:0
I.-- i,i) f\ti,rmi'i,, Iotton"' t.,r i60

tv) JLiqhlrrin'l inr l;ulse rvithsland vo ltar usec. (K\,'P)

i bi Transfornrer (u'irrdinq) t-.r00

c) (-)thel Substatiorr Eclujtrnrenl and transfblrler truslrirrs l+25

il
b t f rans lblnrer' (rvindin.l.)

i_1050 :

I to.so i

{9]ryf!!qggl 
-E-q_u 

i p m e n t an d t ra n s 1b rnl e rl.b-u,s h i 1050 i

,,iit, I-iirrlt clcarancctinre(rns)(l':l of plolection )

Distance

Rated Breaking curfent capabilitl, of swilchgear (KA ) for i

5CC.

10/50 i

1.2 Fuult Levels:

Cencrating tJnits
( .\t .'!,enclatcd rated ol)tllut. rated speed a:td ratcd po$cr
r rtrialion range afe genelirll,r' as urrder)

l'a cto r pernrissible

Frcttuenct

\ olrl,qe

-s0

,,\bsolute srrrn ol corrbineil
Voltage and iiequcncv

r'3 to -j (considerirrg
turbine Iinrits.)

I I to 27 (As per
rtranufactLrre standard)

io -5

+5 lo

dccreasin g their oLrtpr.rt

SLrch capabilitl' shall be

Varlat ir-.rr

!'ariatron

Pi)1\ cr
rurits)

Factor' ( l"lrennal

l.-l Ranrpr Rates

All Llrrits o1'tlrc Pou,er Statiorr shall be capable of irrcleasing ur
(gencration level) b)'not less than one llcfcel.rt (19lo) per n1inrlte.

cler.ttonstlatcd during tire l.init loitd o1'nrore than -j09t.

V al iat icr n

Norrinal iK\

t),8r Iagging to 0.90 leading

Talwandi Sabo Pawer Lrmilecl 9I
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SCHItI)Ul-Ii 5: CON{MISSIONING AND TESTING

1 1 Perforrnattcc 'fi:st

(i) (a) l-he Per'1'orrnance Test shall bc corrdLrcted urrdct-anY and all ailbierrt conditions
itentperattlt'e. ltrtnriditr,etc.) and arrv ancl all Fuel cltialities tIat may exist dLrr.itp
tlte titl'te- o1'tlrc Peltbfr'r1al.]ce -fe-st and no corrcctions in flnal eross arrd uet olltput
tlf the Unit *ill be allowed a.s a lesult of ;rrc'r'ailin-e anrbierrt conditions or Fuel
qualit1,.

(b) The correctiorr clrrves rvill onlt'Lrc rrsed if'the Crici Svsrern rlperation during the
Per{brrlance Test exceeds electr.ical s}'slL-t-n limits.

(c) l'he Pet'tbrntartce Test slrall be deerned to liave demonsiratecl the Contr-acted
Capacitl o{'lhc Urrit r.tnder all designed condiLiorrs arrcl thelcfore no ad.iusLmc-;rts
sliall bc ttraclc on accornrt of firel clLralitv or anrbient corrdirioirs.

(d)'l'he Seller shall perfbrrn in respect of each L-init a Perfblnrarrce Test. rvhic6 such
Ljnit shail be cleerned to have pirssed if it operatcs corrtinuousll,fbr se\/enty t\vo
cotlsecutive hout's at of above ninety five (9,5) percenl of ils C--ontracted Capacitl
.as existing on tlie El'fective Date or in case the Sellel has excercised the option
trncler Article 3.1 . l,A the Contracted Clapacit;- so llrraiised ^and ri itlrin rhe
electrical s1ster.n Iirrits arrd the Funcriorral Speciticatiorrs.

(ii) For tlic purposes o1' any Perfbrmarrce Test pirrsuant to tlris sLrb-article I . I . tne
electrical s)'steir lirnits to be achieved slratll he as [ollou,s;
(a) Voltagc

The Unit tnltst opefate u,itlrin the voltase lei'els clescribed i1 tfte
Functional Specification f-or the dLrratiorr of the Perforrnance Test. lf-.

durittil tlie Perfor:larrce l'est. r,oltage t.csts carlltot be perl'orrned due to
(irid S\,'stent. data sLrpplied ft-orn rr.sts of tlie genet.ator step_Lrp
transfbl'ltters atid generators sLrpplied b1'thc nranrr ihcturers slrall be usc-d to
establish the abilit-v ol'the lJnit to operate u'ithirr rhc specifiecl voltage
limits.

(b) Grid S1'stcm Frequenct'
The Llnit shall operate ii,ithin the Crid S1'stenr fi.ec1ue:rc1' ler,,els describecl
itt lhe I:trnctional Spe'ciflcalion lbr the dLrration oithe I)erlbrnrarrce l-est.

(c) Povrer Facfor-
l'he lirrit shall operate n ithirr tlre pou,cr lactor ranse ciescribed irt thc
Functional Specification lbr tlre duration ol' tlie Pertbrnrirnce Test. ll.
clttritrc lhc Perfbrmancc -fcst. 

llr)\ver lzrctor tcsts calllot be pelfbrrnecl dLre
to the Cr.id Svstem. data supprliecl fl.onr tests of the qenerator-s and the

-geilefatof step-ttp 1r'anslbrnrcls -sLrpplicci [r1 thc nranufactulers slra]l be
t-tsccl tt'r cstablish thc abilin,ol'thc L;nit to opelate u'ithin the spccitied
n()\\ ct' lhcltrr' r-an !re.

\r._
)rl \|\ '*1,
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I .2 I'esting and l\leasulerneut prrocedures appliecl dttrirls Perfbrtlatlce 'l'est

accordarrce u,ith codcs. practices or procedLtt'es as gettcrallv/ nornially'

Pelforrlance Tests

1.3 Tlre Seller shal I corrlpll' rvitlr tlte prevalellt l-aw's' rules and regitlations

to {lre provisiuus conlained in this ScliedLrle ll'6nr tinre to tirne.

t\

./ir

(d) Frrclqirrtlitl' itrltl cottlirtgll'*(cl'ierllllel'*tIlI'c
'1-hs l nii irUSt operate tt-r its Ioutraclcc] ('apacitl riitlt ['uci qtralitY and

\\atcf teptpcrature available at the titne of Testirtq atrcl tlo lrd.ittstr"nent sltall

be atllcrri'ccl fbr atrv variaticltt in tltcse llaralllcters.

,As a par-t of'the Pe'r'lbnlancc Tcst. thc- Scller shall cicttiottstrate ll)at tltc Llttit nieets

tlte Itntctiurral Specificaliorrs lbr Ranrpins ratc as trtenlitttled ln Sclredule 4. For'

titis purpose. repl'eseutittfve sarlples ol'rarrrp rirtcs sltall be tiikerl. b1'ranrping up

or dor.r,rr tlre gross turbirre load ri,hile naitrtaitrirrg tlie recltrirccl tenlileratures alld

temllel.atltfc difl-elences associatecl *'itlt each fat'nll fate vvithirl the turbine rvltile

nraintaining all othc'r'ollcratiortal parallleters u'ithin cqttipnlettt linlits;.

l:urtl'rer'" as a parr of the Per'fttlrlarrcc Test. the LJrrit shall be tested lol cornpliance

li, ith pat'anreters ol' techtrologl' ct'rttsidered bt tlle Sel ler'.

slrall be in
applied for the

as applicable

i1 vll
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6. SC!-|EDULE 6 : ,AVAtt-ABIL/ry FACTORS

-l-he iilllorving n'tittters slrall be deter'r'tlined as per the pror,'isio!1s of'the Crid Code atrd
,ABT:

tt. Arailabiliil declarirtiori arrd calculatiorr o1',\vailabilitv or Availabilitt,Factor':

tr. Requilerrient lbr Sgrirruir.,o. Il"r.rr,.r'

c. ProceclLrre filr levision of Availabilit)':

d. Consequcnces clf thilure to deuro:rstrate caprrcitt oi- rrrisdeclalations of capacitl,:
and

e. Otltel rttatters rvlriclr ntay'be relatcd to Availabilit;, or Availabjlitr, Factor'.

lT"t^,a,rcli SaLc Pr*", Lhi,cr - 
,rl
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SC{'lUill l-{i 7: T.{lltFF

l I (leneraI

i. 'l'lre metirod ol'detet'ttrination of'l'arifl- Par'menls 1bl anr (lrrrtriicl year.cluririg tirc-['enn 
of ,Asreenrent shali be irr accorciance ri'itlr trris scheclule.

ii. The Tariif shall lre paid itt trvo parts cor']iprisine of Capacitl'aird Energl,Charste.
iii.For thc' purpose o1' pavriierrts" tlre TarijT u,ill Lre eLrored Tarifl.. escalated as

Provideci irl tlris Sclieclule 7 fbr tlre applicablc Conrrzlct Yctrr irs pe-r Schedlle I l.
ii'. -fhe lirll Capacitr"Charges shall be pa1'able basecl orr the (lorrtr.actecl Capacitv at

l*\ottttative ,AVailabiliti' arrcl lncerrtive shall be plovidecl firr Availabilitr beyon<j
8-5% as pro'ided in this Schedule shail be gi'en. In case o{'.A'ailability being lou,er
thatl tltc Nortlirtive Availabilitr,, the Ctrpacitv Clharges shall be palable orr
proportiotlate bzrsis irt addition to the penaltl to lre ltaici bv Seller as providecl in t6is
Sched Lrle.

1.2 N{onthh' Tariff Pavment

1.2.r Conr ponerrts of iVlonth I1, l-arifI' Paynr ent

Tlre \4onthlt Bill ft>r an1,'\4onth in a Contracl Year slrallcoirsisr of the fbllou,ins:

i. l\4orlthll Iapacity Chargc Pavrrerrt in accorclauce ri,itir Article 1.2.2 belor.:
ii. I\4onthlr F.tru'rgv Chargr'firr Sche<luled Eiiergl,iu accorcirurce with Articlc 1.2.3

belou'.
iii. lrtc'entive Pa\itrent deterrnined in accordttncc wirlr Article 1.2.4 belor,r,(applicable

on antlttal basis arrd included orrl.,' i,., the lVlonthly Tarifl'Payment lbr the fir-st
rnonth olthe nert Corrtr.act Year);
i'"', Perlaltl' Pitl'111.'.,, deternrinecl in accordance rvith Ar.ticle 1.2.5 belor.r,

(ap1;licable orr anrtral basis and inclLrdecl tinll,irr tire lt4onthl-v'fariff payment
ibr the fllst rnonth of the next Cor.rtt.;rct ycar):

\/. s..ot rrpplicablc
vi. Ilall\ Corlnrissioning Irrcerttir,,e pAvrne'nt iri accordtrrrce rr,i1h Anicle 1.2.10

1.2.2 llonthh' Capaciry' Clrargc pavnrent2l

-l-ltc'i\4onth11'Capacitl 
Cltat's,e- Ptrvrnenr lbr anr'N,Itlnlh rn in a t-ontracl \,'ear n shall

be calculatcd as bclow:

Pov,er Limited

\,.
\\.*\rrr'

l./
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E Ise:

F( ni: \-
tt (,A[:C1n X ,'\A X CCXL)- )C1rn-l

u Ircrc:

\', is tlic srrrlrnation o1'all the relevant vallres separatell, jor. each settlcntent per.iod
fl'tltil the stat't of tltc contract 1,ear in w'lrich l\4onth "nt" occLtrs Lrpto alrrl including
l\{orrth ":n"

IrC m is tlre Capacity Chargc pavnrenr tbr the N4onth nr (in Rupees)

AFCrn is the Capacitv Chargc and is sum ol' a) Payable llscalable Capacitl
Char!,es AEFCt,n arrcl bJ Pavable Non Escalable Capacitl,Charges ANEFCS'11 for tlic
ttlolllh in rvhiclr tlte relevant settlenrerrt peliod occurs in tlre Contract Year rr (in Rs
pet kWh) and contpLrted as rlerrtioned hereLrnder;

Al:l'C1'n is tire Parable Escaiable Capacitl, Clrarges for nronth in u'lricir rhe relevanl
settlernertt perit'rci occurs irt the Contract \"eaf "'n.'. expfessecl in Rupees/k\trrh and is
eclttal to thc- Qtroted Escalable Capacitr,C'halgcs as provided in Sclredule ll for the
f'lrst ('otttract Year aird fbr srrbsecluent Contract Years dLrlr escalated by the follorvine
fbrrru la:

,{Ll;Cln : Q,AIFCr rr " p/c1

Whele 
^

QAEFtil'n is tlre Qtroted Escalatrle fiapacitv Chalges (in I{s.ikWIr) in the first
Conlract Year as per Schr-'clrrle I l.

p is the Escalation Index as per Scheciule 9 at tlre beginning o1'the \4onth irr rvhich
the lelei,ant settleme'nt period occurs.(cxlll.esscd as a number)

c1 is the l'lsciilation lndex as per Scheclule 9 applicalrle as a1 thc beginnirrs of ihe first
C'ontfact Y'ear ntenlioncd irr Scheclri le I i (erpressecl as a nur.t.rlter)

ANLIr(i}n is the Pavablc Noir l-:scalable C apacit."- Charses lbr the uronth in
ulticlt tlte rclcvitttt sr-ttlcnrc-r'lt perioci occLn's- cxprcsscd in RLrpees/hWh anci is eqLral to

i\'! I
!.ti,

.i
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thc (-)i;rttcrj Nrlt l-se allirlc ('apacii.r f hurgcs lirl lhc ( ()nil'acl \'cul irt rr lriclt sLrclt
nr()r')tlr occut.s. as llll)\ ic[.d irr Scheclu]c 1 I

CA.A is thc curlulaLir,e ;\r,ailabilitr. as per I{1.,A. 1l'orr thc ljrst dar of rhe Corlrract
Year -'ri" in rlhich rloritir "nl occurs r.lllto irrd inclrjdine N,lontlr "rn''.

A,'\ is thc- Availabilitl. as per RE,A. in the- r'elevant Settlerlent Period (expressed as

a pcfcerltzrge tlJ'Corrtractcd Capacitl in suclr Scttlcnre nt Periocl):

CC is the Contracted Capacity, in the relevant Settlement Period (expressed in ltW):

L is the nrrntber'

of rrinLrtes itr orre

NA Nornrative

of nrirrutes irr relc'vant Settlerrent Period. as divided b),total nr-lurber
h0Lrr. (e\pressed as houls):

,A vailabi litr,:

)-C(rn-l) is the cunrLrlative Capacity
Contract Ycar -'n" in *,hich rrrontlr ''rl"
nol including ntoritli ''nr". (in RLrpees):

Clrarge pal,able ll'onr the Irrst dav of the
occLrfs rrpto and irrciuding l\lonrh "t'n- I " but

Prorided. no (iapacih,Cltarges shall be paid fbr the Settlerrent Period dLrring u'hiclr
the RI-DC has not allowed the o;reratiori of tlre Pou,er Station due to Sellers iailure to
operatc it as per the provisions of Crid Cocle-.

r.2.3 Nlonthlv Energv Chargcs

Ifor Scen:rrio 4 as mentit-ined in clause 2.7 -1.4 of thc' RfPl

Tire \,lontlrll' l-rrergv C'har'!.cs fbr ir4onth "ni" shall be calculated as under';

l\4EPrr - ,A[:Orl -r I\,,lEPir

\\/h e le:

AllOrl i-s thc Sclredulec{ |:rrerg_r'cluring the N4orrth rrr (in k\\'h)

\4oirtli I r Enerq,r, C'hargcs

Talwantii Sabo Povter Llniteci
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Ni-lR, is the Nct l-leat Rate fbr tlre ('otttt'rtcl Ycal in nhich r.r-rorrth "ur"
occirrs expressed in kCalil<ri'h ancl is eqLral to thc Qutlted Net
lleat Rate of tlre Contr-act Ycaf iu r,''hich rlonth "ll occurs. as

providcd in SchedLrle I l.

r( o.\1 i: tlte rreichtcd avcragc actlral cost to thc Scller of purchasirrg.
trarrsporting trrrd Lrnloading thc coal rlosl r'cccntlv sultplied to
artd at the Pro.ject befble the- beginnin,e o1'rnontlr "nt''
(erpressed in Rs.i l\4T in casc of dor-nestic coal)

l)CVrt is the rveigltted ar''elage gross calori f rc valLre o{'llre coal rrost
rccentll" clJlii,crccl to ,-h. Fro.;cct befbre the beqinrrirrg o1" ntorrth
"rx" exlrfessed in kcal/kg.

1,2.{ Contracl }'ear Energl' Incentive Pal'nrent

l1'arrd to tlre extenl the Availabilitl in a Contract Year erceeds eightl, five pci:cenl
(8-s9,''o). art ir.rce-ntive at the rate of foltl ( ,10%) of thc QLroted Non F-scalable Capacitl,
Charges (in Rs./kWlr) lbr such Contract \"car rrentioned in SchedLrle I I sub-ject to a
tttaxitnurtt of t\\'eltt\ flve (25) paise il<r,vhr. shall be allor,r,'ed on the cnergy (in knh)
con'cspottding t(l the Ar.,ailabilitf iu e.rcess o1'eighty five pelcent (8-5%).

1.2.5 Colrtract Year Penaltl'for Availabilirv" belou'75' during thc
Contract Year

In case the Availatrilitl, 16t' a Contract Year is less tharr 757o. the Seller slrall pa1 a
perraltr, at tlre rate o1-tu'enty percent Q0%) of the sir-nple avefage Capacitl'Chalge (in
I{s.lk\\'h) fbr all montl'ts in the Corltract Year lpplied on thc cncrs}' (in ku,h;
cot't'esportding to thc difl'elence betn'een 75u26 ancl Availabilitv dLrrirrg such Conlracl
Ycar.

1.2.6 Deviation fronr the scherlule

Variatiorr betn'cerr Schedulecl f'-.rrcrgy and irctLral energ\ at the Deliver'1, po1''', shall be

accourrieci ibr tiuoLrgh LrrsclredLrled irrlcrcharrgc (LJl)Chalscs as clctailed in tlrc Crid
L'ocle and AB'f .

1.2.7 Tr:rnsrni.ssion/Whecling Chargcs Incl Scheduling Charges

I

Ilran i,ii iaao po*e,'ti,nlw ,tg
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litc pa\'r.itcni Lr1' llarrsii.tis-iitrn'trircclirrc ehur'!c-s sitrll bc selilci-l Ltctn'ce-r.r :he
t'I lJ,S l'1. rrril rhc Prrtcurer'. 

.l'hc 
ltavntent of schcrlrrliuq clrarucs to ilte respeci.ivc

rtodaI agcrrc\ (lil.Dt] or SLDC) shall lrc the rcspurrsibilitv ol'the Procurer.

I 1.8 Not apllicablc

1.2.9'tariff for thc pcriod prior to Schcdulecl COD of first unit and for Contract
Years beyond the 25 \-ears front'the COD of the first Lnit

-l'he l'ariff for the period prior (o Schcdriled COD of the iilst Lrnit shall be rhe qLroted
tarili o1'the flrst rear u,ith escalation fbr relevarrt periocl only, fol enel'g\1 charge. 'l'he

Tarill'fur tlre Cttntract Years beyond the 25 ),ear-s ll.onr the Schc-clLrlecl COD of tlre trrst
Llnit shall Lre tlre Quoted l-arilf of thc 25th vear'1r'orrr thc SchedLrlcd COD of the flrst Llnit
rr.'irh appl icable escalariorr.

1'2.10 If the Comnret'cial Operatiorr Datc (COD; of a unit is achievecl befbr-e its
Schedtrled C'otntttercial OpeLation Date. tlrc [)rocrrfef shall pal incentive ("Ear.ly
Conrnrissioninq Incerrtive") ro seller. as fbIlori's:
,\greed ttitrlbet'of months lbr the conlltcncernent o1'sLrpply fbr i'l' LJnit: fv,l, (lor
l'' Unit i\4 l= 48 rlontlrs. t''d LJrrit M::52 rrroptfis.3'd Urrir M.: 56 rnonths.4']'
Ultit M.t= 60 rlorrths)
Ctlnrnret'cial Operalion Date (COD). il'supply, is ahead oi'\4; bi,rni' n'lonths" i is
no. ol-tlr.. I rrit,.

C-ase (a): LJpro lirst 3 rriontlis
C'ase (b): ,1'l'tnontlr orrn,ards

Ca$e ( a ):

Total NLrrribc:r ol-Lnrits (l(\\/h) dis;'ratclted ar BLrs bal in First ntrtnrh: LIir-lotal 
NLrnrbcr o1'Lrrrits (k\\/hl clispatched at BLrs lral in SeconcJ nronth: U,2-lotai 
Numbel of urrits (kwh)dispatched art Bus bar in"l'hird nrorith : U,_;

Total NLrntbcr o{'Lrnits (l(\\1h) disprrtclicd at BLrs bar in llrst threu. rrroutlrs
,'\,: U 1+[-i,.+[_, i
Ear'lv Conrilissioning Irrcerrrivc iit Rs 0.40 per Lrnit (l<\\/h)

i. Earlt'C'omnrissioning Incentive tbr lrrst three rnontlrs of i'l'Unit = Rs.0.40
,,. 

,i\

Case ( b):
Iotal Nrrrlbcr o1'Lririts (k\'\'h) clislratchccJ at Bus bar jn lroirrtli nrorrtlr : L,,q-l'otal Nunrbcrof'units(kwh)dislratchecl arBLrsbal jn Iril'tlinrorrth-[J,-5
l-otal Nunber ol-units (kWh) disparched al Bus bar-in Sirth rronlli : Ui,,

lotaI NrrrlbcroJ'rririls (l{Wh)dispatclrecl at Brrs bal in rir'l'r.}tor]rh = l.lj,,i

\

\ /'','v!"'/ 
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[:allr Corrtrnissionirrg lrrccntive rj Il:. t].6t) per.Ltnit (k\\,h)

ii. I-ttt'lv Ctittlttissionins Incerrtive lbr' -+'l' ntonlh or.l\\ i-lrds :Rs. 0.60*ts

'Total [ar]r'conrrnissionirrg lncc-nlive ol'i'r'L.rrrit li: Rs.0.-+0'r'A,-i I{s.0.60 *,8,

SIi\4lLAR C,4.l.C'tiLAl'lO\S \\JOt,rLD BE N4ADE FOR EA['l-t Lj\t't.
t:lt

'fOT,,\l_ E,ARLY CON4NIISSIONING L.r-C'ENTIVE l: I I, i n is rorai no.
of uriits. i- l

l-he Larlr Cotrttttissioning lrrcerrtivc u,lll be ou the units dislratclied on Station bus
bar for pfocurer.

The Earli Conrnri-ssionins Incen(ii,c u'ill be paid onlv on the units dispatched b;,
seller on Statirin bLrs bal afier archievine COD o1'r_rrrit.

-fhe 
Schc-drrled Conrrrercial Opelatiorr Date rrentione d in PPA ivill nor cltange

uith declalirtg earlr COD of urrit. Onlv Earll,Corrrlissioning lrrcentive rvill be
paid extra on ttnits dispatched on Station bus bal fbr proculer as pef above
tttentioned Inccrrtive tbrrnLr la.

Procttt'et'*PSEB u,ill pfocufe errtile pon,cr generatecl ear'lier rvith added Earlt,
Corrnrissiorri rrg Irrcent ir e'.

SIITTLE]VIENT OF BILLS

l. The penalt-v of actual Ar,ailabilih, slrortt-all during the Cttrrtract \''ear. Deviatior,
li'om the schedule. -l-ransmission & ScheciLrling Clrarues-ilncl Perraltl,to be paid to
lirel sLrpplier rr'ill bc settled as cletailecl in Article 1.2.2" Arricle 1.2.5. Article 1.2.6.
,,\rticle 1.2.7 and Articlc 1.2.8 o1-rhis SclreclLrie-.

l. Not$'ithstarrdinu anYthing containecl in this a-grc-elrelrt. no sL.l)a|ate |eirnbLrr.scnrent
shall be allori'ed lbr tlre cost ttl'thc secondar.r,' f'uel.

Talvvandi Sabo Poruer Litnitecl
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The lllterco*ection 
folnl-or Delir,'er), Point shall be point fiom r.vhere the pou,er fromthe Power Station Switch Yard Bus ir ui,rg injected i"i;;; jrj.ansmission 

Nerrvork,.

*;rjn"+?;osirall 
be required to provide rhe fouowi'g faciiities in the power Statio'

l,*",,ri?i'i?$'\ffi:T,:['j,li.lhe 
procurer through l,.ee doubre circuit (six

2' Interconnection point between the Procurer and the seller shall be power Stationsrvitchyard Gantry structure for out going circuit, *n*.. th. down corner 400 KVTransmission conductors from fi.st lower of The procurer, ivill be connected.

3' The 400 KV Transmission conductor connecting fi.om first Tower to power

in::,H.ttchyard 
Gantry Structure tor out going circult wiil be in scope of The

The 400 KV switch yard equipme'r including, without rirnitalion, reray.s ands'iryitching equipment, protective devices. safety equipnient, power Line carriercommunication and Remote Ter'rinar units etc, ro. in" ortgoirrg circuits up to andincl.ding Power station Switchyard c;;;y structure for out going circuit wi, bein the scope of the Selier.

Talwa ndi Sabo poweitmited
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The incier ("'Escalation lrrder") to be applied fiir escalatlon o1' Quotcd Ilscralablc-

C'apacitl Charees artd Qrrcltecl Escalable Errelgr Charqes shall be conrprutc-d bv assrrniing
tltat irs ou the dirte ol-the llid Deadline (lbr (luoted Escalable l-rrelg\ Charges) and

Sclrcdrrlccl COD o1'1lrst Llnit (fol Quotccl I-scaltrble Capacitl Cherrges).lhe r,alue o1'sucli
Escalation lndex is 100. Thereatricr fbr each Nzlorrtlr alier thc Bid Deadlirre (lbr Quoted
[.scalable Errergy Charses) artcl Sclreduied COD of ll'st Unit (fbr QLroted Escalable
Capacitr Charges). tlre r,'alue o1'the Escalatiorr Index shall be computed bl,applying the

pef alrlur1r inflation rate specified b1' C'f.ltC for pa1'nrent ol escalable (or indexed)
capacitl clrarge and escalalrle errer-u1" charge. as per the provisit'rns of the Cornpetitive
Biddirtg Clrridelines. For the avoidance of cloLrLrt. i1'the prevailing inllation rate specified
irl,CIERC is 4.7% per anr.rur-r.]- then at tlre- end ol'the first lVlonth after the Bid Deadlirie.
tlre value of the Escalatiorr lndex sliall be 100.3917 [i.e (100 + 4.7 12)] lor Quoted
Escalable L:nerg1, Chalges. fhereafier" at the end of the Sccttttd trontlt beyond slrclr flt'st
Morrth. the value o{'the l-lscalation Inder slrall be 100.7834 [i.e (100.391i - 4.]ll2)l and

so on.

For the avoidance rll'doLrbt. the per anlrunr irrflalion ratc spccil'red bl,CERC slrall be

rcvisc-d orrly at the end of er,er), six :rrorrths.

Further. clifferent pef annLur irrflation fate-\ can be.specified by CEt{C hrr Quoted
Ilscalable Clapacitr, Clharges. QLroted Escaiable Energv Charges. QLroted Escalable FLrel

E,ncrsv Charges. QLroted L.scalable Trarrsportation E,nergv Chalges. Quoted Escalable
Fuel Handlin-9 E,ne r9y' Cirarees las applicablel.

Talvtandi Sabo Power Limitecl l0l
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10 SCF{[,DULE 10: tlF.l'RnSIi]\i'f,{TION,4Nl} \\',{.RIt,{l\TIliS

1. Ilcprc.tirtt/ulion.s' untl Il'tn'runtie.s b)' lha l'r'octrt'ct'

Tlre ProcLrrer hcreb.v fcprcsents and u'arrarrts to Llnd agrecs l'ith the Seller as fbllorl's arld

acknorvledges and cont'irrls that the Scller is relt,ing <)n sLtclt fepfcselttati(l:ts atrd

u'allanlies in connection rr ith thc transaclions r-lescriLrecl irr tlris Agreen-relrt:

1.I Thc Prricurer has all requisite po\\,efs aLrtltolisitrg attcl has becrr duly' aLtthorised to

exccule arrd corrsLttt.tmate this Agreetl-}ent :

1.2 'l-his,,\greerlent is enlbrceable against tlre Procuret'in accordance ivith its tertrts:

1.3 Thc consultlnatiorr o1'tlte transactiorrs coritentplated b1 this Agreetnent on the part

of tl-re Plt-rcr,rler rvill not violate any, provision of not'constitute a delhult ttttder, tror
give rise to a powr.r to cancel anv cha|tcr. nrortgage. deed of trust of lien. lease,

a_qreemertt. license. pernrit. erridence of indebtedness. restriction, or othef colttfact to
rvhich tlie said ProcLri'er is a pal't) or to rr'lrich Pt't)cut'er is bound. which violation,
defaLrlt or llower has riot been rvaived:

l.r1 The Proculel is not irisoll'ent arrd no irrsoivencv proceeditrgs have been instituted.
rror th'eaterred or perrdirig by or against the Procurer:

1.5 There afe no actions. suits. clairns. proceedings or investigatiorts pertding or. to the

best o1'the Procurer's krrou,ledge. tht'eatenecl in rvt'itinc agaittst tlte Procurer at law.

in equitl'. or otherivise. and u,lrether cir,il or crirlinal itt natLtre. before or b1', any'

coUtt. cor.l.ltlrissiorr. a|bitrator or govefnurental agerlcl or aUtltorit;'. and tliet'e are tto
ourstanding judgentents. decrees or ordcrs of au1, such courts. commissiori. arbitrator
ol'qovenrlerrtal agencies or autlrolities. i,r'hich materialll adversely aff'ect its abilitl,
to cr-rtrpll' rvith ils obligatiorrs under this Agreernetrt.

l.(r Tlrc. cluanillll o1' Conlracted Capacitl o1- Prt)crtrer dou's not erceerl the pro.iected

adclitjonal demand forccasr fbr thc- next tlrree (3) y'cars. s5 1''-'qLtired ttnder tlie Bidding
CuideIirres

l-hc PlocLirer urakes all the represerrtirtions trnd rvarraitties ttbovc to be valid as otr tlie

clate of tlris Agreement.

2. Rcprcscntctlion untl Il'ttrrunlies ol lhe Scllcr
-l'he 

Seller herebv represcltts and warrants to aud agrces rvith the Pt'ocLtret as lbIlorvs and

acknori'leclses arrcl corrillrls that tlrc Procrrrer is relf inu on sltclr rept'esentations and

uarlrinties irr conncction rvith tlre tralrsactions desct'iLred in this '\grectlettt:

Talwandi Sabo Power Lintited I U-)

lij-i
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L i iirc Scllcr hlrs rill reclLr i.siic po\\el-rrLrLlror.isine
aitd cor.lstr tltrate llti5,/\ !.reer.ltent:

J,il,..:il !. lii . ii: |."

linil h:is bccn rJLilr, lurih()l'iscC to c\cculc

l.l lhis Agt'cctttetrt is ertlbrceable asairrst tlre Sellc-r irr accordancc irith its ternrs;

l.-l lhc' collslittrttatlon of the transactiolrs conteltlplated [rr, this ,A.qrccnrcnt otr the part ol.
rhe Seller will not virtlate ani, proi isiorr 01'nor conslitute a dcfault Lrrrder. rror give
t'ise lo a llo\\ ef to cJncL-l r1r) char'ler. llol'tgase . cleed of tf itst ot' lierr. lease .

ae,reclllellt. license. perutit. ct"idence of iridebtednc-ss. restriction. or otlter corttfact to
rr'hich the Seller is a paltr,'ol to n'hich tlre Seller is boLrnci rr'hiclr r,iolatiorr. del'aulr ur
p0\\el'has not been uaived:

2.4l-hc Seller.is not insolrieltt and no insolvencl, lrr.occ'eclings havc been irrstitr,rted. or not
threatened or perrdirrg by or agailrst the Seller;

2'5There are no actiorls. suits. clairrs. ploceedings or investigatiorrs perrding or. to the
best of Sellet''s knoir'ledge. threateried in n,riting asainst tlre Seller at la\\,. irr eqtiirl .

or otlierrvise. attd u'hetltcr civil ol c-r'inrirral in naturc. belbre or b,r'. an,v court.
cotltnission. arbitrator or qovernmerrtal agenc)' or authorit-r,. arrd there are lto
otltslanditig.ittdqernents. decrees or orders of arrv sucir courts^ contnrission. arbitr-ator
or go\/enltrlental zrgcncies of authorities. u,lrich lnateriall)/ adver.sel;, aff'ect its abilitv
Io e.\ecLll.e the PI'oject or io complv rvith its obligatioirs undel this Asreernetrt.

2.6 Selected Bidder ltas neitlrer rrrade anv statenrent rror provided arn'infbrmraliorr in Iris
Bid. rvhich rvas rrtatet'iaily irraccur"rte ol nrisleading at the tilne ivlieir such statement
\\rels inade oi infbrntatiotl \vas providecl. Irurther. all the conlirrlalions. undertakings.
declaratiotts artd represcntations rnade irr the Rl? Bid are lnre- and accurate and there
is no breaclr ot'tlrc sarle .

Tlte Seller maltes alitlte representatioirs and rv'arranties above to be valicl as on the date of
this ,\greerne'tt. exc:ept as stated in sLrl-particle 2.6 above.

i.,
'i:,r

.."1 /'\1,\--l rr

\.! \

:,!_!, j
l'alwancli Sabo Power Liniied
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Shall bc filled in b1' Plocurer on or prior to the Effective Drtc.

('onifacted Capacitv allocateci lo the Ploctrlel shall be as rrriclcr

I
IlTalwan/LS-abo Power Liltit?rj _ 106

///
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\anre o1' thc Plocriler' Corttlacted Capacitl 19zn)
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onl)'). Ouf
Tire Ploculer shall be entitled to inrroirc

llre datc in tltc preceding serrtcrrce-].

irf -

i.:.t,:ij.r;

Itt ctrtlsiclr'ritiiolt ol-th.'lln,scri rtlnrc of ihc S;iccted lliddcl tl'Se iuciu-tl Llicilc; i-,it ite ltiiilrol't5e Se llcrl
agrecjlls li) tlllclet'lillie tlrc obligations undcf the PI),\ and tirc othcr RIP l)ro.icct DLrci-liltellts aitd Ilpsr'r.t
llte ttanre of thc Pt'ocul'erl. atr r-cing 1o execute the PPA arrd rhe ollrer IIJP Irroje'ct Docrrntents inter alia
u'itir lhe Selier. regaldins scttins Lrp the Pou'..r Stariorr of tlrc cal)acitv of'........... \4\\i. a1 ........ ..1

Insert rraure of the placel lbr strpplv o1-pourr.fitct.c fi.or.n olt long Ier.lt basis. rhe

(inscrt ll.ltllc' of barrlt] 1 ltcrci:taftcr rcf'crrc'd io lis "(iualalrtol llar'tk") lrcrc-Lr,r' agree.s uneqrrir,ocail),,
ilrevo,--abl)' arid urrconditictrrallv to pal, to f/n.rer.l N-ctme ol'tltc ProctrrarJ at lin.:tt.t thc I>luc.c fi.cttrt the
rulrlrt'.:.t rtl llta re.tpcc'tive Prot'ttrar irli,t'utcrl in Pl',1j lbrthu"ith on clct)tand in rlr.rting fi.ont l-\i.grrc r4
lhc Prrxitrer'l oi'attv Olllcer authorised br it irr tlris bchalf. anv anroLurt Lrpto arrd riot exceeding
RLrpees -_ ,_otrly' [lrrscr.t rhe anrorrrrt o1'thc barrk qlraral.rtc-c iri respect of tlie
ProcLrler as pel tlre terms oIPPA]. on belrali'ol-\i/s. flnsert nanre of the
Seller oi'the Sclectecl Bidder trrr bchalf ol'1he Sellerl.

Tliis gtralarttce slrall be valid arrcl birtclirrg crr this Bank Lrp to arrcl including
ariti sirall not bc telnrirrable b1' t.tor'r. or Anl change irr the constitution of the

Bartk or the te-t'ltr ol'cotttt'act ol' L'll' anv othcr rcasons r.rrhatsocr,er' an{l ouf liabilitl ltereunder slrall not
be impailed cil discharqcd b1' anl' extgision o1, lirrre or l,arialior.rs or. alter.rrations r.nade. gir,en. or
agreed u'ith ol u'ithotrt oLu'knoivledgc or conserlt. by or betu'ecrr pafties to Il]e fespective agreernerrr.

Our' lia[rilitv r.rr]dcr (Rsthis Cuarantce is rcstricted

GLrarantee shall re nrain in lorcc

this Cualarrtee till Insert clatc uhich is i0 dar,,s after

to Rs

LrntiI

J'lte Clttalarttot'Bitrtk here[r1 agrees aud ackrrow']edges that the Ploctrrcr shall lravc a righr to irrvoke
this Il,,\NIi titlARANTI] in part or.in 1lll. as ir nra\,'clcerrr frr,

The Ctraratttor Bank lret'ebl,erpresslv agrees tlrar it shall rrol r'equile an_r, proof in addition to tlie
rvriltett derltand by the ProcLrrer. nrade in arr_r' lbrrnat. raised at ihe above rrenliorted acldress of the
(ltr:trarrtol Btrrrk. in orcler to nrake tltrr saidnavtncrrt to tite Procrrrer.

.I'lte 
Cuararrtor Ba:rk slrall nrake pa)'lt.lcnl

ancl not\\ithstancling arr.r, oltjeclion by the

trol rec;uii.e tlte Procurer to.jLrstify rhe

Cittatlrrltri Btrrtl' ltar L' alt\ tL'J(rrn \ri aqflinsl

hereuncler on filsl ciernancl witlroirt r.esrricfion or conditions
Sr-.llcr and/or any otlreL pefson. Tlre Cuirrantor Bank shall
irrrrocatiorr ol' lhis IIANK Cil_ldftaN1PE- rror. shall rhe

tlrc liroctrrer irr respect o1'anr, lla-\rtnent tliade hereunder.

l'his IIANK (;LIAItANTE{: shallbc interprcted irr accordarrce n,ith lhe lar,,,s oilndia.

The (ltralanlol'Battlt reprcscnls llrat this BANK (;LIAItAN 1'lr[: lras becn cstablishecl in sucfi l'or-nr alcl
rl'ith srrch cotttctlt that i1 is lirlh,enibrccalrlc in irccrtrdance u'ith its ternts as agairrst thc- Guar.aptor.
Bauk in lhc lrrannel provicled hercin.

Tlris B,4NK (jlJ/\RAN I'l-E sLrall rrot be ai'ibcrcd irr arrl,ntilt'ltcr.b-\,t.casort o1'ntcrsct.. anlalllantation,
tcstrLtctLtt ittg ol- itlt\/ othr'r change in thc corrstitLrlion o{'llrc CLraraltrtr Bank.

Name of the Distribution C
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}]li:|],1.l.i((;i,\ill1"N1|:;,'llli]:be:i1lrirrt;it.i..b|igaiioi.rlli.tjlt(;illtt.lltli,lt.ljlirriill:rtlllccilriliitqj-r'i]..
l)t t.,cttt.'t shitll tttrt bc oltligcr-i i..riirlc cniirlcins Liiis I],\Nli (it:,\li,'\\ I l::|. ro takc lri\ licliorr in an_r'

c()Lrrt.)l'arbitr'iri plt:cecclirtu,s aglittst tlre Scller. 1o nrake arrr,clainr againsl or iut\ cierlancl on tlre Seller'

or tLl grve att-\ troticc- to tlte S.'ller or to enibrcc anr' sccLrrity'held b1 llrc Proculer or to crsrclse. levt'
ol errfirrcc arr distress. diligcrrce or ollrer llrocess against the Selle r..

'[he GLrarartlor I]artk acknori'ledqes that this B.\\K CI.lARAN"IEE is no1 pelsonal to rlre Procurer and

ntar' be assirrrted. itt rvltole or irt palt. (n'hetlrcr absolLrtell'or bl rvar o{-securill) br Procurer to anv
etttit\i Io u,ltortt tlte Procurer is entif lecl,lo assis.n its r ishts arrd ollligations Lrnder tlie PPA.

N otlvi thstarrd i rr g anvtli i rrn contairrecl here i nabor,e. our iiabilitl undcr this CjLrarantee is lestricted to Rs.

orrl-v) and it slrail renrain irr lbrce until(Rs

IDate to hre insertecl on tlre basis of Alticle
day's therealier. We are liablc to pav the

GLlaralrtee orrlY iltlrc ProcLrrer sefves upotl

3.1. i of PPAI uitlr an addilional clairn period of thirry 130)
gualattteecl arrloLlnt ol an)/ part thereol uncler tltis Bank

lus a rvritlen claint or cleniand.

Signatr:re

Nanic
Porver of
For

Attorner' \o

Bankcr''s Starnp and lrr-rll
Dated this _ da1, of

Acidless.

. 2008

Name of the Distributron Compan
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S'i.ERLTTE ENER.GV LXMITED
\,/edania,75, Nehru Roac, Vile Parle (East) , Mumbai-400 099, India

Tel.: {+91-22\ 6646 i000 ?ax: l+91-22) 6646 1350

N.\-tx;r
/'- tr'1c

ll i d Ccr's Nari..e: S1t:r'l i tc Energy l- i ::rited

l:lil r\rirlress: Vecajrta. 75, Nchrr.r Road. Vile Palle (East)

'i'r-icplro::e No +9 I 2?-664 6l)37 /1 ili

[-mail ac]rjrcss: ira.!titt t]lirdttl(@\,cs-sltlq.o!.jn. svvapnii:l)atil@t!-ciglie.go.Lll t%S

i a;r i No, :-1.9 12265.:6 I 3 i0

Dircctor (Plojerrls),
'['a h',,ancii Sabo Pou,el Linriicd
Thelmurl Shcd No, T2. PLrnjab Statc Elcctlicity Board
\car Railrval, Crossing No. 22
Paiiaia-I 4700i. (Pr:rjabl, India

S'.ltr: Bid tirL Srippil of P,,r*'et'to Proc'rrreriAr.tthoriscd Representative

.Dea-r Sir.

\\ie. ihe rurdc:sigttec Bidder having rcad and exal.nincd in detail the R.fP

ibl supply of po','.,el on long term basis fi'om'l'airvandi Sabo village Banara'ala, Dislt.
lvlansar. PLrnjab. hc:eb1'stil.ntit oui- Brd tornpr-isiug of Financial Bicl and \on-Financial
Bid.

L) llid Bond
\\/e have encloscci a lJid Bond of lts. 60,00,00,000.00 ()lupees Sixty Clore.s) i:r tire form
oi barrit guafantee no. 0-193BG001?4208 dated l9 June 2008 o1^ Rs 22,50,00'000.00
(Rupees 'l"rvcnt5' Trvo Crore and Fift)' L:rlths) and Ba:llc giralantes no.

003G'fO1081?10003 darcd i9 Junc 2008 ofRs 37,50'00'000.00 (ltupecs Thirtv Sevcn
(jrqr.es and l.-illy Lal<hs) as per')our plofolrxa (Autrcxure 2) lront ICICI bank and
HDFC bank rL's:ectivei\/ anci valid upto 28.02.2009 in tertns of Clause 2.12 of the Rl?.

r-) /\cccptij|ce

\\i. lreicbr i;rrct,rrdi:io;laill rtrd it:':vuelbly agrcc and accepl Ihat dre dccision nracie by

thc Plocr.rrer'/Autitr-rliscd Rcpresentative or-the Piocurer regardjrg ar1' tnatler regardrrtg ot'

rrising or.rt oi the IifP shall be binding on us. We hcreby expr-essl\' \*a'\"c anl' and ali

ciainrs jn lespcct o; Bid l)roccss.

'1) Fanriliariry Witl'r l(c:levenL Lrdiar: l-arvs & RegLrlatiorrs
\!'o confirrl ihat we irave studied tlre provisions ol"rclcvant lndian lats atd rcgulations
as lcquir-cd to enable,:s to quote foL this Bid and execute rhe ltl? Proiect Documcnts, if

Nante of the Distribttion

(u
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Veclanta,75, l.lehru Rcad, Vile Prrle iEast),lviumbai-400 099. Inciia

;i,.a,a:.dcd, \\/e firrihcr.Lrndcriake aud aglcc il',at eii Srrch iactors ir-s rlentiotred i;r

1.7,1 of Rl? iravc been firLlv exanit:ei1 ani co:isideicd rvl-iilc sulrrlitling the BiL1.

+) Conlaci Pg|son

Je:aris,rf corttact p('rson as l'eq'.t:l'ed Lrtldcr'Clatise 2.14.2 furnished as rrnder:

t*tar:re Srvapnil Patil '
Desi gnation: Associate }v{anagel Br.rsiness Devclopnren L

Conrpanl.:Stcrlite Energy Linritcci
,Addlcss: \/cdania. 75. Nehlu Road, \,'ile Ijarie {'East), Mrrmbai - 400 099

I'hcne Nos. -i9 1 225646 1 3 31i1341
Fax \os. *912266461354

E-nrril aclclrcss: nalini.nrrrdakl@!edqlllil,co..ip" srvap!il.patilti?v-edanta.c9.in

\\/e arc cuclosirrg heLer','ith Envelopc I and Enr.elopc Ii conlailrirlg dLrly signed itrlmats

cach or1c. dLrly scaled.separatel.v, in i original + .1 copies (duly attestcd) as desir:ed br'1'ctt

in ,vouL RfP for 1'our corsidcralion.

Dateci 21" l)a1'o1-Jur.re of 2008

l'iranl<irrg you.
\\1e rertrairr,

You: s laithfLrlly',

",fi'if-')-^, t
;\ )j\ '"

,trrtffi

(4.''

sa"1*71*n\'
Snnjay'Khattly
;\uthr-rriscd Signaforl'

';et {-51:-22) 6646 1000 Fax: (+31-22) 6646 1

Nante of the Distribution C
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232, Solitaire corporate Fark, Andheri-Ghatkoper Link Road

Chakala, Andheri (E), Mumbai - 4Oa 093.
Tel : +91 - 22-4005 8000, Fax : + 91 -22 -4005 8021

CERTIFIED TRUE COPY OF THE RESOLTUION PASSED BY THE BOARd
OF DIRECTORS OF STERLITE ENERGY LIMITED AT THEIR MEETING HELD
AT VEDANTA, 75 NEHRU ROAD, VILE PARLE (EAST), MUMBAT * 400099
ON WEDNESDAY, APRIL 30,2OO8

'RESOLVED THAT pursuant to the provisions of the companies Act, 1956 and
compliance thereof and as permitted under the Memorandurn and Articles of
Association of the company, approval of ihe Board be and is hereby accorded
for investment of 100 percent ('l 00o/o) of the total equity share capital
requirenrents of the seller represenilng the entire amouni proposed to be
invested by the company for lhe Talwandi sabo power project, partly by
acquisltion of the exisling equity shares from punjab state Electricity Board and
partly by subscribing to the nev.r equity shares, as per the terms of the RFp.

FURTHER RESOLVED THAT Mr Kuldip Kumar Kaura, Director, Mr. C V
Krishnan, Director, Mr. Virendra Agrawal, president - Finance and Mr. sanjay
Khattry of the company be and are hereby severalJy authorised to enter into and
take all lhe steps required to be taken by the company in this regard, including in
particular, signing of the Bid, making changes thereto and submitting amended
Bid, all the related documents, certified copy of this Board Resolution or letter,
undertakings etc, required 1o be submitted to Authorised Representative as part
of the RFP or such other documents as may be necessary in this regard.',

Ceriified True Copy
For Sterlite Energy Limited

./s .(-r.'
W//

Ajit Pratap Singh
Dy Co $ecretary

Name of the Dtstributiot'r Compan
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CEIITIIiIED TIl.Utr COPY OF TIIE RESOLUTIONS PASSED BY TH.L BOiIR-D

OII DIRECTORS OF TIIE COJ\IPANY IN THE]R MEETINC }IELD ON
into..ry, ro''l rr.rv, uoos _
''RESOLVED THAT pursuart to thc appiicablc provisiotis of the Companics .,\ct, 1956

a:rd compliance tlrelcof ancl as permitled under the Nlcnorandun: and Articles ot'

Assocjation of the Cornpany. approval of the tsoard be and js herebv a.ccordcd for

issuing an Urrderlaking to :he Arrtlloriscd I{eoresentative rarncd in thc RlP, in thc

fornrat spccit-red in the RJP issueC by Authoriscci Rcpresentativc, dratt of rvhictt is

attached Licreto, rvJrereby the Corrpany undcr.takes t0 invesl upto I00 9'i, ofthe total

equiry share capital requirencnts ofthe Scllcr. as per thc'ici-ixs olthc nio, ieprescnting

rhe entirc arnor:nt proposcd to bc irtvestcd by Stcrlite [nergy Limited for thc said

Project. in case offailure ofStcrlitc Energy Linrited tc orake such i:tvcstntenr'

FUR'IIIER RESOLVIID 'l-l'irYf lvIr, KLridrp Kunrar Kauta, iUanirging Dircclor. ir'ir'
Tan:n Jain, Wholc Time Dircctor and Mr. D. D. Jaian, Chicf Financirl Olficer of the

Company be and is heleby scvclalll' authoriscd lc enter into and take ail ths steps

required to bc taken by thc Ccnrpany in this rega:d, incir:ding in palticuler, sigting lhc

said undenaklng, issuing the samc ro rhe AuLhcrlsed Representativc, all the ielarcd

dccu,ncnts, cerliicd cop)' cfth's Board resclution or lctter' undertakings etc, rcquircd

to be subnritted to Auih0risod Represcntative ns parl of the R.fP or sucil other

Cocunlcnts as n1a;i bc necessary in this regard."

Ceiirficd to be truc
For $erfilc lrrf ustries (lndi:) Limited

tv Il\/, ItYt I
ltlalt'lll

CoripghvSglxol

n,t 
arr,eut'"'..,,o-

"''rqat .-*,;r''

STERLITE INDUSTRIES {l) LTD'
SIPCOT Industtial Complex, Lladurai Bypass Road' TV' Puram PO' Tuticorin - 628 002

TeL.: i9i-401)661 2591 (r'o tines) Fax: (91-461) 234A?A3
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S?ERC-iTE irisl.rs?R'rs (t) E-rs,

lNante of the Distribution Company \. 
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OUR REFERENCE
ISSUE DATE
APPLICANT
GUARANTES AIIOUNT
ALIOUNT ]N I'IORDS
EXFIRY DATE
IXPIRY PLACE

ffiffi
. GUARAIITEE ISSUA\C:

Pi.JN]AB STA,iE E:*EC'iRICITY sOARD
PiJN]A6 5TA;E A:-'CIRICITY iOAilD,
PATiALA

'\ ' ;'r;" ilDiC -;ir*t

\, 1st Floor, !
r : ,iir lo, K. G ].

U ^, - \" Ncrv Dslli
\ Tel.: 4169,

r3l

c*rAU ,\,ti

V)-",/-- aD\v
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RUPEES THREE HUNDRED sEVEiiT}' FIVE i'IILLION
J0-rlAR- 2009
UE:N!

DEAR 5IR5,

PLEASE FIND ENCLOSED THE CAPTIONED GUARANTEE DULY ISSUED tsY 'J5'

THE 6ENEF1CIARY OF THIS GUARAffEE I5 ENTITLED TO CONFT.?I.1 THE AUTSEI'ITICJT\'OF
THIS GUARANTEE DiRECTLY BY CONTACT1NG THE ISSUIIIC 8RANCH OR THE

CONTROLLIIiG OFF]CE AT THE FOi-LOI'IING ADDRES5;
ATTN : HDFC BANK LTD,BANK GUARANTEE DESK'

F1R5T FLOORlOLO EUILDING,264,NARAYAN PROPEF.TIES'
OFF SAK1 VTgEN NO,qIJ,SNK:'I{AKA,CHANDIVILLI.ANOHEN] (E).IqUNIBAI-4OOO72 '

THIS GUARANTE€ 15 TO 8E RETURNED TO U5 UJITHIN 15 OAYS FROI'I iHE DATE IT CEASL:

TO BE IN FORCE, iF THE GUARANTEE 15 NOT RECEiVED SACK BY US I/iITI|IN THE DATE

ATCRE}IENTIONLD, IT SHAIL BE DEEi"tE' TO 6E AUTOY.ATICT'LLY CAi{CELLED'

THIS LETTER FORMS AN INTECRAL PART OF THE GUARANTEE

'XE CONL:RM TiiAT MR./I,'IRS.
wfO Havi SIGNED THE' ABSVE G9ARAN.;EE /EXIENSI6N llAVE GoT REQulSIl I PO!'J:RS fo
SIGN ON EEI,ALF OF THE BANK, :

AUTHORISED slGNATOP.Y
HDFC DANK LTD .AILA5H BUI!D]NG
I
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'-o the Procurer
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Ref : lCBl(/Cl B D/BBRl,z007,08iBG/ 03938G001 74208 June 19, 2008

To:
THEFMAL SHED NO, T2
PiJNJAB STAI.E ELECTRICITY BOAID
pUNJAB sTAt-E ELECTFrcttv soano,palALA
1474O1

Sub:-lssuance of Bank GLtaraniee

Dear Sir.

Please find at;ached Bank Guarantee issued by us favouring your ser'.res on beharf of
STEFL}TE ENERGY LII\4ITED

Delails are as rrnder-

Bank Guaran:ee No Expiry Date Amount oi Bank

G uarantee& Date of lssue

INH 22,50,00,000,00

Vile conflrm that lhe ofticiais rvho have signed the above bank gu6rantee are authofizcd to sicn
such docunrenis on bohaif of lClCl Bank Limited.

Thanking you,

Yours faithfully,
For CiCl Bank t-lmited

t\.rbc{tcl.-
,,\P/go".

Authorized Sigrratory

lclcl Ran! t imifad

l
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'l

1i

Expiry Date

Name of the Distribution
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This Forms an integraf part of' Bank Guaiantee
issued by lCtCt Bank Limited,
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Sr. No ?+1,7!o \riNffiBSruK ('UARANTEE
lc{Cl Biank limited
(rlcorporete. jfl I

I

BG Numbsr: OSSSBCCOtIqZO6
lssus Dato: '1 9-06-2008

+]25
126
i )'t

The (;u3rantor Bank shall maka payment hereunder on first dcmanci'&ithout restriclion oi
cond lions and nolwithstanding .any objecrion by rlte..Bidder or any other persoi, Thc
Guairntor Bank shiil nbt require-the Prccurer to justify ihe invocation 'of this tsANK
GUAIIANTEE, nor shali rlre Guaranror 3ank have any recourse against the procurer ln r€spect
ot an / naymert made he-eunder.

This BANK GUARANfEE shall bo interpreted in accordance with th€ laws of lndia.

The Guarantcir,:8ank. represents thai thi" BANK GUARANTeF has b€on estabijshed in sucn
form and'ffith such conlent that it is flliy enforceable in accordance wirh its lerms as against

28

32

33

29
30
31

i 
:,

,1,.,
i

l

35
i6
37
38
39

This tsANK
tlre lrocuret:

of ths Guarantor Eank and accordinoiv
re enforcing this BANK GUARANTEE tc lake any action
againsl ll]c Bidder, to ma{e any clain against cr an1in ar.y

oernnno on
Procurer or
Eiddcr.

,Bi6da'or to give any notice 1o thc Bidder tc en{orce 3n,7 securitT held D}, :he
exercise, levy or eiiforce an,y' distress, diligenbe'or oiher proc€ss ageinsi the

40

,ll
Notvlithstanding anything contained hereinabove, :

1')Our liabilily.under this cuarantcc. is reslricted to Rs.22,50,00,000/.{Rupees Twenty Trvo
Crores ancj Flfty Lakhs only)

z)The Guarants€ shall renrain in {orce until 28rh Fal)ruai 2009

Page2of3

Fegd. Offica: Landmark, Race Course Circle, Vsdodars-39O 007.
Fax : 1265-?34' 65 1 .

E-mril : corporatecare@icicibank.com

Name af the Distribution Contoat

,)-:l

For lClCl BANK LtMITED
1\

h,- ^.*--{,: .rL^4
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P \IUK iiUARANTEE
lCtCl Br,rnk Limited
(:lcor!cral€!l iit lidia)

.ra qr-^ltrrro

+9 N.rme

i0 Power of AttorneY No,...----**.--

53

fa

+4

40
ta

3;WeshallbeliabletopaYanyamc!ntundslthisbankgualenleec:parithereoforllyifrve
ie ceive (if you seiv€ upon usl .a written clalrn or derryn! under ihis guarantee on or befo13

30,03,20b9 at lClCl Bank Ltd., lclCl Cerrtre i63, il'I Parekh Marg' Backbay Reclamet on'

C:rulchgate, Mumbai - 40C020

BG Number: 03938G00174208
lssue Date:19-06-2008

Phone : 0265-2340C2G,

51

52

>5

56

57

Nil:l::lliamor
SignalureCodel,r"'+SL:L-K2428
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:]egd, Ol{ice: Landmark Race Courss Circle' Vadodara-390 007'
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Name of ihe Distribtlion Comaan t2l
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I)i,r;Lrr',-'ili-nr ,r,r,i.'r i ,i/e l

rcirc ilrnk l,ir!.,
ist Floor, Kr.ihsh !u:idng,
?5, K. G itlug.,
NcuDrh:- ll000l
Tcl. : .i 1699'i7l / 41619'115

t.r.T€ i.25-j!il 2CDi PA(;I

v'tct I qu'l:rtt-

[1i_\ :.JAJ',AI]TEE I5SiIEC

S-I'!i:I_E Eh EtG\- LII.JJI Lf,
EXa:tIICtu A/'C AIFER Or'i aH,'.ii:ivI::,,1,riigAt o

ouF. n'aE F,EF io.
YCUR RiF. HO,

03 ]'cT010ei7 iC0C i
AoDi-iIcilAl ?[F i]o. : CCiSi-O2CSG30775
BEiiEF.ICIARY : PUil]AB sTATE EI.ECTn]C'T)'OOAI(L)
8G r{jOJr{i ; !:{R l:5 tuO..tf.r.10
-ssuE la:L '1 L5-tuN-200e'
rrp:R\" cATE : i0-,\,AR-2009
A"lEf,l3i'lEl'lT i!0. ; 1

ra ilAve DE3IIrD Youii Aa(OiiNT !C 0O60031CC":ni3i AS FOLLCNS :

DESCRI P'-IC'|

Cs:s i3:( on iinnd cornt Ci.3rce5
Scavicc tax on inrrrd cotm, cia:ccE
Ar.lEHCf.iEtJT C'|ARGE5 r0r LC /CIEe"
ST{.ll P/\FEn Cil6S FO: GT€E AilEltDnlEl,T

I iln

I lrs

IilR

;i0,90 Dr,
30 .00 D..

10{ -O0 Df.

384.90 tr.TCi/\L AilaL,NT OliliTED INt
iiUP:ES THR[E IlUi{DRED EIGFiY FOIJR PAISe' IIIJ!81'/

vALUi iAT! | 25.luti-20C8

lioirp :As per Finance Bill 2007, effectrve llin t,\zlt 2C07, service rax.& Educatlcn
llas ieen chanqed frofi i2.?-iX io 12.36,"i;.
fi0FC oank Servrcr Ta): Req: sirriion N!fibei:N-IV/'ST/DAIJ(&JIHER SERVILES/20lj0{-rl
atJ'stcred ur==ice -CcresZ: g'iFi d.nll -oL5e, :cnapati 5apar tra13, lor.er. pi-el,
i:-n:ba- -;10 i13.ii!I5 IS A CO;,IPOTSR GEIiEiU]EO ADVICE,
.O:S .I]OT REQUIRI AII\' 5iS'iATURE.

\!
.k-,1
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I To, Date:-25-lufl"2o08
u' PUIIJAB STATE ELECTRICiTY 3CARD,
A PATJATA
.t

. Ref:- Cu: Eank Guorantee No- 003GT01CB:71C003 Dated 1g-luN-2C08 fcr
B :z5,soO,oon. 00 Favorrinr yourself on ireiratf of sTeRLiTE :fJERGy LIMITED.

Sub: Amendment of Bank cuarantee No OO3GTo1Oa17100O3 Dated 19-JUN-2OOB

At the iequesi cf applicant srERLirE ENERGy t.IteilTtD, we FDFC Dank Lto do hereby emeno ine
qud:31tec as follows:

Novr', all clajms under tiis guaranle€ siiail be payble at PATIALA lnsfead of nlEW DELHI

All ottrct tsrms & :onditions re maii rnchanged.

Thls letter will form an integial pair of the above rnentioned guafantee and shouid be attached
Fr therefo,

pAiEp 25.JJN 2006 AIll!!!!!!!''-----''_---._ _ 
--1

I F NaLt{.1'lSlJrrdrno anyi\lrq Conlcrrrd hc.dr,, bcrore , ,\: Cldir-S Jrdc, th s G..J:0ntee :,ttoIt tC DJ/aOle jt I

I f !1.1 Our labi,tv under thrs BJnk Gu3rdntee shail ncl I prlata 
I

erceed to Rs 375,000,00C,/- (RNpe€s Th rty Sevcl
H Ciljrs Fr'L! Lac5 onry)
I i2.) Th s Bank Guarantce shilti t)e vrtr,i uprc 2S-Fte-2C09

, 'If'15 Guamn[ec W]lL :le retuflted tc !S as soor a5 i

I :ro
L b i3.) V,ie are liable io pay thc gudrdnteed omount oT aiy
i F part thereof under thls bank gudraniec only an,J onty

tl

u
u

il

lhe purrosc for which iI rs ssued js Fulii led.
r Trc BC ccnltmat.cl \) cTEL I0lB53 rs r-

rnlegral partof the BG nc. tC3cTOr0B1710303

i , ii you sefie !p,on us J !./r ltcn c,atm o. demand on cT
ii beicre 3O-l'tAR-2009 I

=--l

'^i
c

g

- ^- rrntra P,Ar.ll( L.l-D.
IUIIre,v -' \'- -. -":-a-

Autriot;s"d Si.J r'\e1orl'

,ot))

ftFifilDEr.Hr

I'lame of the Distribution
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ST'&EAL{'1. [,. trRfl]tG\l LgR,ffTtrilr
Vedanta,75. Neh:u Roai, Vile Paiie (East) ' N'lunrbai-400 099 lf'dia

11l.: i+ 31-221 6646 1 CoC Fax: 1+31'221 6646 1 350

llidder'.s Undct't;rliing

l-c.

D ilccto r/Proj cc ts

I'abvandi Sabo Po*,cr LrmitcC

i'lrelnr:rl She d No. T2. Purtjab State Electricitl' Board

Nlrar Railway Closstng Nc. 32

Patiala- 1 470b1, l']unlab, lrdia

lcar Sir,

\*i4\

suh: Bitl<iers, [.lnrler.tukings for Bid for suppl]' t0 P|ticut'cr/'\uthorisetl

Rcprescntativc

\\ie lrr'leb) underiaiic a)n our o\\rl bcliaJf and on trelialIolthc Seller., that iisclccteii as i]re

Srrccc:sful Bi.ldel ioi th< Pto!c.'::

i. we give our rrncc:tclitio:tai ac:ceptance to ;ltc llfP Project Dcrcttttrcnts i-ssttcd by

Procuter/r\utlrorisc<i Represerrative as a palt oi lhe RfI datcd 18 Janlra|l' 2008, as

anrcncicil. \\/e shail !:nsuie thal the Scller sl:al. e-':ecutc such I{J} Proiecr Doctrrnetits ar

pci t)re provisions ol'tjtE llil
2. W" Iiaua submittecl crul Fltlancial Bid stlictly as per the iot'lnats ixor'ided in r\trtre;turc

-1 ol"the Ri?. u'irl:our atry tier,ratio.ns. conditions and ,,t'itholrl r]rentionirlg airy assun-rptions

cr rroies for the Financiai Bid irl thc said Aunexttt'e

j. Wc liavc subn]ittccj rhe Birl t:ru llte tenns and condrlion.s contzri:red il the Rfl'artcl s'e

l-,ereby confirttr our acccpte.llcc ol ali thc terurs a:rd cor'ditions of I{lI

4. c)ur.ilid (inciucling l;ir-,ancial l)id) is valid upto :he pcrioci requircd undeI clausc 2,9 oi
t[e lifl).

5. OLrr.Bid (inclucling linar:cial Bid) has'oecr riull'signeC by authoiiscd siSnator)'a:ii

sealcil :n lite rratlncf anCi to lhc extcni ir(iicatc.l in this RfP ar.id thc l)olver: of

Ar:orrrc1../Boarcl liesoluticn as llcr Clause 2.7,1-1 in icquisite forirlat as pel Rt? haS lleett

cncioscd in oliginrr) r','ith rhis underlakir.lg.

5 \ot Applicablc

7. Wc agl'cc lc' sell ottt ertlirc sllareltolding i:r thc SeLlcl as pel ti:c pr()visiotts oi ar'1icle

i,3.3 A oll the Pl)A.

S. \\/e colfitnr iltat ouf Bic nrcets ali tire conditiitns speciiled in forttr,'.t I cf Artncxute 6

of Rll) nanrely:
a)'thc schedittccl coD oi rhe first ijnir shajl r,ot l)e iatcr than 48 montlts frotn tht

llftectii,c Dalc as clellnctl :n PPA..su[ioct',o the provisions of the PPA

L'rrt'i. irlr',,jiitf t :, jt1 t, t,,!,?rl, ,

_::e i
1 "j"

Name of the Distrrbution Compan
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S'i'HR" i, i Tit E rli {ii}.{.1Y LE}*'X I TE i}
Vediintzi, l'5 Nehiu.Ro:c, Vile i:ale (Easi) Uunrbei-400 !9!1, rlsra

Tei.. ir9'1'22) 6046 10C0 Far: lt91-22) 664€i 1350

bl-ilrc SchcdLilcd COD o1'rhil Po\ydr Sr'tion shail rol be laier tliair 60 ntrrths f:our tlte
l;iicctive llate os dctl:cil rn PP.,\. s',lbiccr io thc o:or,isions of the Pl).{,

,,.i- l)t,r.:rit.-':r;t:i ltlltlr,t .l4 Z

i7- l-i--l-.r !,

J ,J/' \ \-\'1
n)lo

I
{

c1 DLi':elence in SchrcLrlcd COD oirnl,tr,..\r successive Llllts shail n0i ercee(l a rcriod oi {r4lJ$\t
I :uoliths. strLrjecr lc the provis:olrs oi't:e PP;\.

d)Thc su:rr rotal of rilc Cor:rlacLcC Capacitjcs of irll the Unjts shall noi :e less, tltan 1620

ir'lW ani rro:e than 1980 \4\\' at the Dglirerv Poir:1.

9. \\te corllrm lhat our'1:in:ur:iirl ll'id conlbrns to n:i lhe coniitions irtire iif? ir:eluding:

:!1Rilic of nrirriirtrrrrr JDi rr'f,\ii:lllnl Qrrotcd ( i,_Drrcil) Clrlrges dirrir,g tltc Cort:clct Yc.rts
fi,.r rvhich 'fariff has bcer q.rotcci b.v the i3idder' in Iorrnat I of Attrexnrc .1 o1'Lhe Bici

sl:lll not be less tl:an zclo '-.oinL seven (0.7) as prcvided in Clalsc 2.7.1..1 itertt 2,

L-)l:irrancial llid is in t:re piescribed Format I oi,\mc.tttrc 4, shali bc srrl:n:ittecl dulr'
s:3nci[ b1' thc Ai:thoriseu Sign:rtr.r:1,

c)Fir:ancial Bitl is un:on.irtiolal

d)Or,ly one Fjuiuc:zrl Bii is subnrittcl b1' the Biride:'

i() Not r,pplicabie

!""1*tuvaffir
t'^Xl 

illl'lX' il1,,,,, u,"u Qfup
Originnl Po*cr of Atlornrv irs rler Clause 2.?.1.1 is elrcloscd.

sa_

\
Nante of the Distribtttiot't
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1 Unit (in I\,IW) Unir (in )\{W) llin nronths ironr UffccrivJ
i 1,- , I

*,H,m:J11"'-q'T
.lutho rised Sigrruto 11
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,\uthoriscd Signlton,

STERLITE ENERGY LIMITED
Vedailta, 75, Nehru Road, Viie Parle (East) , Mumbai-400 0S9 lnora.

Tel.: (+91-22) 6646 '1000 Fax (tg1-22\ 6646 1350
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l.rairc: Sicflile l|dusrrics {lndi;) i.ir
l:rillAddfcss: \/c.Jrrt:r7-:,NellroR01C,\'jic
Tclcphone No : - 9i:?66-iar I 3/17lj7
L:.- nrai I addrc:s: s,,rapn : Lpai i l@vcdarta.ctr rn :

|rx,/j'lo : .9i1166.161-150

To

ST€R!*ATE 1?'{&uSTfttES {r} [-TF"
Vadafir, T5 i.iehr! Ro.LJ, Vili: P.,rl. l:iil
l.4rnrb:r -.100 0-o3, 1i':DlA
Tel : i+$1-22r 66n0 1CC0 I:!t:r {-91-!:i a64a l:5!
1,!.llrli. tli,,v.,,cdini3/osou.cD: co- 

\ A
itc. ', F"'Y'
l,ute qEi, l,lcmbai ,;00c99 1 a- i:r)t"

)"'' I
rr;,'n:.rr:,'d:kfrlrcdrnrr.co rrt U^ a_\{ \w-/lv 

\
ll'l

ft"J'1Direcror (Projccrs)
'i alrvandi Sabo l)os'.f l,imitcc
I lrcnLrri Shed \r Tl Pun rb Statr EleLlricitr Bu rrc
Ncrr 11!il\va),C;ossiilg No. ?2 .
I'atiah' 1J700 l, (PunJab). lndia

Subr Undcrtal(ing for rquity iDvcstrrcot

ueet )tr!

Wc retb|to thc Rcqucsi ibr Qualil'ication dr1!c ?5 Septcmber 1007 ('RiQ') ard Requcsr for I'roposrl
d!ted lli Jnnurrv 20(i8, {'Ft'lt') issucrl by 1,cr rcgarding ser1ing up cFI'rojccl at nerr'if,]\ranCi Sato ai
Vjliaqe Bnnarvalr, Dist. \linsa, Punjab. India for snppl5' ofcicctrical output thcre torn ci long lcrnr b3sis.

\\/c hav. ca-fefu!ly fcid rnd e\mrined in dula'l thc ltfQ and thc RfP. includirrg in prr:icular, Clatrse i.i.tr
oitl:c RfQ and Clausc:.7 l. I ofthc [iii), regr:rding subrnission ofan unienakirg regardi:tg rhc inl'estnrrn.
in rre equit;r sliare crpiral o1'tlie Talriandi Sabo Porvcr Limiied (ttc Scllcr). We havc also loied rhc rntounl
oa thc €quily in!,estnenl r:quireC in ihc Scllcr for the Projecr by STERI-I'l'E ENllitcY Liilll l ED for tirc
Project.

Iri vicrv of t|e rbove. !!c l:eleby undenake tc ycu and confirnr that in the erreni oi failur€ of S:ERLi-ig
ENERCY LlN4ll lli) to invesi jn ful! or in par:, in tl)e equiy share capital oidre Scllcr as specificcl ir lhe
RIQ andlor RfP, \\'e shall inVcst rhe said arnour)r rot invcsrcC by STSRIiTE ENtiRCY LlMll'DD irr ihe

Special Purposc Vchicle furmcd lbr rhe Projccr.

We iravc ahiched hercio ccniiled truc ccpl,ofthc Board ResoluLion wliereby rire Boiid ofDirccrors oicur
CoDprny has approvcc issuc of this Unden;rkile b;,the Conpary.

All thc tcrnls usec Iiercin brt oot dgfin.d. shall iralr thc mcaninc as ascribcd to thc srid tcrrr:s unde: thc
p 

'T)

Slcrlilc lildus:ries (irdir) t.inlitcd
Vt(iilrtta,?5 Nshru Roac
Vilc Parlc last. fvluilrbai 400099

aruu Jaiil

Name of the Distributian Camoan
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ali lrc$ircflllotnc)
i.rtq :lt fttr r! llK* trijrrl!. wc Srerlic EorrSy Lrnil.d l.rrrf rs lcaislcr.d ofn.c )l ::2, Sol:la,I0 acrpcrilc Prrl. /\odhcn-

I Cf]li,,FrrLn\tiord.Clr!l.ti.Aric"c.i(ti.sl)i\lunbrr-rlacaj.ioh.r.5tco.!lituLt.rptornlnnilirdrorscJlrSBnir)Kh](L],.c5rJrne1l
F::rNa tO0l.t0trFtoor CS?iS.DrrrTot\cr.i'i.clllllrgc,la'..)lrnL,.:4C{ Cl:.\!hoBprcs:ril,virtlo}.d\illr!ir!.lfr^rt.J

n Lrlllir i:ricfl .y. la do in ol:r trr,rc !'rd c| ou tcl-Jll, lll iucl) a.L. dji.l! i.i ll'irrfj .t.(!\rry 
'tr 

tonrcitior \.dt or i.cildlr: ro DUr bd lot

i lirc tto;ecl ir;ciponsj ro thL Rcqu.st fa. i,..t)orrl dilrd lr lx.iJD :nj: it:!!t bl Tal$indr Srbc I'o\rt' l-i,nicd(Rfl. irciqdics ii3irr,8

I ;r,rj 5:lnrjrs L.r (f {ha 5rd ird Jlt ifrrnr':s sX;.lird n thc Rl-P. nrhdrni. ulctbLngi, I.ilcs. c4f,lf,ti:cs. rcctp(rilc* cl.IifittsoN,

g..Yrirlccs. .lc, nrki.8 tfr.s:r:;!r,rn. rn rhc Pr:urc/,\!rhilrrsll Rclr*:rc:irc ot il,! PrNu€r rrnr.d i.r (h. illt. rid trovlci[g

, IniilniltLo.Jrc5por!jLr to ihe  Lrhcr.d licnrct.nliir!c or lI: tlc:u:rr .x.cd rr 11. l{llt, 3^l trrrr:lly dr'rli.f \!i| 1,. lG(r.Lrli!hdrrrd

.{ R.r,.r.n,nr^'"o,1|e:'tu.r:.r,Li,,rd,n(lrcRtTiiilL,i:(c(inrcin.clicrrri'hotrrB!dJorlhtslrdptojccl-

? A'.hcrcb\r!fcclo(illli.rlricrj..crJrrndl!rre5lrtrluljCoildL,Jcnr53drl&rtr.y![f,w,rlolliji'!\c(cr'iXoricyr'Ld(Irr.lr:1.
' arras rid Llr'fg! d.trc bI or. :rtiir;,:Ld rlrtrnrc! ihi:i riLi rllrll rl$r)5 ): fl.ilcr 1! l.rrc b.cr doit !l 115

! r\tlir.arlrustdlr'.crrbrrnnr!:il,:i..:ri:lr\\.11;n.!r.Er.rjciio5r.lricrli(unJ.rlreltr

.,r 60fC:S
: Lnrrtl) Lrn)xr4
SrNli:v i ll(nd.J

Nante of the Distribution Con
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S'I ER[,F:{'E E}-rg,}aG k- L[h'gI:l'tr&
VEsenta, 75, l..jchru Ro3d, \rrie Parlc (East), Mur,rbai-,iC0 099,lndra.

Tel.: (+91-22) 6646 1000 Fax: (+91-22) 6646 i350

Disclos u re

l"Lrrt]rel n'c cclfirr:: ilrat \1c dor)'i havc anv Conllict ofIntci-esi with anv other couroaav
panicipatrng irr tlrjs biC lrrocess.

A*t-.

CV Klishnln
Dire ctor
Stcr',itc Il,nerg\' linritcd

{'L t'\ r-)ll

\\tc hereby declarc thaL the tbllorvi:rg conpanies rlith rvhich ,,r'e/ l.iare direct ctr inililecr
rc:.rtiorisl:i: arc aiso -.ep;iraiel]'parricipatrn*e in this Bid proccss u:s peL fbliorring details

tS, tt"i;,fifr,_ --_l
- I --iNIL

;.i.ru,l

Name of the Distribution Con 129
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CERTIFIED TRUE COPY OF THE RESOLTUION PASSED BY THE BOARD
oF DIRECTORS OF STERLTTE ENERGY LTMTTED AT THEIR MEETING HELD \\1-t4&
AT VEDANTA, 75 NEHRU ROAD, VILE PARLE (EAST), MUMBAI - 4OOO99 ' I

ON WEDNESDAY, APRIL 30, 2OO8

"RESOLVED THAT the Conrpany do participate in the bidding process of Coal
based thermal pov,rer project at Talwandj Sabo, Punjab.

RESOLVED FURTHER THAT in lieu of the Chief Executive Ofilcer or Managing
Director or Manager uncier Section 2(24) and Section 269 of ihe Companies Act
1956, Mr, K K Kaura, Director or Mr. C V Krishnan, Director of the Company be
and are hereby severally authorized to submitihe disclosure(s) declaring that no
oiher company rvith which Steriite Energy Limited has any direct or indirect
reiationship is separately parlicipating in the 8id process and the Company don't
have any conflict of interest with any other Company participating in the Bid
process and signing ali relatea documents required to be submitted as part of
Request for Proposal (RFP) or such documents as may be necessary in this
regard,

RESOLVED FURTHER THAT lr,4r K K Kaura, Director or Mr. C V Krishnan,
Director cr lvlr, Ajit Pratap Singh Dy Company Secretary, be and are severally
hereby authorizeci to sign the certified True Copy of the resolution and the same
may be submitted lo the concerned authorities."

Certified True Copy
For Sierlile Energy Limited

,,->S'w' .'
Ajit Pratap Singh
Dy Conrpany Secretary

Name of the Distribution C



v
itsc l: ])r'tt,-:ir-:'rl],'',t ,, l,.l

Nane of lhe Distri!:uiiorr



Ul?
irl).ti iLrl ititti-iii-itr i)Li\r.at.lrl.,.)flti'rjilta!tl .iltrlci ( iisa l

Nane of tlte Distrrbuticn C



l5o
tlil(iai- ('ll:f l

i.
a)

t7. S{ii},:!}L:E.i:, i7;.qt,iiS'i'il-UT'Ei}}i idl{;{-{T-\ {}tr. 'ifif,. l.},.i'{}}9,,{tS

Substitution o1' the' Scl lcr
SLrh-lcct to the terLt.ts o1- the PPA. Llllon occurrence o1'a Seller Evenl o1'Defar-rlt under
the PPA. the Lenders shall. have the right to seek substitr-rtion o1' the Seller bt' a

Selectee 1or the ru"sjciual period of the PP.,\. lbr the pufposes ol'seculing the pavrnents
of the fotal Debt Aurount frcrn the Seller and pellirrning the obligations of the
Seiler. in iiccordancc ri'ith the provisirurs ol'this SchedLrle.
'J'he I-enders n.ta\l sce k to e.\,L-rcise right of substitutiou by' an arnendrnent or novation
of the I)PA ancl other Pro.iect DocLrnrents executed betu,een Procurer irnd the Seller in
favrrttr o1-1he Sclectee. the Procurcranrl the Seller shall cooperate vi'ith tlie Lenders ro

cillr'\ rrui sLrclr substitrrLi0n.

Procurer's Notrce ol' Detault
'l'hc Procurer shail. siurultarieor-rslr'a1so issue a copl of the sante to the Lenders.
Substitution Notice
ln the event of lailule ol'the Seller to rectifl, the Ilvent Of Delault gir,ing rise 1cr

Preliminarl' Default Notice. the lenclers. upon reccipt o1- a rrlitten ad.n'ice from the
procuref contirming such failure. . eitlier on theil o\\,n or throLrgh its lepresentative
("lhe Lenders' Representative") shall be entitled to notifi'the Procurel and the Seller
ttf the intcntion of the i-enders to substitLrte the Se lle r by the Selectee tbr the residual
periocl of the PPA (the "Substitution Notice").

J.

-1.- Onrittc-d

5. Inte rint operatiori of Pro.iect

a) Ort receipt of a Sr-rbstittition Notice'. no l'urthu-r aclion shall be taken by an1'

I)artv to lerntinate the PPA. except under and in acc-ordance u'ith the tenns of
this Schedule l7 of tiris Agreemenl.

b) Ott issue of a Sulrstitution Notice. the l-enders shail have tire right to requesr
the Proculer to euter upon and talieover the Pro.jc-ct lbl the inteiim and till the
strbstitutiou of the Selectee is complete and to r)therwise take all such steps as

are ltecc-ssal'), ibr the cor-rtinued operatibn ancl uraitltenance of, the Project.
inclr.rding levr'. colieciion and appropriation o1- payments thereumder. subject
to. tl-ie servicinq ol rnonies ow'ecl in respect of thc 'l'otal Debt Anrount as per
tlie fiuarrciug Agreements ancl the Seller sha1l completell'" cooperatc in anr
such takeovcr of the Pro.ject b), the Procurer. Il the PlocLtref. at its sole ar-rd

e xclusive discle tirrn agree 1() r'nter r-tpon aird takeover the Pro.iect. 1il1

sLrbslitr,rtion oi- the Se lectec iu accordance uilh tl,is Agreenrenl. the Procurer
shall be colltpel-lsated lbr renclerin-q such services in accordance with clause
1 I .1 .3 hcrein.

c) It'ti-re Procur-cr relirses to talieover thc Pro.ject on reqnest b1" the Lenders irt

accordauce t'i1lt clausc 5(b) above. thc Selle r shall have the dLrty and

rtbligation to corrtiuue to opcratc tl,e Prcr-lect in accordance *,ith the PPA till
such tinre as thc Selectee is liiralll'substitulcd unclerclause 8.8 hereol'.

dl 'l'hc Lenders irnd tirc PloculeL shall^ sirtiultarrcouslv have the right to
colltllencc thc process ol' substitution of the Seller bv the Seleclec. rn

b)

Name of the Dtstribution Camaanv
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Prarce ss oi- Stibsiitr:tirrt ol'Sclier'
'l-hc Lcpclers' I{cprescmtati\,c r'}ta},. olt clelii'er5' ill' a Substiltttitltl Ntltict rlotifi' the

procLirer ancl the Se llcr tin behalf ol' all the l-cndcrs about the Lenclers' decisiou tcl

inr,ite and ltegotiate. at the cosf of the Lendt-rs, ollels frtxr thiltj parties to act as

Selectee- u-ither rhrough private ttegotirr'riotts or ptrblic llLlctioll ancl i or a tetlder

llrocess. lbr tl-ie residual period of the I'PA. SLrbject to trtlcl tqroll appl'oval oi the

procurcr. such Selecree shall Lre entitled to rcceive all the rights o1'the Seller and sirall

ulclerrakc all tlie obligatior,ts of rhe Seller urrder tlie PPA attd other Proiect Docutnetrts

execnted betu,een the Seller and the Procurer. itl accordance'uYith these tenns of

substilr-rtion.
'l'hc Lenclers ancl the Seller shall ensure that" upon the Procrtt'er approving the

Selectee. tfte Seller sfial] transfer absolLrtely and irrerocably. tlie ou'tlersliip of tl-re

Pro.icct ro such selectee simultaneously with the ameticltretrt or tltlvatiotr of tlre PPA

ancl tr11:er Pr.o.iect f)trcurnents executeci betrveen the Selier arld the Procttrer in t-avoltr

of the Selectee as mentioncd in clause 1 (b).

t.
7.1

lvlodal it1' fol Substitution
Critcria 1or selection ol tlte Selectee.

The Lenders and I ol tlie Lerlders' Rcpreseutative

that thel' may deeu llt and llecessar!. appll' the

tire Selectec:

shalI in addition to an,v' other crileria

fe[]eri ing criteria in tlte selectiott rrl

(a)

(b)

if thc Sclle r is proposed to be substitutecl dLrring the Constmction Period, lhe

Sclectce shali possess the technical and fir-rancial capability used ttr pre-qualifl'

biclcleLs i1 t|c RfQ stage (inclLrcling the methodology' prescribed therein) to

pcrform anci clischalge atl the residual dr-rties. obligations and liabilities of the

Sellcr. upcler the PPA. If the Sellcr is proposed to be sLrbstitLrted during the

Operatiort l)crioci. tl-ris critcria shall not be applicable'

thc- Selectec shall have thc capability and shall unconditiorlalh'consent ltr

assllltc tlie liabilitl'fbl the pa),tlten1 and clischarge ol'dltes. if anr'. o1'thc Seller

t3 t6e Procurclrncler alcl in accorclance with the PPA and also payurent of thc

Total Dcbt Aprc'ilrpt to the Lenders upon tefrns and conditions as agreed t0

Lretween 1hc Se iectee arrci thc Letlders:

the Sc'ieclce shall har,'e not beeu in brcach ol' ntrl' agreemcllt betrveen the

Selcctee ancl anv Btrtrk or ituv Lettdet' ot' be1r,r'een the Selectee and the

ProcuLcr. inr,olving sunts grciltcr thzrn Rupees t\\'et'lt,v (20) crores at atrY time in

fhe last tn'6 12) vcafs as on the ciate ol'the subslitution of the Seller.

a1\ othef appropriatc clilclia. u,liercby conlitruitf in the pet'lbrmatlce ol'the

SeIoclce's obligations undel thc PP,A is rrraintaitred artcl tl,e securitY irl iavorrr

of the l-epclers Lrndcr thc Financilrl Agrcetlenls is preserved.

(c)

(d)

Name of the Distrilsutian C
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li + '\.i liil', tilttrt l,t-:lt-til litliiltil lt.itci:i,rrt rrl ,i::tl,i-r ,,; ,lt itt',r1t,rslr1 iac.ilcrl ititilt:'e ilirisc
il . i tlre l)rocLit'ct' ittar icrlriilc Lhc i-e uclc'r' ,'' l-cuilcls' l{clrie:sr'irli-ii;\ c 'Lrl satisl\ ii as rct

the !'ligibiiitr crj- tire Scrlcctcc. I-itc clecisiori tti'lhc PLrlcure.r as to acceptaltce r)r
rc.jcction tri'tlte Sclcctee. shall bc nradc reasonllrlv irrtd u,licn urtrc'le shall be final.
conclusive and binding on tire Parties.

The' I)t'r-rcttt'c-r sba11 colrve\/ its approval or clisapprtrval of sLrch Ploposal to lhe I-cnder
,r Lender's Reprcscntative. SLrch clecision shall be uradc b1, thc Procurer at i1s

reasonablv erercised cliscretion ri,ithin tweltt) one (21)clarrs ol'

the clate ol'receipt oi'tltc Proposal
tlrc' clalc u'herr the last of firrther
rcsl)cci ol- au)' dara. parriculals
requesteil b1, the Pt'ocr-rler under
later.

Notr'i,ithstandinc any'thing to the contrarv
o1'thc Procurer lbr thc Selectee shall not
cliteria rtrentioncd in Clar-rse 7.1.

[,pon approval o1' the Proposal and tlie Selectee by the Procurer. the Se]ectee
nrentioned in the Proposal shall become tlie Selectee hereunder.
Follorl'ir-rr:1he re.iectiorr of a Proposal. thc l-enders aud/ot'tlie l-enders' Representatir.'e
shall have tlre right to submil a fiesh Proposal. proposing anotlier Selectee (if the
t'e.iectior-r \\'as ol'] the grounds of tm irrappropliatc third party'proposed as Selectec)
vrithin sixt1, i6gldays of receipt o1'cornntunicalirx regarding re'jcction of the Selectee

1tt'evii.:rusly proposeil. l'ite proi,isions of tliis clause slrall appll' rnutatis nrutandis tr-r

such ll-eslr Proposal.

The substitt-ttiott of the Seller b1,the Selectce shall be deernecl to Lre complete upon the
Selectee execltting all necessarv documents aud writirrgs u'ith or in favour of the
Seller. Procurer and the Lendcrs so as to give full ef1'ect to the lerms and condilions of
thcr substitution. sub.iect to u'hich the Selectee has becn accepted b,v the Lenders and
tlte Pt'ocurer anci ultou transl"er ttf'orvnelship and complete possession of the Project
b1' 11.t. Proculer of ihe Seller. as tlie case rra)/ be. to the Selectee. 'I'lie Procurer shall
Ilovate all lhe Pro.iect DocLu"r.tcnts. rdrich it hacl cntcred in to rvith the Selier in order to
tttake the substitulion o1'the Seller [r1' thc Sclectee el]bctive. The cluantum and nlanuer
o1' payment o1' the consideLatio:r pa.vable by' the Selectee to the Seller tou,ards

ltttt'chase of thc Plo.ject and trssumplion o!'ali the'rights and obligations oithe Seller
Ltnder the PPA and the Pr:o-ject l)oclurents as nrentittned in this Agreement shall be
cnlirely betlr'cctr the Sel Ier. Selectee'ancl the Lenclers anc[ the Proclirer sl-rall in l)o \\'av
be lesponsiL-:le to bear the sanrc.

lJpon the sltbstituiirln beconring eJ'f'cciile Ilrirsr.rant ttt sub-clau:^e 8.8 abovc. al1 the
rights of tlre Sellel undel the PPA shirll ccase ro e xist:
Provided that. nolhing containecl in this sub-clause shall ple.iuclicc an1, pending I
subsisting clairls ol'tlie Sellcr agairrst a Plr-rculcl or alt)/ claim trf the Procr.uer tigainst
thc erstrvhile Seller or the Selectcc.

(a)
(b)

by tirc i)r'c'rcnrer: or
ancl other irrftrrmation and clarit-ications iu
or infbrmation included in the Proposal

clause 8.2 above is received; qftichever is

rnentioned in tliis Agreeinenl, tlie approval
bc u,ithbcid in case the Selectee itleets the

8.6

8.1

8.8

8.9

Nante of the Distrihuttiton
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\ i, riia lii ic:

'lirc ibllou'irrs rlorlalitic-s shall bc- applicablr
Selectec IrLrrsLlanl to tl-ris ,Agrec.utent:

'l'ire Lenders' I{epicsentatirre shall ou behall'
ttlre "Proposal") ltursuaut to sub-claLrse 8.2

acceptance. seeking:

qrarlt rrf all the ,ight, ,na obligations r"rnder the PPA ancl thc other Proiect
DLrcunrents executed betu'eeir thc Procurer and the Seller. to the Selectcc (as

substitute firr- the Se ller):

attrenclurettt rrl'the PPA iind tlre othel Pro.ic'ct Docur-nents executed bettveen the
Procut'er and tlte Seller. to the ell'ect that lhe afblemcntioned grant to the
Selectec. shall be such that thc'rights and obligations assunted by the Selectee
are oll the silne te rms and conditions lirr the residual period of the PPA as

existed in respecl of the Seller nncler the original PPA and the otlrer Proiect
Docurnents crecuted belw'een the Procurer and the Seller: and

the executit'rt.t ol'ueu, agfeements :rs rlecessary'^ by the proposeC Selectee for
the residual period o1' the PPA on the sarne terms and conditions as are
inclucled in this A_stt'eer-nent.

The Proposal shall ct-rntain the particr"rlar'.s arrd inlirlrration in lespect of the Selectee
the data aud irtformation as tlre Proculer trray leasonabll' require. 'fhe Procurer ma);
iutitrtate an1,26,1it'^ral rcquirement n'ithir-r thirtl'(30; days of thc'date of receipt of the
Ploposal.

The Pr:oltosal shall be accompaniecl by'an uncondilional undertaking by tlte Selcctcc
that il shall. ltpon approval by thc Plocurer o1'the Prttposal:
(a) observe. compl1,. peribrni and 1irlfil the telnis. coniiitions and covenants of the

PPA and all Proiect Documenls executcd bc:trveer"l Seller and the Proclu'ct'or a
ne\ry llrr\\'er prtt'cltase agrccmenl or respective Project Document (in the case of
the uclvation thereof). u,hich according to the tcnns tlielein are requiled to be
observed. conplied r,i'ith. perlbrmed ancl lLrllllled by the Seller, as if such
Seleclee u,as the Seiler originallv named unde'r the PPA: or the respective
Proiect Docunrent. and

be liable iirr ar-rd shall assurrc. cli-schargr- aud pi:ly the'fotal Debt Anrount or
tl-ien outslancling ciues to the Lenclels Lurder and in accordauce lvith the
Filtancing Artreernenls or in any otliel nralrnel' agreed to by the Lenders and
the Procurcr as if sucli Selectee \vas thc Scller ori{-linallv nanted undei: such
Financing Asreements.

B.l

t() au) sLrbstiLtrlion trl'thc Scllcr b1' the

ol-thc Lenciers llrLrpr)se to the Procurer'
belori. tire naure o1' the Selectee {br

(e)

(b)

(c)

8.2

8.3

ib)

Name of the Distribution
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3.l(i

8.1 I

8. r2

8,ri

ihc Scielcir:'c s]tall. strltjeci to i]-ic Lelrris u;rti concliiiols Lri'ihc sul-rslitution. lr:tr,c a

;lcl'iiltl rll-ttit-tc-tr' 190) clal s trr lcctil,r' irnr bleach ilntl ,, ol rlclitLrli oi'the Seller.sLrbsisting
oll thc di.rtc oisubstilution atrd requirccl tr-r bc lcciitlc'd anil slrall ir-rcr-n'thc- liabilitl,or
coilseqtiellce oll accotlnt rrf lttv previ()Lrs bt'eirch arrd i or clcthult oJ'tlre Sellcr.'fhe decision of the Lenders and the PlocLrrer in lhe sclcuion of the Selectee sliall be
llnal antl binding on thc Seller and shail be deenrecl to har,e bccn rnade li,itlr the
collcul'rL'nce of tlre Selier. I-he Sellcr cxple-ssly r,laivcs all rights to objcct or tcr
challerlge sLtch selection anci irppcrintnient of the Selectee on ar-]\/ ground uhatsoevcr.
T'he Lendcrs shall be solelv and exclusir,elr responsibl,-- lbr obtaining an\r 3,.r,1 utt
consents/approl'als or cooperation,'"vhii:lr nrav be reqLriLed to be obtaincd f}om the
Seller undet'this Agreemettl and the Procr.rrel siiall not be liable fbr the sapre.
All actions tlf the Lendels'Representalir,e hcr-euncler shall be deemed to be on behalf
of the l-ettders arrd shall be binding upon rhem. The Leuders'Representativc shall be
autliolised to receive paymeut of compensatior-i and an)i otl.ler parrruents. including the
considet'ation fbr translbr'. ii anr'. in accorclance i.r'itli the Proposai arid the Financrng
Aqreenlents and shall be Lround to gir,'e valid discirarse on behalf of all the l,enders.

Seller"s \\'iiiver

The Seller irret'ocabl)' agrees and consents (to the extcut to ll,hiclr applicabie lar.l' nray
recluire such cc-rnsent) to an1' actions of thc l-cnders. tlie Lender's Representatiye arrd
the Procttrer ot'exercise of its rights undel ancl in accordaitce rvilh these terms.-l'he 

Seller irrer''ocably agrees and consents (to the exterlt to u,hiclr applicable lalv may
recluire sr-tch cottserrts) that fronr the date specified in claLrse 8.9. it sirall ceasc to hal,e
atrY riqhts under the PPA or tite Financing Agleements other thau those expressll,
statcd therein.
Thc Seller \\iarfants allcj cor,enants that an)/ agreentent entcred iuto b1, the Seller, in
rclation ttl ilte Ploject. shall inclr.rcle a legaliv enlirlceablc clause proi:iding for
autc-rt-tlatic llo\,'ation clf such agreement in fhvoiri of the Selectee . at tire option of the
Lendet's or tlle Procttrer. Thc Seller l'ufthe r' \\,z-rrraltls ancl cor,'enants that. in r.espect of
all,v agrecn-lents which have already been executed in relatittri to tlre Plo.ject and rvhicfi
lack a legalli'enlbrcc'ablc clause providing fbr autonratic novatiorr of such agl-een1ent,
tlre Seiler sliall procttre an amendmenl in the concllrciecl agreemenl to incofporate such
c lause.

Iuteri:ri Prolection 01'Service And Pr.escn ation Of Sccuritr

;\pp(}iutrrrcnl i)l a Re'ceii e l'

9.1

9.2

93

10.

t 0.l

10.1.1 In cverl' case oillie Lendels issuirrg a Substitution Nolicc ancllhe Procurer refusing to
tai<eover thc Pro.iect and the Se ller l'ailing 10 operate the Pro.ject in accrirclance u,ith
Clause 5(c) abcli,c iind the l)rocurc'r not e.lc.cting to act r.ls Receiver as pef sub-clause
I 0. 1 . I A hcrer-rl" thc l_e nders r.]rav institLrtc protective lcgai proceeclinns l.or
alrlroinlmellt ol'a t'c-ceivcr'(thc "lLeceivcr") Lo traiulain. pt'escrve ancl Droiect Lhe assets

the Distribtttiot'r



ir'lr'\
ls

r!l!-1ei 1| i;r)\' -rt i'l,.Lll1 r:l',luill illl\i.]' ( ilsil

lrelij irs...,:e,riii-. i-.) 1i'rc l.intl,:i'-s i1'slil: i.ilitL i:- lL)'ilnr.r,-i LIi.rL{cr ihc icr':tts irf ihc
iriiunc InI,\!recrut'rlis,

A Pr-oviclcti that in cvent of ihc Procurel lcir,Lsing trt takc or,er the Pro.iect and the Seller
lailing to olterale tlie Pro-iect in accorclarrce r.r,ith Clairse 51c) above" and i1'the assets

rrl'the l)1'1r.jcet ltle- iu th,.'opinion ol'tlrc Procrtrct'. ncerssi.rr\ arid reqtriretl lbl the

Lrllr:rirtir)n and rraintcuarrce ol'tlie Pro.ject. thc Proct-tlcr shrrll be entitlecl to elect to ttct

as the Receiver lrrr thc purposes ol'lhis C'lausc and be entitled to maintain. llreserve
ancl protect the said assets b)' engaging al'l rrperatol'/scrvice providet' to act on lheir
behalf aurl the l-cnders ancl Seller hercbl' col'rscl'rt arid asree to tl']e san'le. L;pon the

Proculer so intiuraling the Scller and the Lcnder"s reprcscnlalive their desire to act as

Receiver. the Sellel and the Lender's representative shall co-opcrate u'ith tlrc Procuret'

to facilitate thc' same.

Upon apptiintment ol' tlie Cloult appoir-rted Receivel ctr the Procurer actiug as

Receiver. all tlrc Iteceivatrles l'ecei\/ed by' sucli Iteceivcr shall be deposited b)' the

Receiver in tlie bank accolrnt jointil, designated b1, the Procurel and the Lenders. The

Receivel shall hre responsible fbr protecting the assets in receivership and shall reuder

a uue and proper accoutlt of the reccivership to the lenders in accordance u'itli the
tcrms o1- its appointrleut,

\Ai hen acting as a Receirrer ot' opcrator ir-r accot'dance lvitii this clause i 1 or clause

5(b). Procurer sl-rall be entitled to be remunerated for such serviccs as ma1'be
deterntined h1' Central hlcctricitl' Regulatorl' Comnrission. Fr-rrthennore- u'hcn acting
as a Receiver. the Procurer shall llot tre liable to the Lcndcrs. the l-enders'
Represeutative. Seller of an),third partl l'br ar-rv def'aLrlt uncler the PPA. damage or
loss to the Porver Station ol lbr anv othel reason rrrliatsoeve'r. except for u'illirl default
of the l'roculer'.

Subsli tution Consideration

-fhe 
Lenclers and Procurer sirall be cntitlcd to appropriate anv consideration received

Ior tlie slibstitutior-r of the Sellel as heleiriabor"c proviciecl. tiorn the Selectee towards

the pavrlent ol' Lcnders' and the Procr-rler's respective ciues. to the exclusiou of the

Seller.

'l-he Seller shall bc deemed to have rrorlirrateil. constitutes ancl appoinls the Lcnders'
Representative as i1s constilulecl attornev tbr doing all acts. deeds aud things as may
be requirecl to be clone lbr tlie sr-rbstilution ol- the Se llc-r' b1 ihe Selectee pursuant to
tltese tenus.

('hange iu tlrc l)rclcr-lrer or Lendels

'fhe Partrcs hereio acknou'lecls.c that during the sr-tbsislence o1'thc PPA. it ls pttssible

that tl-re Procurcr u'ul\i cease to be a prlrtv to this Agreentcnt bv reason of tct'urination

ol- PPr\ r.'is-i-r'is thc Proculer nncl anr' l.enciet' nttl\ ccasc' lo t'ct.uain as a i.enclet' bv

.r

10.r.1

10. I .l

l0. t .3

ll.

11.1

11.2

12
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li'i.i-'Lrll i)l lcllli\l'llrtil'i iri Llte ti;bi rri'Lrljllj'u j:,:. ]:Ltr'l]ie i it t:'ili.., i'](,r\slf,if ij:lii ihc i e;t,-:,.:
lllii\ irC sllbSiiitiird i)l' lt nC\\' i.Cnticr i.)tA\ i)C lirjricrl. in t jte C\ Jjt1 olr lLtc l)irre irr.cr
ccilsjlls to i'rc ll lllifiv to 1i:e PP'\ cr Iinuncinq --\grccnteuL fcspectilcll'. the tcltr ancl
cottditiotr.s as ylesct'ibed in this Schc-clr-rle shail ccase to aurornaticalll ii;rplr lo r5e
Pttrctlter ot'I-cttder as the case n.]av bc-. Fr"rrther. Llltrru ant enlitv being added as a

Letldel ttttd irt thc evettt such elititv is givcn the right to substilute tlre Seller- unc!er rhe
Fillilllcitll-1 Ast'eentcltt ancl then thc conte-r.r1s o1'this Schedr,rle shall be applicable to the
excrcisc of srrch lighl b,i' the saic{ r.ieu' cr-rtitr'.

l3i)Name of ihe Distributiot't C


