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Power Purchase Agreement

for
Procurement of Power on Long Term Basis from Coal based Thermal
Power Station to be setup near Talwandi Sabo at village Banawala,
Distt.: Mansa, Punjab, India

between

Punjab State Electricity Board
(the Procurer)

And
Talwandi Sabo Power Limited
(the Seller)
(As per Guidelines for Determination of Tariff by Bidding Process for

Procurement of Power by Distribution Licensee)
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AT PUNJAB G 399977
This Agreement is made on the 01 day of September 2008

Between

Punjab State Electricity Board, a Board established under The Electricity (Supply) Act,
1948, having its Head office at The Mall, Patiala ~ 147 001, Punjab, India (hereinafter
reffered to as the Procurer, which expression unless repugnant te the context or meaning
thereof shall be deemed to include its successors, and permitted assigns) of the first part;

and
Talwandi Sabo Power Limited, a company incorporated under the Companies Act, 1936,
having its regisiered office at PSEB Building, The Mall, Patiala — 147 001, Punjab, India,
(hereinafter referred as the Seller, which expression shall unless repugnant to the context
or meaning thereof be deemed to include its successors and permitted assigns) of thes
other part

{the Procurer and Seller are individually referred as Party and coliectively as the Parties)

Whereas:

A. The Procurer has identified the Project namely, Talwandi Sabe Thermal
Power Project , to be set up near Talwandi Sabo at village Banawala, Distt:
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Mansa, Punjab. India based on domestic coal on the land provided by 1he
Giovi. of Punjab. details of which are as set out in the Schedule 1A,

B. The Authorised Representative has completed the initial studies as contained
in Project Report: 1o obuain Initial Consents required for the Project which
are sct out in Part 1 of Schedule 2 and are to be made available to the Seller
on tire Effective Date.

o Inaccordance with the Competitive Bidding Guidelines (as defined
hereunder). the Autherised Representative, had initiated a competitive
bidding process through issue of RfQ and RfP for selecting a Successful
Bidder tc build. own. operate and maintain the Project .

D. Pursuant to the said bidding process. Sterlite Energy Limited. has been
identified by the Authorised Representative. as the Selected Bidder to
construct the Project for a Contracted Capacity {as defined hereunder) of
18414 MW and sale and supply of electricity in bulk therefrom to the
Procurer in accordance with the terms of this Agreement.

E. Asenvisaged in the RfP, the Partics have agreced to sign this Power Purchase
Agreement setting out the terms and conditions for the construction,
operation and maintenance of the Project. sale of Contracted Capacity and
supply of electricity by the Seller to the Procurer.

F. All the other RfP Project Documents have been executed by the Procurer and
the Seller simultaneously with the signing of this Agreement.

Now therefore, in consideration of the premises and mutual agreements, covenants
and conditions set forth herein, it is hereby agreed by and between the Parties as

fotlows:

@!wandﬁ Sabo Power Limited 3 —|
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1 ARTICLE 1: DEFINITIONS AND INTERPRETATION

1.1 Definitions

The terms used in this Agreement. unless as defined below or repugnant to the context,
shall have the same meaning as assigned to them by the Electricity Act, 2003 and the
rules or reguiations framed there under, including those issued/framed by Appropriate
Commission (as defined hercunder). as amended or re-enacted from time to time.

The following terms when used in this Agreement shall have the respective meanings, as

specified below:

“Act” or “Electricity
Act 20037
“Agreed Form™

"Agreement” or "Power
Purchase Agreement”
or "PPA"

"Appropriate
Commission”

“Contracted Capacity”

“Authorised
Representative™

“Availability Based
Tarift™ or “ABT™

“Availability Factor™ or

“Availabilipy”

“Available Capacity™

means the Electricity Act 2003 or any amendments made to the same
or any succeeding enactment thereof} .

means, in relation to any document. the form of the said document
most recently agreed to by the Parties and initialled by them for
identification:

means this document including its recitals and Schedules:

means the Central Electricity Regulatory Commission constituted
under the Electricity Act. 2003; or such other succeeding authority or
commission as may be notified by Government of India from time 1o
time:

means the Contracted Capacity allocated to the Procurer as provided
in Schedule |3 hereof. subject o adjustment as per the terms of this
Agreement;

shall mean Talwandi Sabo Power Limited | the body corporate
authorised by the Procurer to carry cut the Bid Process for the
selection of the Successful Bidder on their behalf,

Shall mean all the regulations contained in the Central Electricity
Regulatory  Commission  (terms and conditions of  Tariff)
Regulations, 2004. as amended or revised from time to time, to the
extent applied as per the terms of this Agreement;

shall have the meaning ascribed thereto in ABT (provided that in
place of Instatled capacity and Normative auxiliary consumption it
shall be Cantracted Capacity).

shall have the meaning ascribed thereto in ABT;
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“Bid”

“Bid Documents”™  or
“Bidding Documents™
“Bid Deadline”

“Bidding Guidelines™ or
“Competitive  Bidding
Guidelines”

"Bill Dispute Notice"

“Business Day™

“Capacity Charge™ or
“Capacity Charges”™
“Capacity Notice™

“Capital Cost”

“Capital Structure
Schedule™

shall mean Non-Financial Bid and Fiancial Bid submited by the
Selected Bidder, in response to the REP, in accordance with the terms
and conditions of the R{P:

means the RIQ and RfP along with all its attachments and any
amendments thereto or clarifications thereof,

shall mean the last date for submission of the Bid in response to the
RTP. specified in Clause 2.8.7 of the RfP;

shall, mean Guidelines for Determination of Tariff by Bidding
Process for Procurement of Power by Distribution Licensees, issued
by Ministry of Power. Government of India under The Electricity
Act, 2003 on January 19. 2005 and as amended from time to time till
Bid Deadline:

means the notice issued by a Party raising a Dispute regarding a
Menthly Bill or a Supplementary Biil issued by the other Party:
means with respect to Seller and the Procurer, a day other than
Sunday or a statutory holiday, on which the banks remain open for
business in the State in which the concerned Procurer’s registered
office is located:

shall have meaning ascribed thereto in Schedule 7;

shall have the meaning ascribed thereto under ABT or the Grid
Code;
means the lower of the following:

{a) actual capital cost of the Project on a relevant date which
shall not be later than the Commercial Operation Date of
the Power Station, as certified by the auditors appointed
jointly by the Selier and Procurer: or

(b} total cost of the Project as set forth in the Financing
Agreements,

provided that Capital Cost shall always exclude cost overruns arising
due to a Seller Event of Default. or portions of costs due to events for
which compensation has been received by Scller from the Procurer
or Insurers or Third Parties;

Provided further that the Capital Cost in relation to a Unit shall be
the total Project Cost aliocated in proportion to the Contracted
Capacity of the said Unit.

shall mean sources of {inance used to finance the Capital Cost as
provided in the Financing Agreements:
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"Central Transmission
Litthiy” or "CTU™
"CERC"

“Change in Law™”
"Commercial Operation
Date" or "COD"

or
with

“Commissioning”
“Commissioned”
its

variaions
"Commissioning Tests”

grammatical

or “Cemmissioning
Test™

“Commissioned Unit”
"Construction

Contractor/s"
“*Construction Period™

"Consultation Period"

“Contract Year”

23
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shall have the meaning aserthed thercto in the Llectricity Act, 2003

means the Central Electricity Regulatory Commission. as defined in
the Electricity Act, 2003, or its successors:

shall have the meaning ascribed thereto in Article {3.1.1:

means. in relation to a Unit, the date one day after the date when the
Procurer receives a Final Test Certificate of the Independent
Engineer as per the provisions of Article 6.3.1 and in relation to the
Power Station shall mean the date by which such Final Test
Certificates as per Article 6.3.1 are received by the Procurer for all
the Units;

means, in relation to a Unit, that the Unit or in relation to the Power
Station, all the Units of the Power Station have passed the
Commissioning Tests successlullyv:

means the Tests provided in Schedule 5 herein:

means the Unit in respect of which COD has occurred;

means one or more main contractors, appeinted by the Seller to
design. engincer. supply, construct and commission the Project;
means the peried from (and including) the date upon which any
Construction Contractor is instructed or required to commence work
under the Construction Contract up to (but not including) the
Commercial Operation Date of the Unit in relation to a Unit and of
all the Units in relation to the Power Station;

means the periad, commencing from the date of issue of a Seller
Preliminary Default Notice or a Procurer Preliminary Default Notice
as provided in Article 14 of this Agreement, for consultation between
the Parties to mitigate the consequence of the relevant event having
regard to all the circumstances

means the period beginning on the Effective Date (as delined

hereunder) and ending on the immediately succeeding March 31 and
thereafter each peried of 12 months beginning on Aprit | and ending
on March 31 provided that ;

(iy  inthe financial year in which Scheduled COD of the first Unit
would have occurred. a Contract Year shall end on the date
immediately before the Scheduled COD of the first Unit and
a new Contract Year shall begin once again from the
Scheduled Commercial Operation Date of the first Unit and
end on immediately succeeding March 31 and provided
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"Contracted Capacity”

“Controt  Centre™  or

“Nodal Agency”

“Debt Service”

"Dectared Capacity”

“Declared Price  of

Land™

"Delivery Point " or

“Interconnection Point”™

further that

(i1)  the iast Contract Year of this Agreement shall end on the last
day of the term of this Agreement:

Provided that for the purpose of payment the tariff will be the
Quoted Tarift tor the applicable Contract Year as per Schedule 11;
means

z) (1) for the first Unit. 6138 MW,; (10 for the second Unit,
613.8 MW: and (iii} for the third Unit,613.8 MW, rated net
capacily at the Intercannection Point, and in relation to the
Power Station as a whole means 18414 MW rated net
capacity at the [nterconnection Point as mentioned in the
Selected Bid.,

b) in case the Seller excrcises its option as per Article 3.1.1A,
the rated net capacity expressed in MW of each Unit and
Power Station, up to the maximum of the Contracted
Capacity demanded in the RfP.

or
such rated capacities as may be determined in accordance with
Article 6.3.4 or Article 8.2 of this Agreement;

means the RLDC or SLDC or such other load control centre
designated by the Procurer frem time to time through which the
Procurer shall issue Dispatch [nstructions to the Seller tor the Pawer
Station;

means the amounts wliich are due under the Financing Agreements
by the Seller 10 the Lenders. expressed in Rupees (with all amounts
denominated in currencies other than Rupees being converted to
Rupees at the Reference Exchange Rate, the selling rate in Rupees
for the Foreizn Currency on the relevant day, as notified by the State
Bank of india as its T'T Rate at [2:00 noon on the Notice to Proceed
IR

In velation to a Unit or the Power Station at any time means the net
capacity of the Unit or the Power Station at the relevant time
(expressed in MW at the Interconnection Point) as declared by the
Seller in accordance with the Grid Code and dispatching procedures
as per the Availabitity Based Tariff;

means the amount as mentioned in the R{P by the Procurer, at which
the identified land for the Site will be transferred 1o the Seller:
means the points of delivery specitied in Schedule 8 for fulfilling the
obligation of the Selier to deliver the Contracted Capacity to the
Procurer:

| Talwandi Sabo Power Limited 9 ]




“Direct Non-Nuural

Force Majeure Fvepy™

“Dispute”

"Dispatch Instruction”

"Due Date”

“Effective Date™

“tlectricity Laws™

"Electrical Output”

“Emergency™

Energy Charges

"Expiry Date"

“Final Test Certificate™

shatf hive the meaning ascribed thereto o Artiele 1230601,

means any dispute or difference of any kind between a Procurer and
the Seller or between the Procurer and the Seller, in connection with
or arising out of this Agreement including any issue on the
interpretation and scope of the terms of this Agreement as provided
in Article 17;

means any instruction issued by the Procurer through the respective
SLDC and R1L.DC 1o the Seiler. in accardance with applicable Grid
Code and this Agreement:

means the thirtieth (30th) day after a Monthly Bill or a
Supplementary  Bill is received and duly acknowledged by any
Procurer {or. if such day is not a Business Day. the immediately
succeeding Business Day) by which date such bill is payable by the
said Procurer;

means the date of signing of this Agreement by the Parties;

means the Electricity Act, 2003 and the rules and regulations made
thereunder from time to time along with amendments thereto and
replacements thereof and any other Law pertaining to electricity
imcluding regulations framed by the Appropriate Commission;

means (he net electrical output of the Power Station at the Delivery
Point. as expressed in kWh:

means a condition or situation that, in the opinton of the Procurer or
RLDC or SLDC or the agency responsible for operating and
maintaining the Interconnection and Transmission Facilities or the
transmission company. as the case may be, poses a significant threat
to the Procurer’s or the said agency’s or transmission company’s
ability 10 maintain safe. adequate and continuous electricity supply to
Its customers. or seriousty endangers the security of persons, plant or
equipment;

Shall have the meaning ascribed to this term under Schedule 7:

means the 23" anniversary of the Commerciaj Operation Date of the

Power Siation. For the avoidance of doubt, in case the COD of the

Power Station occurs on june L, 2013, then the 25th anniversary of

the Scheduled COD of the Power Station shall oceur on June |

2038, ie. in the Contract Year 2038-39;

Means

a) a cettificate of the Independent Engineer cerlifying and

accepting  the results of a Commissioning  Test/s  in
accordance with Article 6.3.1 of this Agreement; or

3
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“Financial Closure™ or
“Financial Close”

L ~r
Financing

Agreements”

"Force Majeure”
"Forced Outage"

“Tuel”

“Tuel Supply
Agreements”™

"Functional

Specifications”

"Grid Code™ or "IEGC”

“Grid System™

“Independent Engineer”™

Poner Prrchose Acrecimem ESPE & BRER

by o certificate of the Independent Engincer certifving the result
of a Repeat Performance Tests in accordance with Article
§.2.1 of this Agreement:
Means the execution of all the Financing Agreements required for
the Project and fulfilment of conditions precedents and waiver, if
any, of any of the conditions precedent for the initial draw down of
tunds there under:
means all the loan agreements, notes. indentures, security
agreéments, letters of credit and other documents relating to the
financing of the Project on or before the COD of the Power Station,
as may be amended. modified, refinanced or replaced from time to
time, but without in anyvway increasing the liabilities of the Procurer
therein;
shall have the meaning ascribed thereto in Article 12.3;
shall have the meaning ascribed thereto in Grid Code:

means primary fuel used to generate electricity namely, domestic
coal :

means the agreement(s) entered into between the Procurer and the
Fuel Supplier for the purchase, transportation and handling of the
fuel, required for the operation of the Power Station. In case the
transportation of the Fue! is not the responsibility of the Fuel
Supplier. the term shall also include the separate agreement between
the Procurer and the Fue! Transporter for the transportation of Fuel
in addition to the agreement between the Procurer and the Fuel
Supplier for the supply of the Fuel;

means the technical requirements and parameters described in
Schedule 4 of this Agreement and as provided in Grid Code relating
ic the operation, maintenance and dispatch of any Unit and the
Power Swuation:

means any set of regulations or codes issued by Appropriate
Commission as amended and revised from time to time and legally
binding cn the Sellers” and Procurer’s governing the operation of the
Grid System or any succeeding set of regulations or code:

means the Interconnection and Transmission Facilities and any cother
transmission or distribution facilities through which the Procurer
supply electricity to its custemers or the transmission company
transmits electricity to the Procurer;

means an independent consulting engineering firm or group
appointed by the Procurer) and the Selfer to carry out the functions
in accordance with Article 4.7.1 and Article 6, Article [2 and Article
8 herein.
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“Indirect Non-Natural
Foree Majeure Event”

“Indian Governmental
Instrumentality™

“Initial Consents™

“Initial Performance
Retest Period™
"Interconnection
Facilities" or
“Interconnection and
Transmission Facilities™

“Invoice” or “Rill*

“Late Payment
Surcharge”

Povier Parehise Sorconiens

provided that separate Independent Lngineer may be appointed for
the purposes ot Article 4.7.1. Article 6. Article 12 and Article §:

provided further that the separate Independent Engineer may be
appointed for each financial year for the purpeses of Article 8, and in
such case, such Independent engineer shail be appointed at least
ninety (90} days prior to the beginning of the financial vear.

Shall have the meaning ascribed thereto in Articie 12.3(ii)(2).

means the GOI, Government of Punjab and any ministry or.
department or board or agency other regulatory or quasi-judicial
authority controlled by GOJ or Government of the State where the
Procurer and Project are located and includes the Appropriate
Commission;

Shall mean the consents listed in Schedule 2:

shall have the meaning ascribed thereto in Article 6.3.3 of this
Agreement;

Means the facilities on the Procurer's side of the Interconnection
Point for receiving and metering Electrical Ourput in accordance
with this Agreement and which shall inciude, without limitation, ali
other transmission lines and associated equipment. transformers and
associated equipment. relay and swiiching equipment and protective
devices, safety equipment and, subject to Article 9. the Metering
System required for the Project.

The Interconnection Facilities also include the facilities for receiving
power at the Delivery Point where the transmission line from the
Power Station Switchyard end is injecting power into the
transmission network {including the dedicated transmission line
connecting the Power Station with the wansmission/CTU network) :
means either a Monthly Tariff [nvoice. a Supplementary Invoice or a
Procurer Invoice:

shall have the meaning ascribed thereto in Article 11.3.4;

Talwandi Sabo Power Limited !

12




"Law®

“Lenders™

“Letter of Credii™ or
“LICT

“Meters™ or “Metering

System™

"Maintenance Outage”

"MCR"
"Nonth"

"Monthly Bill" or
“Monthiv Invoice™

“Notice to Proceed” o1
.;?\;ﬂ"rp!t
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mreans. 0 relaiion o (his Agreement, all laws including Electriciry
Laws in force in India and any statute. ordinance. regulation,
notification or code, rule. or any interpretation of anv of them by an
indian Governmental Instrumentality and having force of law and
shall - further include all applicable rules, regulations, orders.
netifications by an Indian Governmental Instrumentality pursuant to
or under any of them and shall include alf rules. regulations, decisions
and orders of the Appropriate Commission ;

means the banks, other financial institutions, multilaweral agencies,
RBI registered non banking financial companies, muwal funds and
agents or trustees of debenture / bond holders. including their
successors and assignees. who have agreed as on or hefore COD of
the Pewer Station to provide the Seifer with the senior debt financing
described in the Capiral Structure Schedule, and any successor banks
or financial institutions to whon their interests under the Fmancm0

Agreements may be transferred or assigned:

Provided that. such assignment or transfer shall not relieve the Seller
of its obligations to the Procurer under this Agreement in any manner
and shall also does not lead to an increase in the liability of the
Procurer;

shall have the meaning ascribed therelo in Article 11.4.1;

Means meters used for accounting and billing of efectricity in
accordance  with Central Elecwricity Authority {Installation and
Operations of Melers) Regulations, 2006, Grid Code and ABRT, as
amended from time (o time:

shall have the meaning as ascribed 1o this term as per the provisions
of the Grid Code.

means gross Power Station or Unit Maximum Continuous Rating as
defined in the Grid Code:

Means a period of thirty (30) days from (and excluding) the date of
the event, where applicable, else a calendar month;

Means a monthly invoice comprising Capacity Charges {applicable
after COD of the first unit) and Energy Char ges. including incentive
and penalty. as per Schedule 7 hereof:

Means the date on which the Seler shall fulfill the condition as
contained in Articte 3.1.2 (iti) of this Agreement in accordance with
the provisions of this Agrcement,

LTafwand:‘ Sabo Power Limited i3
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“Natural Foree Majeure
Event”

* Non-Natural Foree
Majeure Event™

“Normative
Availability™

"Operating Peried"

“0&M Contract™ or
“O&M Contracts™
"Operating Pracedures”
"Operator” or
“Operators™

“Party" and "Parties"

“Performance
Ciuarantee™

"Performance Test "

“Preliminary Defauit
Notice™
“Power Station”

Shall have the meaning ascribed thereto in Article 12.3¢0).

Shall have the meaning ascribed therelo in Article 12.3(i0).

Means equai to cighty per cent (80%) Availability at the Delivery
Point  on Contract Year basis. This shall be aligned 1o the level
specified in the tariff regulations of the Cenwal Electricity Regulatory
Commission (CERC) prevailing at the time of the Bid process .

in relation to the Unit means the period from its COD and in relation
to the Power Station the date by which all the Units achieve COD,
until the expiry or earlier termination of this Agreement in
accordance with Article 2 of this Agreement;

Means the contract/s entered inte by the Seller with the Operator or
Operators, if any:

Shall have the meaning ascribed thereto in Grid Code;

Means one or more contractors appointed as operator of power
generation facilities of the Power Station pursuant to an O&M
contract, if any:

Shall have the meaning ascribed therete in the
Agreement;

Means the irrevocable unconditional bank guarantee, submitted and
to be submitted by the Selter or by the Selected Bidder on behalf of
the Seller to the Procurer from a bank mentioned in Annexure 12 of
the RfP, in the form attached hereto as Schedule 15, in accordance
with Article 3 of this Agreement and whick shall include the
additional bank guarantee fumished by the Seller under this
Agreement;

Means the test carried out in accordance with Article 1.2 of Schedule
3 of this Agreement:

recital 0 this

Shall have the meaning ascribed therete in Article 14 of this
Agreement;
Means the:

(@}  domestic coal based power generation facility comprising of
any or all the Units;
(b)  any associated fucl handling, treatment or storage facilities of
the pewer generation facility referred to above:
| Taiwandi Sabo Power Limited 14 |




“Project”

“"Project Documents™

"Prudent Utility
Practices”

S0

Fosver Porchne Soroement - VNP A

() any water supply. treatment or storage facilities required for
the operation ol the power gencration facility referred to
above:

(@) the ash disposal system including ash dyke:
(e} township area for the stafT colony; and

() bay/s for transmission system in the switchyard of the power
station.

{g} ail the other assets. buildings/structures. equipments. plant
and machinery. facilities and related assets required for the
efficient and economic operation of the power generation
facility:

whether completed er at any stage of development and construction
or intended o be developed and constructed as per the provisions of
this Agreement.
means the Power Station undertaken for design, financing.
engineering. procurement, construction, operation, maintenance,
repair. refurbishment, development and insurance by the Seller in
accordance with the terms and conditions of this Agreement;
Mean
ay Constraction Contracts;
b) Fuel Supply Agreements including the Fuel
Transportation Agreement;
¢) O&M contracts:
d) RfP and RfP Project Documents; and
e} any other agreements designated in writing as such,
from time to time . jointy by the Procurer and the
Seller:
means the practices. methods and standards that are generally
accepted internationally from time to time by electric utilities for the
purpose of ensuring the safe, efficient and economic design,
construction, commissioning, operation and maintenance of power
generation equipment of the type specified in this Agreement and
which  practices. methods and standards shall be adjusted as
necessary. to take account of:

a) operation and maintenance guidelines recommended by the
manufacturers of the plant and equipment to be incorporated
in the Project;

b) the requirements of Indian Law: and

lla!wandr’ Sebo Power Limited I
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“Quoted Capacity
Charge™

“Quoted Energy
Charge”

"Quoted Non Escalable

Capacity Charge™

“Quoted Escalable
Capacity Charge™

“Quoted Net Heat
Rate”

“Quoeted Taniff
"Repeat Performance
Test ™

“Revised Scheduled

cop”
"RPC

“RBIT

"Regional Energy
Accounts” or "RIEA"

"RLDCT

“RIPT

RiP Project Documents

3)
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¢) the physical conditions al the Site:

Shall mean the sum total of Quoted Non Escalable Capacity Charge
and Queted Escalable Capacity Charge:

Shall mean the Charge derived from the Net Quoted Heat Rate
(kCal/kWhr) :

shall have the meaning as ascribed thereto in Schedule | 1;

o+

shall have the meaning as ascribed thereto in Schedule 11;
shalt have the meaning as ascribed thereto in Schedule 11;

Shall mean the sum total of Quoted Energy Charges and Quoted
Capacity Charge:

Shall have the meaning ascribed thereto in Article 8.1 of this
Agreement;

Shall have the meaning as ascribed thereto in Acticle 3,1.2 (viii) and
{(ix).

Means the relevant Regional Power Committee established bv the
Government of India for a specific Region in accordance with the
Electricity Act, 2003 for facilitating integrated operation of the power
system1 in that Region:

Means Reserve Bank of [ndia;

Means as defined in the Grid Code and issued by the relevant RPC
secretariat or other appropriate agency for each Week and for each
Month {as per their prescribed methodology). including the revisions
and amendments thereof;

Means the relevant Regional Load Dispatch Centre as defined in the
Electricity Act, 2003, in the region in which the Project is located:;
shall mean Request for Proposal dated 18.1.2008 zlong with all
schedules. Annexures and RfP Project Documents attached thereto,
issued by the Procurer/Authorised Representative and shall include
any modifications. amendments or alterations therelo.

shall mean the following documents to be entered into in respect of
the Project, by the parties to the respective agreements:

a) PPA:
b) Default Escrow Agreement:

[Iafwandi Sabo Power Limited 16
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¢} Agreement o Hypothecate  cum  Deed  of
Hypothecation:

d) Share Purchase Agreement and

¢) any other agreement(s) designated as such, from time
to tme by the Procurer/Authorised Representative;

shall mean the Request for Qualification document issued by
Talwapdi Sabo Power Limited for Tarifl Based Bidding Process for
Procurement of Power ¢n Long-Term Basis from Power Station to be
setup near Talwandi Sabo at village Banawala, Distt. Mansa, Punjab
and shall include any modifications, amendments or alierations
thercto and clarifications issued regarding the same:

Means the lawful currency of India;

means the prime lending rate per annum applicable for loans with one
{1} year maturity as fixed from time to time by the State Bank of
India. In the absence of such rate. any other arrangement that
substitutes such prime lending rate as muwally agreed to by the
Parties;

means a new company (1) proposed by the Lenders pursuant to
Schedule 17 hereof and approved by the Procurer (ii) or proposed by
the Procurer in accordance with Schedule 17 hereof and approved by
the Lenders, for substituting the Seller for the residual period of the
PPA by amendment of the PPA or by execution of a fresh PPA in
accordance with the terms and conditions contained in the said
Schedule.

means the Bid of the Selected Bidder as accepted by Procurer or its
Authorised Representative, copy of which is attached herewith and
marked as Schedule 16:

shall mean the Bidder selected pursuant to the RP to set up the
Project and supply electrical output therefrom to the Procurer through
the Seller as per the terms of PPA and other RfP Project Documents:
means the State Electricity Regulatory Commission, as defined in the
Electricity Act. 2003. or its successors:

means (i} for the first Unit, 31 August 2012; (ii) for the second
Unit, 31" December 2012;and (iii) for the third Unit, 30™ April
2013 or such other dates from time to time, specified in
accordance with the provisions of this Agreement;

l Talwandi Sabo Power Limited i7
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~“Scheduled Connection
Dare™

“Scheduled Fnergy™ or
“Scheduled
Generation™

"Scheduled Outage"

"Scheduled
Synchronisation Date”

"Settlement Period"

“Share Purchase
Agreement’” or “SPA”

“Site”

“SLDCT

“State Transmission
Utitity™ or “STU"
"Supplementary Bill"
"Tartff Pavment”
"Tariff"

“Tested Capacity™

“Termination Notice™

Shall mean the date falling 210 days belore the Scheduled COD of
first Uniu

Means scheduied generation as defined in the ABT;

shall have the meaning ascribed to this tlerm as per the provisions of

the Grid Code:

means in relation to a Uniz, the date, which shail be maximum of one
hundred and eighty (180) days prior to the Scheduled COD of the
respective Unit;

means the time block for issue of daily generation and drawal
scheduies as provided in ABT:

shall mean the Share Purchase Agreement 1o be executed between the
shareholders of the Talwandi Sabo Power Limited and the Successful
Bidder for the purchase of one hundred (100%) per cent of the
sharcholding of the Talwandi Sabo Power Limited by the Successfui
Bidder on the terms and conditions as contained therein:

means the land over which the Project will be developed as provided
in Annexure 1A;

means the relevant State Load Dispaich Centre as defined in the
Etectricity Laws, in the State where the Procurer’s registered office is
located:

shall have the meaning ascribed therewo in the Electricity Act 2003;

Means a bill other than a Menthly Bill raised by any of the Parties in
accordance wilh Article T1;

Means the payments under Monthly Bills as referred to in Schedule 7
and the relevant Supplementary Biils:

Means the tariff as computed in accordance with Schedule 7:

i relation to a Unit. or the Power Station as a whole (if all the Units
of the Power Station have been Commissioned) means the results of
the mest recent Performance Test or Repeat Performance Test carried
out in relation to the Power Station in accordance with Article 6,
Article 8 and Schedule 5 of this Agreement;

shall mean the notice given before termination of this Agreement in

| Talwandi Sabo Power Limiled 18 ' !
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“Unit”?

“Unscheduled
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Charges™
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accordance with relevant clavses of this Agrcement
shall have the meaning ascribed thereto in Article 2.1

Means the sum of the following amounts. expressed in Rupees (with

all amounts denominated in currencies other than Rupees being

converted to Rupees at the Reference Exchange Rate, the selling rate

in Rupees for the Foreign Currency on the relevant day, as notified by

the State Bank of India as its TT Rate at 12:00 noon on the date of

issuance of Substitution Notice by the Lenders

{a) the principal amount of the senior debt incurred by the Seller
(as per the terms of the Financing Agreements) 1o finance the
Project according to the Capital Structure Schedule which
remains outstanding on the date of issuance of Substitution
Notice by the Lender after taking account of any senior debt
repayments which could have been made out of the Moenthly
Tariff Payments received by the Seller on or before the date of
issuance of Substitution Notice by the Lender as per the terms
provided in the Financing Agreements ; and

(bY all accrued interest and financing fees pavable under the
Financing Agreements on the amounts referred to in (a) above
from the date of the Capacity Charge payment (as specified in
paragraph 1.2 of Schedule 7 hereot) immediately preceding the
date of issuance of Substitution Notice by the Lender or. if the
Capacity Charges have not yet fallen due to be paid, from the
most recent date when interest and financing fees were
capitalised, and

(c} if this Agreement is terminated during the Construction Period,
any amounts owed to the Construction Contractor for work
performed but not paid for under the Construction Contract
(other than amounts falling due by reason of the Seller’s
default);

Means pne steam generator, steam turbine. generator and associated

auxiliaries of the Power Station based on Supercritical Technology (if

applicable):

shall have the meaning ascribed therete in Rule 24 of the CERC

(Terms and Conditiens of tariffy Regulations 2004 as amended or

revised from time to time;

means a calendar week commencing from 00:00 hours of Monday,

and ending at 24:00 hours of the following Sunday:

Are the charges paid by the Procurer to the CTU or STU or any other
agency for the transfer of power from the Power Station switchyard
end to the Procurer’s network.

| Talwandi Sabo Power Limited i9 |
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1.2

Interpretation

Save where the contrary is indicated. any reference in this Agreement to:

)

i

b

A "Recital”. an "Asticle”. & "Schedule™ and a “paragraph/Clause” shall be
construed as a reference to a Recital. an Article. a Schedule and a
paragraph/clause respectively of this Agreement.

An “affiliate” of any party shall mean a company that either directly or indirectly
controls or is controlled by or is under common control of the same person which
controls the concerned party: and control means ownership by one company of at
least twenty six percent (26%) of the voting rights of the other company.

A “crore” means a reference to ten million {10,000.000) and a “lakh® means a
reference to one tenth of a miltion {1,00.000):

An "encumbrance" shall be construed as a reference to a mortgage, charge,
pledge, lien or other encumbrance securing any obligation of any person or any
other type of preferential arrangement (including, without limitation, title transfer
and retention arrangemenis) having a similar effect.

“indebtedness” shall be construed so as to include any obligation {whether
incurred as principal or surety) for the payment or repayment of money, whether
present or future, actual or contingent;

A "person” shall be construed as a reference to any person. firm. company,
corporation. sociely, trust. government. stale or agency of a state or any
association or partnership {whether or not having separate legal personality) of
two or more of the above and a person shall ba construed as including a reference
to its successors. permitted transfzrees and permitted assigns in accordance with
their respective interests.

The "winding-up". "dissolution”. "insolvency", or "reorganization” of a company
or corperation shall be construed so as to include any equivalent or analogous
proceedings under the Law of the jurisdiction in which such company or
corporation is incorperated or any jurisdiction in which such company or
corporation carries on business including the seeking of liguidation, winding-up,
reorganization, dissolution. arrangement. protection or relief of debtors.

Words importing the singular shall include the plural and vice versa.

This Agreement itself or any other agreement or document shall be construed as a
reference to this or to such other agreement or document as it may have been. or
may from time to time be, amended. varied. novated, replaced or supplemented.

A Law shall be construed as a reference 1o such Law including its amendments or
re-enactments from time to time.

A time of day shall, save as ctherwise provided in any agreement or document be
construed as a reference to Indian Standard Time.

[ Talwandi Sabo Power Limited 20
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Different parts of this Agreement are o be wken as mutually explanatory and
supplementary o each other and if there is any inconsistency between or among
the parts of this Agreement. they shall be interpreted in a harmonious manner so
as o give effect (o each part.

The tables of contents and any headings or sub-headings in this Agreement have
been inserted for ease of reference only and shall not affect the interpretation of
this Agreement.

2,14 All interest payable under this Agreement shall accrue from day to day and be

calculated on the basis of a year of three hundred and sixty five (365) days.

[.2.15 The words “hereof” or “herein™. if and when used in this Agreement shall mean a
reference to this Agreement.

o
[P

1.2.16 The contents of Schedule 16 shall be referred to for ascertaining accuracy and
correctness of the representation made by the Seller in Article 2.6 of Schedule 10
hereof,

\
4
\
\W
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2 ARTICLE 2: TERM OF AGREEMENT
21 Effective Date and Term of Agreement

This Agreement shall come into effect from the Effective Date. This Agreement
shall be valid for a term commencing from the Effective Date until the Expiry
Date {"Term of Agreement”) unless terminated earlier pursuant to Article 2.2,
Upon the occurrence of the Expiry Date, this Agreement shall. subject to Article
18.9, amomaticallv terminate, unless mutually, extended by all the Parties on
mutually agreed terms and conditions, atleast one hundred and eighty (180} days
prior to the Expiry Date. subject to approval of the Appropriate Commission, as
necessary.

2.2 Early Termination

This Agreement shall terminate befare the Expiry Date:

i. if either the Procurer or Seiler exercises a right o terminate, pursuant to
Article 3.3.2. Article 3.3.3. Article 3.3.3A, Article 4.5.3. . Article 14,45 or
Schedule 10 of this Agreement or any other provision of this Agreement; or

ii. in such other circumstances as the Seller and the Procurer may agree, in
writing,

2.3 Terminal Price payment

23,1 Notapplicable

2.4 Survival

2.4.1  The expiry or termination of this Agreement shall not affect accrued rights and
obligations of the Parties under this Agreement, inctuding the right to receive
Liquidated Damages as per the terms of this Agreement. nor shall it affect any
continuing obligations for which this Agreement provides. cither expressly or by
necessary implication, the survival ofl post its expiry or termination.

2.5 Lead Procurer Not applicable

[ Talwandi Sabo Power Limited 22
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3 ARTICLE 3: CONDITIONS SUBSEQUENT TO BE SATISFIED BY THE
SELLER AND THE PROCURER

3.1 Satisfaction of conditions subsequent by the Seller and the Procurer

3.1.1  Prior to the Effective Date, the Seller or the Selected Bidder, an behalf of the
Seller, have provided to the Procurer, the Performance Guarantee from any of the
barks in the list of banksprovided in the RfP, of an aggregate amount of Rupees
150.00 Crore (Rupees One Hundred Fifty Crore) only Subject to Article 3.4, the
Performance Guarantee shall be initizlly valid till three (3) Months afier the
Scheduled COD of the Power Staticn and which shall be extended from time to
time to be valid up to three (3) Months after the actual COD of the Power Staticn.
in case the validity of Performance Guarantee is expiring before the validity
period specified in this Article, the Scller shall at least thirty (30) days befare the
expiry of the Performance Guarantee replace the Performance Guarantee with
another Performance Guarantee or extend validity of existing Performance
Guarantee which is valid and in force till the validity period specified in this
Article,

3.1.1A The Seller shall have the option to change the Unit configuration after the
Effective Date till NTP provided that Seller submits the undertaking that the
changed Unit configuration meets ali the conditions specified in Format 3 of
Annexure 6 of RIP and the changed Unit configuration meets all Functional
Spectfications. Any additional cost arising out of the changed Unit configuration
shall-be to the account of the Seller and no adjustment in the Tariff will be
permitted.

3.1.2 The Seller agrees and undertakes to duly perform and complete the following
activities within (i} 12 Months from the Effective Date or (i) 14 Months from the
date of issue of Letter of Intent, whichever is later, unless such completion is
affected due to the Procurer’s failure to comply with its obligations under Article
3.1.2A of this Agreement or by any Force Majeure event or if any of the activities
is specifically waived in writing by the Procurer :

i) the Selier shall have received the Initial Consents as mentioned n Schedule 2,
either unconditionally or subject to conditions which do not materialiy prejudice
its rights or the performance of its obligations under this Agreement ;

it) not applicable;

iti} the Seller shall have

a) awarded the Engineering, Procurement and Construction coniract ("EPC
contract) or main plant contract for botler, turbine and generator ("BTG™).

| Talwandi Sabo Power Limited 23 L
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for the Project and shalt bave given 1o such contractor an wrevocable
notice to proceed : and

MThe Selier shall have sent a written notice o the Procurer indicating the
Contracted Capacity and Gross Capacity for the cach Unit and for the
Power Station as a whole expressed in MW and fumnished the undertaking
as per Article 3.1.1A.

<)

1) in case the Project is proposed o be developed on the books of the Bidder.
he shall have completed the execution and delivery of the Financing
Agreements for at least twenty five percent (25%) of the debt required for
the Project as certified by the Lender/Lead Lender: or

2) in case the Seller develops the Project on a non recourse basis. Seller shall
have achieved Financial Closure:

iv. the Seller shall have made available to the Procurer the data with respect to
the Project for design of [nterconnection Facilities and Transmission
Facilities, if required;

v. the Seller shall have finalised the specific delivery point for supply of power
in consultation with the Procurer:

vi. the Seiler shall have taken the possession of the land for the Power Station and
have paid the remaining Declared Price of the Land. if any to the Siate
Governiment authority acquiring the land.

i. The Seller shall have provided an irrevocable letter to the Lenders duly
accepting and acknowledging the rights provided to the Lenders under the
terms of this Agreement and all other R{P Project Dacuments.

<

viil. where the Seller has not exercised its option to change Unit configuration the
Seiler shall have sent a written notice to the Procurer indicating that

a) the Scheduled COD shall be as per the original Scheduled COD ie (i) for the
first Unit. 31% August 2012; (it) for the second Unit, 31™ December 2012: and (iii)
for the third Unit, 36" April 2013 or

b) that it intends to prepone the Scheduled COD to be (i) for the first Unit. [Insert
Date]: (i1} for the second Unit. [Insert Date]; {iii) for the third Unit, [Insert Date]
and so on till last Unit] (hereinafter referred to as “Revised Scheduled COD™.
Provided that. the Revised Scheduled COD of any Uit shall not be earlier than

[Insert menths] months from the NTP

ix} In case where the Seller has exercised its option to change Unit cenfiguration,
the Seller shall have sent a written notice to the Procurer indicating the
Scheduled COD of each Unit and Power Station, Provided that, the Scheduled
COD of any Unit so intimated shall not be carlier than [Insert months] months
from the NTP. Provided further that the Scheduled COD of the Ist Unit and
Scheduled COD of the Power Station shall not be later than the Scheduled
COD given in the Selected Bid.

3.1.2A The Procurer shall ensure that the following activitiy is completed within the time
period mentioned below:

Talwandi Sabo Power Limited T4
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Obtaining order of the Appropriate Commission adopting the Tarifi’  under
Section 63 ol the Elecivieity Act. 2003, within six months of the Effective Date.

3.1.3  Joint responsibilitics of the Procurer and the Seiller

The Procarer and Seller shall joimily appoint the Independent Engineer for the
purpeses of carrving out the functions as specified in Article 4.7.1, Article 6.
Article 8 and Article 12, herein within a period of eight (8) months from the
Lffective Date. .

3.2 Progress Reports

The Seller and the Procurer shall notify one another in writing at feast once a
Month on the progress made in satisfving the conditions in Articles 3.1.2, 3.1.2A
and 3.1.3.

3.3 Consequences of non-fulfillment of conditions under Article 3.1

(O8]
tad

't any of the conditions specified in Article 3.1.2 is not duly fulfilied by the Seller

even within three (3) Months afier the time specified under Article 3.1.2, then on
and from the expiry of such period and until the Seller has salisfied all the
conditions specified in Article 3.1.2, the Seller shall be liable to furnish to the
Procurer additional weekly Performance Guarantee of Rs.7,42,50,000 (Rupees
Seven Crore Forty Two lakhs fifty thousand } within two (2) business days of
expiry of every such week. Such additional Performance Guarantee shall be
provided to the Procurer in the manner provided in Article 3.1.1 and shall become
part of the Performance Guarantee and all the provisions of this Agreement shall
be construed accordingly. The Procurer shall be entitied to held and/or invoke the
Performance Guarantee, including such incrcased Performance Guarantee, in
accordance with the provisions of this Agreement.

(W]
Lo
o)

Subject to Article 3.3.3 and 3.3.3A. i

(B). fulfilment of any of the conditions specified in Article 3.1.2 is delaved beyend
the period of three (3) Months and the Seller fails to furnish any additional
Performance Guarantee to the Procurer in accordance with Article 3.3.1
hereof; or

(ii). the Seller furnishes additional Performance Guarantee to the Procurer in
accordance with Article 3.3.1 hereof but fails w fullil the conditions specitied
in Article 3.1.2 for a period of cight (8) months bevond the period specified
therein,
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the Procurer or Selier shall have the vight 1o wrminate this Agreement by giving

a Termination Notice 10 the Seller / Procurer in writing of at least seven (7)

davs.
If the Procurer or the Seller elect to terminate this Agresment in the event
specified in the preceding paragraph of this Article 3.3.2. the Seller shall be liable
to pay 1o the Procurer an amount of Rupees 200 Crore (Rs Two Hundred Crore;
only as liquidated damages, The Procurer shall be entitled to recover this amount
of damages by invoking the Performance Guaraniee 10 the extent of Rupees 200
Crore (Rupees Two Hundred Crore only) and shall then return the balance
Performance Guarantee, if any, to the Seller. 1f the Procurer is unable to recover
said the amount of Rupecs 200 Crore (Rupees Two Hundred Crore) only or any
part thereof from the Performance Guarantee the amcunt not recovered from the
Performance Guarantee, if any. shall be payable by the Seller to the Procurer
within ten (10) days from the end of eight (8) Menths period from the due date of
cempletion of conditions subsequent.

Itis clarified for remowval of deoubt that this Article shall survive the termination of
this Agreement.

In case of inability of the Seller 1o fulfil the condirons specified in Article 3.1.2
due to any Force Majeure event, the time period for fuifilment of the Condition
Subsequent as mentioned in Article 3.1.2 and Article 3.1.2A. shall be extended for
the period of such Force Majeure event, subject to a maximum extension period
of ten (10) Months, continuous or non-continuous in aggregate, Thereafter, this
Agreement may be terminated by either the Procurer or the Seller by giving a
notice of at least seven (7) days, in writing to the other Party.

Similarly, in case of inability of the Procurer Lo fulfil the conditions specified in
Article 3.1.2A due to any Force Majeure event, the time peried for fulfilment of
the Condition Subsequent as mentioned in Article 3.1.2 and Article 3.1.2A, shall
be extended for the period of such Force Majeure event, subject to a maximum
extension pertod of ten (10) Months, continuous or non-continuous in aggregate.
Thereafter. this Agreement may be terminated by either the Procurer or the Seller
by giving a Termination Netice of at least seven (7) days. in writing to the other
Party.

3.3.3A1In case of inability of the Procurer to perform the activities specified in Article

3.0.2A within the (ime period specified therein. otherwise than for the reasons
directly atwibutable to the Seller or Force Majeure event. the Condition
Subsequent as mentioned in Article 3.1.2 would be extended on a “day for day’
basis. equal to the additional time which may be required by the Procurer 1o
complete the activities mentioned in Articie 3.1.2A. subject to a maximum
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additional time ot six (&) Months, Thereafter. this Agreement may be terminated
by the Seller at its option. by giving a Termination Notice of at least seven (7)
days, in writing to the Procurer, 1f the Seller elects to terminate this Agreement.
the Procurer shall, within a periad of thirty days, purchase the entire shareholding
in the Seller for the following amount .

a) total amount of purchase price paid by the Successful Bidder to the
shareholders of the Seller 1o acquire the equity shares of the Seller as per the
RfP: plus

b) total amount of the Declared Price of Land to the extent paid by the Seller
afier the acquisition of its 100% shareholding by the Selected Bidder; plus

(]

an additional sum equal to en percent {10%) of the sum total of the amounts
mentioned in sub-clauses (a) and {b) above.

in addition. the Performance Guarantee of the Seller shall also be released
torthwith.

3.3.4 No Tarift adjustment shall be aliowed on account of any extension of time arising
under any of the sub-articles of Article 3.3. Provided that due to the provisions of
Article 3.3.3 and 3.3.3A. any increase in the time period for completion of
Conditions Subsequent mentioned under Article 3.1.2 and 3.1.2 A, shall also lead
o an equal increase in the time period for Scheduled COD and Scheduled

Connection Date.

3.4 Reduction in the amount of Performance Guarantee

340 On the due fulfilment by the Seller of all the conditions specified under Article
3.1.2 and investment by the Seller of at least twenty five percent (25%) of the
total equity required for the Project as certified by the lead lender of the Seller, the
Performance Guarantee then existing shall be reduced by an aggregate amount of
Rs 46.03.50.000 (Rupees Forty Six Crore Three lakh Fifty thousand only) and
such reduced Performance Guarantee/s shall be provided o the Procurer.

Lo
:l;;
-2

The Performance Guarantes specified in Article 3.4.1 hereof shall be in
substitution of the earlier Performance Guarantee furnished under Article 3.1.1

The Pertormance Guarantee {urnished under this Article shall be initially valid till
three (3) Months after the Scheduled COD of the Power Station and which shall
be extended frem time to time 10 be valid upto three (3) Months after the actual
COD of the Power Station.
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S48 The Performance Guarantee fumnished under Articie 3.1, 3.3 and 3.4 shall be [or
guaranteeing the due and timely completion of the Project and achievement of
Scheduled Commercial Operation Date of each Unit within the time specified in
this Agreement.

344 The failure on the part of the Seller 1o furnish and maintain the Performance
Guarantee as mentioned above shall be a material breach of the term of this
Agreement on the part of the Seller.

345 If the Sefler fails to achieve COD of each of the Units on their respective
Scheduled Commercial "Operalion Date specified in this Agreement, subject
conditions mentioned in Article 4.5.1. the Procurer shall have the right to encash
the Performance Guarantee and appropriate in their favour as liguidated damages
an amount specified in Article 4.6.1. without prejudice w the other rights of the
Procurer under this Agreement.

3.5 Return of Performance Guarantee

»]

350 The Performance Guarantee as submitted by Seller in accordance with  Article
3.4 shall be released by the Procurer within three (3) Months from the actual
Commercial Operation Date of the Power Station. In the event of delay in
achicving Scheduled COD of any of the Units by the Seller (otherwise than due o
the Procurer’s inability to complete the activities mentioned in Article 3.1.2A, or
Force Majeure event; and consequent part invocaticn of the Performance
Guarantee by the Procurer, the Procurer shall release the Performance Guarantee
if any. remaining unadjusted under Articie 3.4, after the satisfactory completion
by the Seller of all the requirements regarding achieving the Scheduled
Commercial Operation Date of the remaining Units of the Power Station. It is
clarified that the Procurer shall also return/release the Performance Guarantee in
the event of (i) applicability of Article 3.3.2 to the exient the Performance
Guarantee is valid for an amount in excess of Rupees 200 Crore (Rupees Two
Hundred Crore) only . or {ii) termination of this Agreement by any Party under
Article 3.3.3 or Article 3.3.3A of this Agreement.

3.5.2 The release of the Performance Guarantee shall be without prejudice to other
rights of the Procurer under this Agreement.
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4 ARTICLE 4. DEVELOPMENT OF THE PROJECT

4.1 The Seller’s obligation to build, own and operate the Project

4.1.1  Subject to the terms and conditions of this Agreement, the Seller undertakes to be
responsible, at Seller’s own cost and risk, for:

a) obtaining (other than Initial Consents) and maintaining in full force and effect all
Consents required by it pu'rsuant to this Agreement and Indian Law;

b) executing the Project in a timely manner so as to enable each of the Units and the
Power Station as a whole to be Commissioned no later than its Scheduled
Commercial Operations Date and such that as much of the Contracted Capacity as
can be made available through the use of Prudent Utility Practices will be made
available reliably to meet the Procurer’s scheduling and dispatch requirements
throughout the term of this Agreement but under no event earlier than 36 months
from 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 early commissioning incentive
thercby permitting him to commission the unit prior to the scheduled COD of 48
months. However, “under no event earlier than 42 months from NTP™ restricts
the seller to commission the unit earlier. To remove this anomaly and bring the
provisions of the PPA in accordance with the aforesaid orders of the Commission,
the provison of 42 months is changed as “under ne event earlier than 36 months
from NTP”. Accordingly, the date of synchronisation as mentioned in the PPA
may be advanced. However, changes incorporated s subject to the approval of
PSERC. Further the Effective Date,as mentioned in PPA shali remain unaltered.

¢) owning the Project throughout the term of this Agreement free and clear of
encumbrances, except those expressly permitted by Article 6;

d) procure the requirements of electricity at the Project {including construction,
commissioning and start-up power) and to meet in a timely manner all formalities
for getting such a supply of electricity;

e} provide on a timely basis relevant information on Power Station specifications
which may be required for interconnecting system with the transmission svstem;

N fulfilling all other obligations undertaken by him under this Agreement.

4.2 Procurer’s obligation

Subiject to the terms and conditions of this Agreement, the Procurer;
a) shall be responsible for procuring the Interconnection and Transmission
Faciliries 1o enable the Power Station to be connected to the Grid System not
later than the Scheduled Connection Date;
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shall ensure that the Selier 15 provided an electrical connection for reasonable
construction, commissioning and siart up power at the Project as reasonably
requisitioned by the Seller by written intimation Lo the Procurer. on the then
prevalent terms and conditions as applicable to such consumers.;

shall be respensible for payment of the Transmission Charges and RLDC and
SLDC charges:

shall make all reasonable arrangements for the evacuation of the Infirm
Power from the Power Station: subject to the availability of transmission
lines and

fuifilling obligations undertaken by them under this Agreement.

Purchase and sale of Available Capacity and Scheduled Energy

Subject to the terms and conditions of this Agreement. the Seller undertakes to
sell 16 the Procurer, and the Procurer undertake to pay the Tariff for all of the
Availabie Capacity up to the Contracted Capacity and Scheduled Energyv of the
Power Station. according te its then existing Contract Capacity. throughout the
term of this Agreement.

Unless otherwise instructed by the Procurer. the Seller shall sell all the Available
Capacity up to the Contracted Capacity of the Power Station to the Procurer
pursuant to Dispatch Instructions.

Right to Available Capacity and Scheduled Energy

Subject to other provisions of this Agreement, the entire Contracted Capacity of
the Power Station and zil the Units of the Power Station shall at all times be for
the exciusive benefit of the Procurer and the Procurer shzll have the exclusive
right 1o purchase the entire Contracted Capacity from the Seller. The Seller shall
not grant to any third party or allow any third party te ebtain any entitlement 1o
the Available Capacity and/or Scheduled Energy.

Notwithstanding Article 4.4.1. the Seller shall be permitied to sell power, being a
part of the Available Capacity of the Power Station to third parties if:

{a) there is a part of Available Capacity which has not been Dispatched by the
Pracurer.

If' the Procurer does not avail of power upto the Available Capacity provided by
the Selier and the provisions of” Article 4.4.2 have been complied with. the Seller
shall be entitled to sell such Available Capacity not procured, to any person
without lesing the right to receive the Capacity Charges from the  Procurer for
such un-availed Available Capacity. 1n such a case, the sale realization in excess
of Energy Charges. shall be equaliy shared by the Seiler with the Procurer. In the
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avent. the Selier selis such Avatlable Capacity to the sharchoiders of the Seller or
any direct or indirect affiliate of the Seller/sharcholders of the Seller without
obtaining the prior written consent of the Procurer. the Seiler shall be liable to sell
such Available Capacity to such entity at tariffs being not less than the Tariff
payable by the  Procurer.  During this period. the Seiler will also continue w0
receive the Capacity Charges from the  Procurer. Upon the Procurer  not availed
of the Available Capacity. as envisaged under this Article, intimating to the Seller
of its intention and willingness to avail of the part of the Available Capacity not
availed of and therefore sold to the third party. the Seller shall. notwithstanding
anything contained in the arrangement between the Seller and said third party.
commence supply of such capacity to the  Procurer from the later of two {2)
nours from receipt of notice in this regard from the  Procurer or the time for
commencement of supply specified in such notice.

4.4.4  The Seller shall not itself use any of the electricity generated by the Power Station
during the term of this Agreement. except for the purpose of meeting the Power
Station’s  auxiliary load requirements, as per the norms laid down by
theAppropriate Commission. and housing colony for the staff.

4,45 The sale under Unscheduled Interchange shall not be considered as sale to third
party for the purposes of this Agreement.

=
in

Fxtensions of time

tn

[n the event that:

(a) the Seller is prevemted from performing its obligations under Article
4.1.1{b) by the stipulated date, duc to Procurer Event of Default; or

(5 a Unit cannot be Commissioned by its Scheduled Commercial Operations
Date because of Force Majeure Events,

the Scheduied Commercial Operations Date, the Scheduled Connection Date and
the Expiry Date shall be deferred. subject to the limit prescribed in Article 4.5.3.
for a reasonable period but not less than “day for day’ basis, to permit the Seller
through the use of due diligence: to overcome the effects of the Force Majeure
Events affecting the Seller or in the case of the Procurer’s  Event of Default, till
such time such default is rectified by the Procurer .

=
N
2

IT the Parties have not agreed. within thirty (50) days afier the affected Party’s
performance has ceased 10 be affected by the relevant circumstance, on how long
the Scheduled Commercial Operations Date. the Scheduled Connection Date or
the Expiry Date should be deferred by, any Party may raise the Dispute 1o be
resolved in accordance with Article 17.
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4.5.5 In case of extension cccurring due to reasons specified in Article 4.5.1{a). the
eriginal Scheduled Commercial Operations Date of any Unil or the original
Scheduled Commercial Operations Date of the Power Station as a whole, would
not be extended by more than two (2) vears or the date on which the Seller efects

1o terminate this Agreement. whichever is earlier.

o+

As a result of such extension. the date newly determined shall be deemed to be the
Scheduled Commercial Operations Date for the purposes of this Agreement.

4.6 Liquidated damages for delay in providing Contracted Capacity

4.6.1 I any Unit is not Commissioned by its Scheduled Commercial Operation Date
other than for the reasons specified in Article 4.5.1, the Seller shall pay to the
Procurer liguidated damages for the delay in such Commissioning or making the
Unit’s Contracted Capacity available for dispatch by such date. The sum total of
the Hiquidated damages pavable by the Seller to the Procurer for such delayed Unit
shall be calculated as follows:

SEDb = [CCunx dnx DRI].if dn <=060

SLDb= [CCunx 60 x DR1]+ [CCun x (dn - 60 ) x DR2] . i dn > 60

Where:

a) “SLDb™ are the liquidated damages pavable by the Seller during the period
beginning with the day from the Scheduled Commercial Operation Date of a Unit
up to and including the day on which Unit is actually Commissioned:

b) “CCun™ is the Contracted Capacity of Unit™n™;

¢) ~d” is the number of davs in the period beginning with the day after the
Scheduled Commercial Operation Datc of Unit “n™ up to and including the day on
which such Unit is actually Comimissioned;

d) "DRI™ is Rs. Ten Thousand {10,000) of damages per MW per day of delay in
case ~d” is less than 60 days and “DR2" 1s Rs. Fifteen Thousand (15,000) of
damages per MW per day of delay in case ~d™ is equal to or more than 60 days

4.6.2 The Seller's maximum liability under this Article 4.6 shall be limited to the
amount of liquidated damages calculated in accerdance with Article 4.6.1 for and
upto twelve (12) Months of delay for the Unit. Provided that in case of failure of
the Seller to Commission the Unit even after expiry of twelve (12} Months from
its Scheduled Commercial Date, the provisions of Article 14 shall appty.

"t
[
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+.0.3 the seller shall pay the amount caleulated pursuant o Avticle 4.6.1 to the
Procurer within ten (10} davs ol the earlier of:

(2) the date on which the Unit is actually Commissioned: ¢r

(b) expiry of the twelve (12) month period mentioned in Article 4.6.2.

I the Seller fails to pay the amount of damages within the said period of 1en (10)
days. ihe Procurer shall be entitied to recover the said amount of the liquidated
damages by invoking  the Performance Guarantee. 1{ the then existing
Performance Guarantee is lor an amount which is less than the amount of the
liquidated damages payable by the Seller to the Procurer under this Article 4.6,
then the Seller shall be liable to forthwith pay the balance amount.

4.6.4  The Parties agree that the formula specified in Articie £.6.1 for calculation of
liquidated damages pavable by the Seller under this Article 4.6, read with Article
14 1s a genuine and accurate pre-estimation of the aciual loss that will be suffered
by the Procurer in the event of Seller’s delay in achieving Commissioning of a
Unit bv its Scheduled COD.

4.6.5  Ifany Unit is not Commissioned by its Revised Scheduled COD other than for the
reasons specified in Article 4.5.1, the Seller shall pay to the  Procurer liquidated
damages. for the delay in such Commissioning or making the Unit’s Contracted
Capacity available for dispaich by such date. The sum total of the liquidated
damages pavable by the Seller to the Procurer for such delayed Unit shall be
equivalent te the damages payable by the Procurer to the CTU/STU (as the case
may be) tor the period of delay, as per the terms of agreement proposed to be
entered into by the Procurer with CTU/STU for establishment of transmission
svstem. Provided however, the liguidated damages payvable by the Seller to the
Procurer in case of delay under this Article 4.6.5 shall not be more than twenty
percent (20%) of liquidated damages computed in the manner mentioned in
Article 4.6.1. Provided further, in casc of delay bevond Scheduled Commercial
Operation Date, the provisicns of Article 4.6.1 to 4.0.4 will apply for such delay
beyond Scheduted Commercial Operation Date.

4.7 Liquidated damages for delay due to Procurer Event of Default and Non Natural
Force Majeure Events and Natural Force Majeure Event (affecting the Procurer)

471 1f

a) a Unit cannet be commissioned by its Scheduied Commercial Qperations
Date. due to a Procurer Evem of Default or due to Non Natural Force
Majeure Event {or Natural Force Majeure affecting the Procurer) provided
such Non Nawral Torce’ Majeure Event (or Natural Force Majeure
affecting the Procurer) has continued for a period of more than three (3)
continuous or non-continuous Months: or
|_Ialwandr’ Sabo Power Limited 33
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b} a Unit is available for conducting Commissiening Tests and is anticipated
10 be capable of duly completing the Commissioning Tests as certitied by
the Independent ngineer. but the said Commissioning Tesis are not
undertaken or completed due to such Procurer Event of Default or due to
Non Natural Force Majeure Event (or Natural Force Majeure affecting the
Procurer) provided such Non Natural Force Majeure Event {or Natural
Force Majeure affecting the Procurer) has continued for a peried of more
than three (3} continuous or non-continucus Months:

such Unit shalt, until the effects of the Procurer Event of Default or of Non
Natural Force Majeure Event {or Natural Force Majeure affecting the Procurer)
no longer prevent the Seller from undertaking a Commissioning Test/s, be
deemed to have a Tested Capacity equal to the Contracted Capacity and to this
extent, be deemed 10 have been Commissioned with effect from the Scheduled
COD without taking into account delay due to such Precurer Event of Default or
Nen Natwral Ferce Majeure Event (or Natural Force Majeure affecting the
Procurer) and shall be treated as follows.

a) In case of delay on account of the Procurer Event of Delault, the Procurer shall
make pavment to the Seller of Capacity Charges calculated on Normative
Availability of Contracted Capacity of such Unit for and during the period of
such delay. Provided however, if any Unit is not Commissioned by its Revised
Scheduled COD due to upavailability of transmission system, the Procurer
shall make payment to the Seller of an amount equivaient to the amounts paid
by the CTU/STU (as the case may be) to the Procurer as per the terms of
agreement proposed to be entered into by the Procurer with CTU/STU for
establishment of transmission system for the period of delay up to Scheduled
Commercial Operation Date.

b) In case of delay on account of Direct Non Natural Force Majeure Event, the
Procurer shall make payment to the Seller of Capacity Charges caiculated on
Normative Availability of Contracted Capacity of such Unit for the period of
such events in excess of three (3) continuous or non-continucus Months in the
manner provided in (d) below.

c) In case of an Indirect Non Natural Force Majeure Event (or Natural Force
Majeure affecting the Procurer), the Procurer shal! make payments for amounts
{"Debt Service™) relatable to such Unit. which are due under the Financing
Agreements, subject to a maximum of Capacily Charges based on Nermative
Availability, for the period of such events in excess of three (3} continuous or
non-continuous Months in the manner provided in (d) below.
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¢y In case of delay due 1o Direct and Indirect Non Naturad Foree Majeure Events
(or Natural Force Majeure affecting the Procurerh. the Procurer shall be liable
to make paymens mentioned in (b and (¢) above, afier Commissioning of the
Unit. in the form of an increase in Capacity Charges. Provided such increase in
Capacity Charges shall be determined by Appropriate Commissionon the basis
of putting the Seller in the same economic position as the Selier would have
been in case the Seller had been paid amounts mentioned in (b} and (c) above
in a situation wherg the Direct Non Natural Force Majeure or Indirect Non
Natural Foree Majeure Event, as the case may be. had not cccurred.

For the avoidance of doubt, it is specified that the charges payable under this
Article 4.7.1 shall be paid by the Procurer.

4.7.2  In every case referred 1o in Article 4.7.1 hereinabove, the Seller shall undertake a
Commissioning Test/s as soon as reasonably practicable [and in no event later
than two (2) weeks or such longer period as mutually agreed between the Seller
and the Procurer after the point at which it is no longer prevented from doing so
by the effects of Force Majeure Events or Procurer Event of Default (as
appropriate) and if such Commissioning Test/s is not duly completed and / or
demonstrate/s a Tested Capacitv of a Unit which is less than ninety five (95)
percent of its Contracted Capacity, then:

a) The Unit which fails the Commissioning Tests. shall be deemed (o have
not been Commissioned from the deemed COD referred to in Article
4.7.1;

b} The Seller shajl repay to the Procurer. all sums received by way of

Capacity Charge for such Unit along with interest at the same rate as Late
Payment Surcharge; and

¢l If the Seller fails to achieve Commissioning by the Scheduled Commercial
Operation Date. it shall also pay liquidated damages to the Procurer for
such Unit calculated in accordance with Article 4.6,

4.8 Limit on amounts payable due to defaukt

4.8.1  The Parties expressly agree that the Procurer’s only liability for any less of profiis
or any other loss of any other kind or description whatsoever {(except claims for
indemnity under Article 13}, suffered by the Seiler by reason of the Procurer’s
failure to meet its obligations under Article 4.2(a) 1o Article 4.2(d) shall be to pay
the Seller the amounts specified in Article 4.7 and Article 14,

4.8.2  Similarly. Seller’s only liability for any loss suffered by the Procurer ef any kind
or description whatsoever (except claims for indemnity under Article 15), by
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reason of the Setler’s lailure to meet its obligations of Commissioning the various
Lnits on their Scheduied COD.L shall be as per Article 4.6 and Article 14,

(]

ARTICLE 5. CONSTRUCTION

5.1 Seller's Construction Responsibilities

.
The Seller shall be responsible for designing. constructing, erecting,
commissioning., completing and testing the Power Station in accordance with the
following, it being clearly understood that in the event of inconsistency between
two or more of the following, the order of priority as between them shal! be the
order in which they are placed. with “applicable law’ being the first:

} applicable Law:

) the Grid Code:

} the terms and conditions of this Agreement:
d) the Functional Specifications; and
e) Prudent Utility Practices.

=

Notwithstanding anything to the contrary contained in this PPA, the Seller shall
cnsure that the technical parameters or equipment limits of the Project shall
always be subject to the requirements as specified in points (a) to (e) above and
under no event shall over-ride or contradict the provisions of this Agreement and
shall not excuse the Seller from the performance of his obligations under this
Agreement.

h
=]

The Site

The Seller acknowledges that, before entering into this Agreement. it has had
sufficient opportunity 1o investigate the Site and accepts full responsibility for its
conditien {including but not limited (o its geological condition. on the Site. the
adequacy of the road and rail links to the Site and the availabiiity of adequate
supplies of water) and agrees that it shall not be relieved from any of its
obligations under this Agreement or be eniitled to any extension of time or
financial compensation by reason of the unsuitabilitv of the Site for whalever
reason.

The State Government authorities would be implementing the resettlement and
rehabilitation package (“R&R™) in respect of the Site for the Project. for which
the costs is to be borne by the Seller. The Procurer shall endeaveour to ensure thai
the State Government implements such R&R ensuring that land for different
construction activitics becomes available in time so as 1o ensure that the Power
Station and each Unit is commissioned in a timely manner. Assistance of the
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Seller may be sought. which e will provide on best endeavour basis, in execution
of those activities of the R&R package and as per estimated costs. if execution of
such activities is in the interest of expeditious implementation ol the package and
is beneficial to the Project affected persons.

53  Information Regarding Interconnection Facilities
The Procurer shall provide the Scller, on a timely basis, all information with
regard to the Interconnection and Transmission Facilities as is reasonably
necessary to enable the Selfer 10 design, install and operate all interconnection
plant and apparatus on the Seller’s side of the Interconnection Peoint.
54 Quality of Workmanship
The Seller shall ensure that the Power Station is designed. built and completed in
a good workmanlike manner using sound engineering construction practices and
using only materials and equipment that are new and of internaticnal utility grade
quality such that. the useful life of the Power Station will be till the Expiry Date.
The Seller shall ensure that design. construction and testing of all equipment,
facilities, components and systems of the Project shall be in accordance with
Indian Standards and Codes issued by Bureau of Indian Standards and/or
internationally recognised Standards and Codes, such as:
i American National Standards Institute (ANS)
i, American Soctety of Testing and Materials (ASTM)
fii. American Society of Mechanical Engineers (ASME)
iv. American Petroleum Institute (AP
v. Standards of the Hydraulic Institute. USA
i, International Organization for Standardization {150)
vil.  Japanese Industrial Standards (J1S)
vill.  Tubular Exchanger Manufacturer’s Association (TEMA)
IX. American Welding Society (AWS)
X. National Electrical Manutacturers Associalion (NEMA)
xi. National Fire Protection Associaticn (NFPA)
Xil. International Electro-Technical Commission (1IEC)
xiii.  Expansion Joint Manufacturers Association (EJMA)
xiv.  Heat Exchange Instituie {HED
XV, American Water Works Assogiation (AWWA)
xvi.  Deutsches Institut fur Normung {DIN}
Other international standards, established 1o be equivalent or superior to the above
standards shall also be acceplable. However. in the event of any conflict between
| Tatwandi Sabe Pewer Limited 37 |
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the requirements of the international codes and standards and the requirements of
the Indian standards/regulations, the latter shall prevail,

Consents

o
n

The Seller shall be responsible for obtaining all Consents {other than those
required for the Interconnection and Transmission Facilities and the Initial
Consents) vequired for, developing, fimancing. constructing, operating and
maintenance of the Project and maintaining/ renewing ali such Consents in ovder
to carry out its obligations under this Agreement in general and this Article 5 in
particular and shall supplv to the Procurer promptly with copies of each
application that 1t submits, and copy/ies of each consent/appreval/license which it
obtains. For the avoidance of doubt, it is clarified that the Seiler shall also be
responsible for maintaining/renewing the Initial Consents and for fulfilling all
conditions specified therein.

Lth
=

Construction Documents

The Selier shali retain at the Site and make available for inspection to the Procurer
at all reasonable times copies of the results of all tests specified in Schedule §
hereof.

:J'I
N |

Co-ordination of Construction Activities

wh

7.1 Before the tenth {10th) day of each Month, during the Construction Period:

(a) the Selier shall prepare and submit to the Procurer a monthly progress
report, in the Agreed Form; and

(b) The Procurer shall prepare and submit to the Seiler a monthly progress
reporl. in the Agreed Form, regarding the Interconnection and
Transmission Facilities.

The Seller individually and  the Procurer shall designate from time to time, by

giving a wrilten notice to the other party up to five (5) of its/their employees who

shall be responsible for coordinating all constiuction activities relating to the

Project and who shall have access at all reasonable times to the other party’s land

for the purpose of apprising the progress of the work being carried on, subject to

stich designated persons or the party appointing them giving reasonable notice to

the other party of such visit and subject to their complying with all reasonable

safety procedures.

For the avaidance of doubt, it is clarified that the total aumber of the

representatives of  ihe Procurer shall not exceed five ().
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ARTICLE 6 SYNCHRONISATION,  COMMISSIONING AND
COMMERCIAL OPERATION

Synchronization

The Seller shail give the Procurer and RLDC at least sixty (60} days advance
preliminary written notice and at least thirly (30) davs advance final written
notice. of the date on which it intends 1o synchronise a Unit to the Grid System.
Provided that no Unit $hall be synchronized prior 1o 36 months from NTP.
Provided however, that in the event the Seller Commissions a Unit prior to the
Scheduled COD, as specified in clause 3.1.2{viii) (a), the Seller shall be entitled
te the Early Commissioning Incentive as defined in and in accordance with the
orders dated April 17, 2008 and Apri] 23. 2008, passed by the Hon’ble Punjab
Electricity Regulatory Commission in Petition No. 7 of 2008, as per Schedule-7
Clause 1.2.10 of this Agreement;

Subject w0 Article 6.].1. a Unit may be svnchronised by the Seller to the Grid
System when it meets all connection conditions prescribed in any Grid Code then
in effect and otherwise meets all other Indian legal requirements for
synchronisation to the Grid System

Commissioning

The Seller shall be responsible for ensuring that each Unit is Commissioned
in accordance with Schedule 5 at its own cost, risk and expense.

The Seller shall give the Procurer and the Independent Engineer not less
than ten (10} days prior written notice of Commissioning Test of each Unit.
The Seller (individually). the Procurer and the Independent Engineer
(individually) shall each designate qualified and authorised representatives to
witness and monitor Commissioning Test of each Unit,

Testing and measuring procedures applied during each Commissioning Test
shall be in accordance with the codes, practices and procedures mentioned in
Schedute 5 of this Agreement.

Within five (5) days of a Commissioning Test, the Seller shall provide the
Procurer and the Independent Engincer with copies of the detailed
Commissioning Test results.  Within five (3) days of receipt of the
Commissioning Test results. the Independent Engineer shall provide 1o the
Procurer and the Seller in writing, his findings from the evaluation of
Comnmussioning Test results. either in the form of [inal Test Certificate
certifying the matters specified in Article 6.3.1 or the reasons for non-
issuance of Final Test Certificate.
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6.3 Commercial Operation

6.3.1 A Unit shall be Commissioned on the day afier the dute when the Procurer
receive a Final Test Certificate of the Independent Engineer stating that:

a) the Commissioning Tests have been carried out in accordance with Schedule
5: and are acceptable to him: and

D) the results of the Performance Test show that the Unit's Tested Capacity. is
not less than ninety, five (95} percent of its Contracted Capacity, as existing
on the Effective Date or in case the Seller has excercised the option under
Article 3.1.1A the Contracted Capacity so tinalized. .

O
[#3]
2

Ifa Unit fails a Commissioning Test, the Seller mav retake the relevant test,
within a reasonable period after the end of the previous test, with three (3)
day’s prior written notice to the Procurer and the Independent Engineer.
Provided however. the Procurer shall have a right to require deferment of any
such re-tests for a period not exceeding fifteen (13) days. without incurring
any liability for such deferment, if the Procurer is unable to provide
evacuation of power e be generated. due to reasons outside the reasonable
contral of the Procurer or due to inadequate demand in the Grid.

N
[ #9)
(WS

The Seller may retake the Performance Test by giving at least fifteen (15)
days advance notice in writing to the Procures. up to eight {8) times, during a
peried of one hundred and eighty (180) days (“Initial Performance Retest
Period™) from a Unit’s COD in order to demonstrate an increased Tested
Capacity over and above as provided in Article 6.3.1 (b). Provided however,
the Procurer shall have a right to require deferment ol any such re-tests for a
pericd not exceeding fifteen (15) days, without incurring any Hability for
such deferment, if the Procurer is unable to provide evacuation of power to
be generared. due to reasons outside the reasonable control of the Procurer or
due to inadequate demand in the Grid.

6.3.4 {i) If a Unit's Tested Capacity after the mest recent Performance Test
mentioned in Article 6.3.3 has been conducted, is less than its Contracted
Capacity as existing on the Effective Date or in case the Seiler has excercised
the option under Article 3.1.1A the Contracted Capacity so finalised, the
Unit shall be de-rated with the following consequences in each case with
etfect from the date of completion of such most recent test:

a) the Unit’s Contracted Capacity shall be reduced w its Tested Capacity, as
existing at the most recent Performance Test referred to in Article 6.3.3 and
Quoted Capacity Charges shall be paid with respect to such reduced
Contracted Capacity;
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b} the Quoted Non Escalable Capacity Charge (in Rs./kwh) shall be reduced
by the following. in the event Tested Capacity is [ess than ninety five (95%)
per cent of its Contracted Capacity as existing on the Effective Date or in
case the Seller has excercised the eption under Article 3.1.1A the Contracted
Capacity so finalised:

Rs. 0.25/kwh x [1 = {{Tested Capacity of all Commissioned Units +
Contracted Capacity’ of all Units not Commissioned at the Effective Date or
or in case the Seller has excercised the option under Atxticle 3.1.1A the
Contracted Capacity  so finalised /Contracted Capacity of all Units at the
Effective Date or in case the Seller has excercised the option under Article
3.11A the Contracted Capacity so finalised under Article 3.1.2 (3iy b in case
the Seller has excercised the option under Article 3.1.1A 1]

¢} the Seller shall not be permitted to declare the Available Capacity of the
Unit at a level greater than its Tested Capacity:

d) the Availability Factor of the derated Unit shal! be calculated by reference
to the reduced Contracted Capacity: and

¢) the Capital Cost and each clement of the Capital Structure Schedule shall
be reduced in proporticn to the reduction in the Conwacted Capacity of the
Power Station as a result of that derating (taking into account the Contracted
Capacity of any Unit which has yet to be Commissioned).

{iiy If at the end of Initial Performance Retest Period or the date of the eighth
Performance Test mentioned in Article 6.3.3, whichever is earlier, . the
Tested Capacity is less than the Conwracted Capacity as existing on the
Effective Date or in case the Seller has excercised the option under Article
3.1.1A the Contracted Capacity so finalised, the consequences mentioned in
Article 8.2.2 shall apply for a period of one year. Provided that such
consequences shall apply with respect to the Tested Capacity existing at the
end of Initial Performance Retest Period or the date of the eighth
Performance Test mentioned in Article 6.3 3. whickever is earlier

0.3.5 Ita Unit's Tested Capacity as at the end of the Initial Performance Retest Period
or the date of the eighth Performance Test menticned in Article 6.3.3. whichever
ts earlier, is found o be more than it’s Contracted Capacity as existing on the
Effective Date or in case the Sefler has cxcercised the option under Asticle 3.1.1A
the Contracted Capacity as so finalised . the Tesled Capacity shall be deemed to
be the Unit’s Contracted Capacity i Procurer agrees and intimates the same to
the Scller within thirty (30) davs of receipt of the results of the last Performance
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Test o purchase such excess Tesied Capacity and slso provide o the Seller
additional Letter of Credit and Collateral Arrangement (it applicable) for
payments In respect of such excess Tested Capacity agreed to be purchased by
Procurer. In case the Procurver decides not to purchase such excess Tested
Capacity. the Seller shall be free 10 sell such excess Tested Capacity to any third
party and the Unit's Contracted Capacity  shall  remain  unchanged.
notwithstanding that the Tested Capacity exceeded the Contracted Capacity.

Provided that in al! thé above events, the Seller shall be liable to obtain/maintain
all the necessary consents (including Initial Consents). permits and approvals
mcluding those required under the environmental laws for generation of such
excess Tested Capaeity.

6.4  Costs Incurred
The Seller expressly agrees that all costs incurred by him in synchronising,
connecting, Commissioning and / or Testing or Retesting a Unit shall be solely
and completely to his account and the Procurer’s  liability shall not exceed the
amount of the tnergy Charges payable for such power output, as set out in
Schedule 7.
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7 ARTICLE 7 S OPERATION AND MAINTENANCE

The Parties shall comply with the provisions of the applicable Law including, in
particular. Grid Code as amended form time to time regarding operation and
maintenance of the Power Station and all matters incidemal thereto. Provided
however the Seller shall not schedule the Maintenance Outage of a Unit when
another Uit of the project is shut down or expected to be shut down except under
Force Majeure or when the operation of Unit is not permissible due to technical

considerations,
4
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8 ARTICLE 8: CAPACITY, AVAILABILITY AND DISPATCH

8.1 Repeat Performance Tests

8.1.1  The Procurer may from time to time during the Operating Period, but only if the
Available Capacity has not been one hundred per cent (100%) of the Contracted
Capacity of the commissioned units (excluding the unit(s) under planned outage
for capital maintenance in consultation with the Regional Power Committee, if
any) even for one contiduous period of at least three (3) hours during any three
continuous months, require the Seller to demonstrate a Unit’s or (if all the Units
have been Commissioned, the Power Station’s) Tested Capacity by carrying out a
further Performance Test {a “Repeat Performance Test™) in accordance with
this Article 8.1. A Repeat Performance Test shall be carried out in accordance
with  Schedule 3, save that the test shall last twenty-four (24) hours instead of
seventy two (72} hours. Provided that if the Tested Capacity after such test is less
than one hundred percent (100%) of the Contracted Capacity as existing on the
Effective Date or in case the Seller has excercised the option under Article 3.1.1A
the Contracted Capacity as so finalised) of the Commissioned Units, the Seller
shall also have a right to conduct not more than two (2) Repeat Performance Test
within a period six (6) months, by giving a notice of not less than fifteen {15) days
to the Procurer for each such test. Provided that the Procurer shail have a right to
require deferment of each such re-tests for a period not exceeding five (5) days,
without incurring any liability for such deferment, if the Procurer is unable to
provide evacuation of power 10 be generated, due to reasons outside the
reasonable control of the Procurer or due to inadequate demand in the Grid,

8.1.2  The Procurer shall give the Seller not less than seven (7) days’ advance writlen
natice of the time when a Repeat Performance Test of a Unit (or if all the Units
have been Commissioned, of the Power Station’s) is to begin. A Repeat
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 shall jointly appoint the Independent Engineer to monitor
the Repeat Performance Test and to certify the results in accordance with Article
8.2.

8.1.4 If the Seller wishes to take any Unit, out of service for repair before a Repeat
Performance Test, it shall inform the Procurer in writing before its scheduled
start of the repairs and the estimated time required to complete the repairs. The
Parties shall then schedule a Maintenance Outage in accordance with the Grid
Code to enable the Seller to carry out those repairs and in such a case. the
Procurer, requiring the Repeat Performance Test, shall defer the Repeat
Performance Test until such Unit is returned to service following that
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8.1.3

8.1.8

8.1.9

Maintenanee  Qutage. Provided however the Seller shall not scheduie the
Maintenance Outage of a Unit when another Unit ol the project is shut down or
expected to be shut down except under Force Majeure or when the operation of
Unit is not permissible due to technical considerations.

The Procurer requiring the Repeat Performance Test, mav . for reasonable cause.
defer any Repeat Performance Test for up to fifteen (15) davs from the date
originally notified to the Seller in accordance with Article 8.1.2 if the Procurer
notifies the Seller in writing at least one (1) day before the Repeat Performance
Test starts of the reason for the deferral and when the test is to be rescheduled.

Provided that, such deferment at the request of the Procurer shall be permitted
only once in respect of each of the Repeat Performance Tests.

The Seller (individually). the Procurer and the Independent FEngineer
(individually) shail each have the right to designate qualified and authorised
representatives (but not more than three each) to monitor the Repeat Performance
Test.

Testing and measurement procedures applied during the Repeat Performance Test
shall be in  accordance with the codes, practices of procedures as
generally/normally applied for the Performance Tests.

Within five (5) days of a Repeat Performance Test, the Seller shall provide the
Procurer and the Independent Engineer with copies of the detailed test results.

Within one (1) Monih of the date by which all the Units have been
Commissioned, the Selier shall conduct a Performance Test of the Power Station
(hereinafter referred to as “Power Station Performance Test™) whereafter the
provisions of Article 8.2 shall apply. A Power Station Performance Test shall be
carried out in accordance with Article 1.1 of Schedule 3. save that the test shall
last twenty-four (24) hours instead of seventy two (72) hours.

8.2 Derating

8.2.1

I
[

A Repeat Performance Test shall be concluded when the Procurer receives the
Final Test Certificate of the independent Engineer stating that the Repeat
Performance Test has been carried cut satisfactorily in accordance with Schedule
5 and certified the Unit's (or if all the Units have been commissionedy, the Power
Station’s ) then current Tested Capacity as demonstrated by the results of the
Repeat Performance Test.

(1) If'a Unit’s (or if all the Units have been Commissioned. of the Power Station’s)
then cuirent Tested Capacity as established by the Repeat Performance Test and
the Final Test Certificate issued by the [Independent Engineer. is less than its
Contracled Capacity as existing on the Effective Date or in case the Seller has
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excercised the option under Artdcie 310 A the Contracted Capacity  so finalised,
the Seller shall not be permitted ro declare the Available Capacity of the Unit (or
if all the Units have heen Commissioned. of the Power Station’s) at a level
areater than its Tested Capacity. in which case:

a) the Lnit's (or if all the Units have been Commissioned, of the Power
Station™s ) Contracted Capacity shall be reduced to its most recent Tested
Capacity and Quoted Capacity Charges shalt be paid with respect to such
reduced Contracted Capacity.

by Further. the Quoted Non —Escalable Capacity Charge shall be reduced by the
following:

Rs. 0.25/kwh x [1 - {(Tested Capacity ot all Commissioned Units -+
Contracted Capacity at the Effective Date or in case the Seller has excercised
the option under Article 3.1.1A the Contracted Capacity so finalised of all
Units not Commissioned YContracted Capacity at the Effective Date of all
Units or in case the Seller has excercised the option under Article 3.1.1A the

Contracted Capacity so finalised }]:

c) the Availability Factor of the derated Unit (or if all the Units have been
Commissioned. of the Power Station’s) shall be calculated by reference to
the reduced Contracted Capacity, and:

dy  the Capital Cost and each element of the Capital Structure Schedule shail be
reduced in proportion 1o the reduction in the Contracted Capacity of the
Power Station as a result of that derating (taking into account the Contracted
Capacity of any Unit which has yet to be Commissioned);

(i) The consequences mentioned in sub-Article (i) above shall apply from the
completion date of each Repeat Performance Test.. 1f at the end of second
Repeat Performance Test conducted by the Seller or the last date of the end
of the six month peried referred to in Article 8.1.1. whichever is earlier. the
Tested Capacity is less than the Contracted Capacity as existing on the
Fifective Date or in case the Seller has excercised the option under Articie
3.1.1A the Contracted Capacity so finalised, the consequences mentioned in
Article 8.2.2 shall apply for a period of at least cne vear after which the
Seller shall have the right 10 undertake a Repeat Performance Test. Provided
that such conseguences shall apply with respect to the Tested Capacity
existing at the end of second Repeat Performance Test conducted by the
Seller or the last date of the end of the six month period referred to in Article
8.1.1. whichever is earlier
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8.2.5 I the Independent Engineer certifies that it is unable 1o give a Finai Test

Certificate because events or circumstances beyond the Sefler’s reasonabic
contrel have prevented the Repeat Performance Test fron being carried out in
accordance with Scheduie 3. the Procurer shall reschedule a Repeat Performance
Test as soon as reasonably practicable.

824 Ifa Unit’s or if all the Units have been Commissioned. of the Power Station’ss
Tested Capacity is found 1o be more than it’s Contracted Capacitv. the provisions
of Article 6.3.5 shall apply mutatis mutandis.

8.3  Availability

The Seller shall comply with the provisions of the applicable Law regarding
Availability including. in particular. to the provisions of the ABT and Grid Code
relating to intimation of Availability and the matters incidental thereto.

8.4  Dispatch

The Seller shall comply with the provisions of the applicable Law regarding
Dispatch Instructions, in particular. to the provisions of the ABT and Grid Code
relating to Dispatch and the matters incidental thereto,

ARTICLE 9: METERING AND ENERGY ACCOUNTING

9.1 Meters

For instaliation of Meters. Meter testing, Meter calibration and Meter reading and
all matters incidental thereto. the Seller and the Procurcr shall foliow and be
beund by the Central Electricity Authority (Instailation and Operation of Meters)
Regulations, 2006, the Grid Code and ABT as amended and revised from time to
time. In addition, the Seller shall also aliow and facilitate CTU in installation of
one set of required main and standby special energy meters for accurate recording
ol energy supplied by Seller. For these CTU meters (TTOV, 1A, 4-wire), the Seller
shall provide the required connection from EHV current transformers/ bushing
CTs/ voltage wansformers/ CVTs on EHV side of all generator-transformers,
station transformers and outgoing lines. of meter accuracy of 0.2 class or berter,
The Seller may install any further meters for its own com fort at its own cost.

9.2 RLDC/SLDC Charges
All scheduling and RLDC / SLDC charges applicable shall be borne by the
Procurer,
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10.2

10.3

ARTICLE 1 INSURANCES

Insurance

The Seller shall eftect and Main@in or cause o he effectad and maintained during
the Construction Period and Operating Period | Insurances against such risks, with
such deductibles and with such endorsements and co-insured(s). which the
Prudent Ulility Practices would ordinarily merit maintenance of and as required
under the Financing Agregments.

Application of Insurance Proceeds

Save as expressy provided in this Agreement or the Insurances, the proceeds of
any insurance claim made due to foss or damage 10 the Project or any part of the
Project shal! be first applied o reinsiatement. replacement or renewal of such loss
or damage.

!f'a Natural Force Majeure Event renders the Praject no longer economically and
technically viabie and the insurers under the Insurances make payinent on a “total
loss™ or equivalent basis, the Procurer shall have no claim on such proceeds of
stch Insurance

Lffect on liability of the Procurer

Notwithstanding any liability or obligation that may arise under this Agreement,
any loss, damage. lability, paviment. obligation or expense witich is msured or for
which the Seller can claim compensation, under any Insurance shall not be
charged 1o or payable by the Procurer.
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H ARTICLE 11 BILLING AND PAYMENT

11.1 General

From the COD of the first Unit. Procurer shall pay the Seller the Monthly Tariff
Payment, on or betore the Due Date. comprising of Tariff for e¢very Contract
Year, determined in sccordance with this Articie 11 and Schedule 7. All Tariff
pavments by Procurer shall be in Indian Rupees.

Provided however, it the Procurer avails of any Electrical output from the Seller
prior to the Commercial Operation Date (“Infirm Power™) of the Unit. then
Procurer shall be liable to pay only Energy Charges (as applicable for the
Contract Year in which the [nfirm Power is supplied or next Contract Year in case
no Energy Charges are mentioned in such Contract Year). for Infirm Power
generated by such Unit. The quantum of Infirm Power generated by Units
synchronized but not have been put on COD shall be computed from the energy
accounting and audit meters installed at the Power Station as per Central
Electricity Authority (installation and operation of meters) Regulations 2006 as
amended from time to time.

11.2 Delivery and content of Monthly Bills

I1.2.1 The Seiler shall issue to Procurer a signed Monthly Bill for the immediately
preceding Month.
Provided that
i, ifthe COD of the first Unit falls during the period between the first {1st) day
and up to and inciuding the fifteenth (15th) day of a Month. the first
Monthly Bill shall be issued for the period uatil the last day of such Month.
or
i, if the COD of the first Unit falls afier the fifteenth (15th) day of a Month,
the first Monthly Bill shall be issued for the period commencing from the
COD of the first Unit until the last day of the immediately following Month.

Provided further that it a Monthly Bill is received on or before the second (2nd)
day of a Menth. it shall be deemed to have been received on the second (2nd)
Business Day ot such Month.

11.2.2 Each Monthly Bill and Provisiona) Bill shall include:

I Availability and energy account for the relevant Month as per REA for
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Maonthly Bill and RLDC s datly energy account for Provisional Bill:

i the Seller's computation of various components of the Monthly Tariff
Payment in accordance with Schedule 7: and

iii. supporting data. documents and calculations in accordance with this
Agreement.

11.3 Payment of Monthly Bills

*,

113.1 The Procurer shall pay the amount payable under Monthly Bill on the Due Date to
such account of the Seller. as shali have been previously notified by the Seller to
Procurer in accordance with Article 11.3.3 below.

Ajl pavments made by the Procurer shall be appropriated by the Sefler in the
following order of pricrity:

1. towards Late Payment Surcharge, payable by the Procurer, if any:

2. towards earlier unpaid Monthly Bill, if any: and

3. towards the then current Monthly Bilt.

11.3.2 All payments required to be made under this Agreement shall only include any
deduction or set off for:

i. deductions required by the Law; and

ii. amounts claimed by the Procurer from the Setler, through an invoice duly
acknowledged by the Seller, to be payable by the Seller, and not disputed by
the Seller within thirty (30) days of receipt of the said invoice and such
deduction or set-off shail be made 1o the extent of the amounts not disputed. [i
s clarified that the Procurer shall be entitled to claim any set off or deduction
under this Article, afier expiry of the said 30 day period.

Provided further, the maximum amounts that can be deducted or set-oll by
the Procurer under this Article in a Contract Year shall not exceed Rs
46.03.50.000 (Rupees Forty Six Crore Three lacs Fifty Thousand) only,
except on account of payments under sub Article (i) above.

11.3.3 The Seller shall open a bank account at {Identified Place or Account designated by
Lenders| (the "Designated Account”) for all Tariff Payments to be made by
Procurer to the Seller. and notify Procurer of the details of such account at least
ninety (90) days before the dispatch of the first Monthly Bill to Procurer, Procurer
shall instruct their respective bankers to make ali payments under this Agreement
to the Designated Account and shall notify the Seller of such instructions on the
same day. Procurer shall also designate a hank account at [identified Place] for
payments to be made by the Seller (including Supplementary Bills) 1o Procurer
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and noiily the Seller of the dewails of such account ninety (90) davs before the
COD of the first Unit.

3.4 In the event of delay in pavment of a Monthly Bill by any Procurer beyond its Due
Date month billing. a Late Payment Surcharge shall be payable by the Procurer
to the Seler at the rate of two (2) percent in excess of the applicable SBAR per
annunt. on the amount of outstanding payment, calculated on a day to day basis
tand compounded with Monthly rest). for each day of the delay,

I1.3.5 For payment of any Bill.before Due Date, the following rebate shali be paid by

the Seiler to the Procurer in the following manner.

a)  Provisional Bill will be raised by the Seller on the last Business day of the
Month where the Capacity Charges shall be based on the Declared Capacity
for the fuill Month and the Energy Charges shail be based on the final
implemented Scheduled Energy upte 25" day of the Month. Rebate shall be
payable at the rate of two point two five percent (2.25%) of the amount
{which shall be the full amount due under the Provisional Bill) credited to
Selter’s account on first day of the Month and rebate amount shall reduce at
the rate of zero point zero five percent (0.05%) for cach day, upto fifth (5%
day of the Month.

b} Applicable rate of rebate at (a) above shall be based on the date on which
payment has been actually credited to the Seller's account. Any delay in
transfer of money 1o the Seller’s account, on account of public holiday, bank
holiday or any other reasons shall be to the account of the Procurer.

¢)  Two percent (2%} rebate for credit to Sellers account made within one (1)
Day of the presentation of Monthly Bill for the Month for which the
Provisional Bill was raised earlier,

d)  For credit to Seller’s account made on other days the rebate on Monthly Bili
shall be as under:

Number of days before Rates of Rebate applicable

Due Date of Menthly Bill

29 Two pereent (2.00%)

Each day thereafter upto 2% less [0.033% x £29 less number

the Due Date : of days before Due Date when the
payment is made by the Procurer}]

¢) Rebate of two point two five percent (2.253%) to two point zero five percent
(2.05%) will be available o the Procurer for crediting one hundred percent
(100%} of the Provisional  Bill within first five (3) davs of the Maonth to
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Seller™s accounvdesignated account and balance amount. if any. based on
Monthly Bill ¢as per REA)Y within the Month,

£ 1 the event only part amount of Provisional Bill is credited 0 Seller’s
account.  within first five (3) davs and the balance amount is credited to
Seilers account during other days of the Month. rebate witl be paid on such
part amount. at the rate of two percent (2%) plus zero point zero three thiee
percent (0.033%) per day for the number of days carlicr than the 6" day
when such part amount is credited 1o Seliers’ account;

g)  The zbove rebate will be allowed only to the Procurer for crediting to
Seller’s account the full Monthly Bill.

1) No rebate shali be payable on the bilis raised ¢n account of Change in Law
relating to taxes, duties and cess;

i) Il the Provisional Bill has not been paid by the date of receipt of he Monthly
Bill then such Provisional Bill shall not be payable. provided in case the
Provisional Bill has already been paid. then only the difference between the
Monihly Bill and Provisional Bill shall be payable.

11.4 Payment Mechanism

I'1.4.1 Letrer of Credit:

The Procurer shall provide to the Seller. in respect of payment of its Monthty
Bills, a monthly unconditional, revolving and irrevocable letter of credit (“Letter
of Credit”), opened and maintained by the Procurer, which may be drawn upon
by the Seller in accordance with Articles 11.4.1.1 through 11.4.1.5. The Procurer
shall provide the Seller draft of the Letter of Credit proposed to be provided to the
Seller before the NTP. Further, the Letter of Credit shall be provided from the
bank which is appointed as Default Escrow Agent under the Default Escrow
Agreement.

IT4.1.1 Not later than one (1} Month prior to the the Scheduied COD or the Revised
Scheduled COD (as applicable) of the first Unit, The Procurer shall through a
scheduled bank at [ Jdemsitied Place] open a letter of Credit in favour of the
Seller. to be made operative trom a date prior to the Due Date of its first Monthly
Bill under this Agreement. The Letter of Credit shail have a term of twelve (12)
Months and shall be renewed annually. for an amount equal 1o:

for the first Contract Year, equal to one point one (1.1} times the estimated
average monthly billing based on Normative Availability:
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for each subseyuent Contract Year. equal o the one point one (1.1) times the
average of the Monthly Tariff Payiments of the previous Contract Year plus the
estimated monthly billing during the current vear from any additional Unit(s)
expected to be put on COD during the current Contract Year based on
Normative Avatlability.

Provided that the Selier shall not draw upon such Letter of Credit prior to the Due
Date of the relevant Monthly Bill, and shali not make more than one drawal in a
Month.

Provided further that if at any time. such Letter of Credit amount falls short of the
amount specilied m Article 11.4.1.1 or 11.4.1.8 otherwise than by reason of
drawal of such Letter of Credii by the Seiler. the relevant Procurer shall restore
such shortfall within seven (7) days.

11412 Procurer shall cause the scheduled bank issuing the Letter of Credit to
intimate the Seller, in writing regarding establishing of such irrevocable
Letter of Credit,

11413 In case of drawal of the Lerter of Credit by the Seller in accordance with
the terms of this Article 11.4.1, the amount of the Letter of credit shall be
reinstated in the manner stated in Article 11.4.2.3 of this Agreement.

11.4.14 IT the Procurer fails to pay a Monthly Bill or part thereof within and
including the Due Date, then, subject to Article 11.6.7. the Seller may
draw upon the Letter of Credit, and accordingly the bank shall pay without
any reference or instructions from the Procurer, an amount equal to such
Monthly Bilt or part thereof plus Late Payment Surcharge, if applicable, in
accordance with Article 11.2.4 above. by presenting to the scheduled bank
issuing the Letter of Credit, the following documents:

i} acopy of the Monthly Biil which has remained unpaid by the Procurer;

i1} a certificate from the Seller to the effect that the bill at item (1) above.
or specified part thereof, is in accordance with the Agreement and has
remained unpaid bevond the Due Date: and

iy caleulations of applicable Late Payment Surcharge. if any.

Further, on the occurrence of such an event as envisaged herein, the Seller shall
immediately inform the Procurer of the said faiiure  to pay the Monthly Bitl or
part thereof and shail send regular updates to  the Procurer, which shall not be
iess than one (1) in every twe (2) days, containing details of the amount ¢laimed
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by the Seller as per the provisions of this Articie and paviments made by the
Procurer pursuant o such ¢laim.

For the avoidance of doubt it 1s clarified that the Seller shall not be entitled to
drawdown on the Lenter of Cradit for any failure of the Procurer to pay a
Supplementary Bill.

11.4.1.5  Procurer shall ensure,that the Letzer of Credit shall be renewed not later than
forty five {43) days prior to its expiry.

I1.4.1.6  Ail costs relating to opening and maintenance of the Letter of Credit shall be
borne by the Procurer, however, Letter of Credit negotiation charges shall be
borne and paid by the Seller.

11.4.1.7  Where necessary. the Letter of Credit may aiso be substituted by an
unconditional and irrevocable bank guarantee o an equivalent instrument as
mutually agreed by the Procurer and the Seller.

11.4.1.8  Upon fulfitment of the conditions mentioned under Articie 11.4.2.2 the Letter
of Credit amount as mentioned in Article 11.4.1,1 shall be changed to one (1)
time the average of the Monthly Tariff Payments of the previous Contract
Year instead of one point one (1.1} times the average of the Monthly Tariff
Payments of the previous Contract Year.

11.4.2 Collateral Arrangement

11.4.2.1 As further support for the Procurer’s obligations. on or prior to the Effective
Date. Procurer and the Seller shall execute Default Escrow Agreement (referred
as “Detault Escrow Agreement™) for the establiishment and operatien of the
Default Escrow Account m favour of the Seller, through which the revenues of
the  Procurer shall be routed and used as per the terms of the Default Escrow
Agreement. The Procurer and the Seller shail contemporaneously with the
execution of the Default Escrow Agreement enter into a separate Agreement o
Hypothecate Cum Deed of Hypothecation. whereby the  Procurer shali agree to
hypothecareto the Seller, effective from forty five (43) days prior to the
Scheduled COD or Revised Scheduled COD of the first Unit {as applicable), the
amounts to the extent as required for the Letter of Credit as per Article 11.4.1.1
routed through the Default Escrow Account and the Receivables in accordance
with the terms of the Agreement to Hypothecate Cum Deed of Hypothecation.
The Default Escrow Agreements and the Agreement to Hypothecate Cum Deed
of Hypothecation are collectively referred to as the ~Collateral Arrangement™.
The minimum revenue flow in any Month in the Default Escrow Account shall
be at feast equal to the amount required for the Letter of Credit as per Article
P41,
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Provided that the Procurer shall ensure that the Sefler has {iest ranking charee on
the revenues routed through the Default Escrow Account and the ‘Receivables’ in
accordance with the terms of the Agreement to Hypothecate Cum Deed of
Hypothecation. However. such first ranking charge shall be on the amounts. in
excess of amounts, which have already been charged or agreed (o be charged prior
to the date of the execution of the Default Escrow Agreement,,
422 Onthe occurrence of all of the following events in respect of the Procurer-
(1) A period of not less than two (2) vears from COD of Power Station. has
elapsed: and

(il The Procurer has achieved. for its ability te honour its Tariff Payment
obligations 1o the Seller under this Agreement. a credit rating of "A” or
beter. from a SEBI registered Indian credit rating agency mutually agreed
between Seller and the Lender/s. consistently for & period of at least three
{3) vears: and

(in) Immediately prior to the three (3) year period mentioned in sub-clause
{ii} above,, for a period of at least two (2) years there has been no Procurer
Event of Default under Article 14 of the PPA_ by the Procurer,

The Procurer shall intimate the Seller in writing of the occurrence of the same
and its intention to discontinue the Coliaters) Arrangement. If the Seller desires to
continue with the Collateral Arrangement. it shall intimate the same (o the
Procurer in writing within thirty (30) days of reccipt of intimation from the
Procurer and in such case the Seller shall be lizble to bear the costs of
continuation of the Collateral Arrangement with effect from such date. In case the
Seller fails to respond or agrees to discontinue, the Coflateral Arrangement shall
forthwith cease and the Defaalt Fscrow Agreement and the routed through the
Default Escrow Account and the "Receivables™ in accordance with the terms of
the Agreement to Hypothecate Cum Deed of Mypothecation shali stand
terminated as per terms thereof.

Provided ihat in case aof any ot conditions mentioned under (), i) or (§D) in
Article 11.4.2.2 ceases to he true, then within 90 days of the occurrence of such
event, the Procurer shali reinstate the Collateral Arrangement, at its own cost.

11.4.2.3 If the Letter of Credit is insufficient to pay for the due payments to the Seller or
is not replenished for the drawals made. then within a period of seven (7) days
from the date such shortfail in the Leter of Credit occurs. the Letter of Credit
shall be reinstated to the requisite amount specified in this Agreement, and in the
manner specified in the Default Escrow Agreement.
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1.3 Thivd Pariy Salex on defauli

FLS. T Notwithstanding anything 1o the contrary contained in this Agreement, upon the
occurrence of an event where the Procurer has not made payment by the Due Date
of an Invoice through the payment mechanism provided in this Agreement. the
Selier shall follow the steps as enumerated in Articles 11.53.2 and 11.5.3.

11.2.2 On the occurrence of the event mentioned in Article 11.5.1 and after giving a
notice of at least seven (7) days to the defaniting Procurer(s).-the Seller shall have
the obligation to offer twenty five (25) per cent of the Contracted Capacity
pertaining to such defaulting Procurer {*Detault Electricity™) to a third party.

F1.5.3 If the Procurer does not make the election to receive the Default Electricity or a
part thereot, within two (2) Business Days of it being so offered under and as
per Article 11.5.2, the Seller shall have the right (but not the obligation) to
make available and sell the Default Electricity or a part thereof to a third
party. namely:

{(a) any consumer, subject 1o applicable Law: or
(b) any licensee under the Electricity Act, 2003;

2.4 Hibe Collateral Arrangement is not fully restored by the Procurer within thirty
{30) days of the non-payment by the Procurer of a Invoice by its Due Date, the
provisions of Article 11.5.3 shall apply with respect 10 one hundred (100) per
cent of the Contracted Capacity.Provided that in case the events mentioned in
Article 11.4.2.2 (1), (i) and (iii) are wtue. then this Article 11.5.4 shall he

applicable as per Article 11.4.2.2.

[1.5.5 Provided that. in the case of Article 11.5.3 or 11.5.4, the Seller shall ensure that
sale of power to the sharcholders of the Seller or any direct or indirect affiliate of
the Seller/shareholders of the Seller, is not at a price less than the Energy Charges.

I'1.5.6 In case of third party sales as permitted by this Article 1.3, the adjustment of the
surplus revenue over Energy Charge (applicable to the defaulting Procurer)
attributable to such electricity sold, shall be adiusted as under :

(a} the surplus upte the Tariff shal! be used towards the extinguishment of the
subsisting pavment liability of the defaulting Procurer towards the Seller; and
(b) the surplus if any abeve the Tariff shall be retained by the Scller.

The lability of the defauliing Procurer towards making Capacity Charge
payments 1o the Seller even for electricity sold o third parties  or remaining
unsold during such periods will remain unaffected. Provided such Capacity
Charge payment liability shall cease on the date which occurs on the Expiry of a
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period of three (3) vears and handred  (100) dayvs from the date of occurrence of
the  Procurer Event of Default under Article 14.2 (). provided if prior 1o such
date. such Procurer Event of Default has not ceased and regular supply of
electricity for a period of at least ninety (90) continuous davs has not occurred.

1.3,

-l

Sates 10 any persen or Party, other than the defaulting Procurer under Article 11.5,

shall cease and regular supply of electricity w the defaulting Procurer in

accordance with all the provisions ol this Agreement shall commence and be
restored on the later of the two following dates or any date before this date at the
option of Seller:

{a) the day on which the defaultiing Procurer pays the amount due to the Seller
and renews the Letter of Credit and restores Default Escrow Account (if
applicable) as mentioned in Article 11.4.2.1: or

(b the date being “x" days from the date on which the defaulting Procurer
pays the amount due to the Seller. where *x” days shall be calculated in
accordance with Schedule 3.

11.6 Disputed Bill

i1.6.1 If a Party does nol dispute a Monthly Bill. Provisional Biil or a Supplementary Bill
raised by the other Party within thirty (30) days of receiving it, such bill shali be
taken as conclusive,

11.6.2 [t'a Party disputes the amount payable under a Monthly Bill. Provisional Bill or a
Supplementary Bill. as the case may be, that Party shall, within thirty (30} days of
receiving such bill. issue a notice (the "Bill Dispute Notice") to the invoicing
Party setting out:

) the details of the disputed amount;
i) its estimate of what the correct amount should be: and
ii) all written material in support of' its claim.

11.6.3 If the invoicing Party agrees to the claim raised in the Bill Dispute Notice issued
pursuant to Article 11.6.2, the invoicing Party shall revise such bill within seven
(7) days of receiving such notice and if the disputing Party has already made the
excess payment . refund to the disputing Party such excess amount within fifteen
(15} days of receiving such notice. In such a case excess amount shall be refunded
along with interest at the same rate as Late Payment Surcharge which shall be
applied from the date on which such excess payment was made to the invoicing
Party and upto and including the date on which such payment has been received.

F1.6.4 1f the invoicing Party does not agree to the claim raised in the Bill Dispute Notice
issued pursuant to Article {1.6.2, it shall. within fifleen {13} days of receiving the
Bill Dispute Notice, furnish a notice to the disputing Party providing:

i reasons for s disagreement;
i) its estimate of what the correct amount should he: and
1} ail written matevial in support of its counter-claim.
U“alwandi Sabo Power Limited 57
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1163 Upon receipt of notice of disagreement to the Bitl Dispuie Notice under Article
(104, authorised representative(s) or a director of the board of directors/member
of board of each Party shall meet and make best endeavours to amicably resolve
such dispute within fifieen (15) days of receiving such notice of disagreement to
the Bill Dispute Notice.

11.6.6 1t the Parties do not amicably resolve the Dispute within fifteen (i3} days of
receipt of notice of disagreement to the Bill Dispute Notice pursuant to Article
11,04, the matter shall be referred to Dispute Resolution in accordance with
Article 17,

11.6.7 In case of Disputed Bills, it shall be open to the aggrieved party to approach the
Appropriate Commission for Dispute Resolution in accordance with Article 17
and afso for interim orders protecting its interest inchuding for orders for interim
payvment pending Dispute Resolution and the Parties shall be bound by the
decision of the Appropriate Commission, including in regard to interest or Late
Pavment Surcharge, if any directed 1o be paid by the Appropriate Commission.

I1.6.8 1f a Dispute regarding a Monthly Bill, Provisional Bill or a Supplementary Bill is
settled pursuant to Article 1.6 or by Dispute resolution mechanism provided in
this Agreement in favour of the Party that issues a Bill Dispute Notice, the other
Party shall refund the amount, if any incorrectly charged and collected from the
disputing Party or pay as required, within five (3) davs of the Dispute ¢ither being
amicably resolved by the Parties pursuant to Article 11.6.5 or settled by Dispute
resolution mechanism along with interest at the same rate as Late Payment
Surcharge from the date on which such payment had been made to the invoicing
Party or the date on which such payment was originally due, as may be
applicable.

11.6.9 For the avoidance ol doubt, 1l is clarified that despite a Dispute regarding an
Inveice, the concerned Procurer shall, without prejudice to its right to Dispute, be
under an obligation to make payment. of the lower of (a) an amount equal to
simple average of last three (3} Months invoices {being the undisputed portion of
such three Months invoices) and (by Monthily Invoice which is being disputed,
provided such Monthly Bill has been raised based on the REA and in accordance
with this Agreement.

11.7 Quarterly and Annual Reconciliation

Parties acknowledge that ali payments made against Monthly Bills, Provisional
Bill and Supplementary Bills shall be subject to quarterly reconciliation at the
beginning of the following quarter of each Contract Year and annual
reconciliation at the end of each Centract Year to take into account REA. Tariff
Adjustment Payments, Tariff Rebate Payments, Late Payment Surcharge. or any
other reasonable circumstance provided under this Agreement. The Parties,
therefore, agree that as soon as all such data in respect of any guarter of a
Contract Year or a full Contract Year as the case may be has been finally verified
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and adjusted. the Seller and  the Procurer shali jointly sign such reconciliation
statement. Within fifteen (15) days of signing of a reconciliation statement. the
Seller or Procurer. as the case may be. shall raise a Supplementary Bill for the
Tarift Adjustment Payments for the relevan: quarter/ Contract Year and shall
make payment of such Supplementary Bill for the Tariff Adjustment Payments
for the relevant quarter/Contract Year. Late Payment Surcharge shalt be pavakle
in such a case from the date on which such pavment had been made to the
invoicing Party or the date on which any payvment was originally due, as may be
applicable. Any dispute with regard to the above reconciliation shall be dealt with
in accordance with the provisions of Article 17.

Payment of Supplementary Bill

LI.8.1 Either Party may raise a bili on the other Party ("Supplementary Bill") for pavment

on account of!
) Adjustments required by the Regional Energy Account (if applicable);
i) Tariff Pavment for change in parameters. pursuant to provisions in
Schedule 7; or
it} Change in Law as provided in Article 13, and such Bill shall be paid by
the other Party.

11.8.2 Procurer shall remit all amounts due under a Suppiementary Bill raised by the

Selier to the Seller's Designated Account by the Due Date and notity the Seller of
such remittance on the same day. Similarly. the Seller shall pay afl amoums due
under a Supplementary Bill raised by Procurer by the Due Date to the Procurer's
designated bank account and notifv the  Procurer of such payment on the same
day. For such payments by the Procurer. rebates as applicable to Monthly Bills
pursuant to Article 11.3.5 shall equally apply.

11.8.3 In the event of delay in pavment of a Supplementary Bil! by either Party beyond

its Due Date, a Late Payment Surcharge shail be payable at the same terms
apphcable to the Monthly Bill in Article 11.3.4.

11.9 Payment for Start up Power

The Setler shall be liable to pay. for the power and energy consumed for start-up
of the Project and commissioning. to (he distribution f.icensce(s) in whose area
the Project is located or such other entity from whem such power/energy is
sourced. at the then prevalent rates payable by such industrial consumers,

F1.10 The copies ol all notices/ofTers which are required to be sent s per tie provisions

of this Article 11. shall be sent by either Party. simultaneousiy to all Partjes.
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ARTICLE 12 FORCE MAJEURE

12.1 Definitions

in this Article 12, the following rerms shall have the ioltowing meanings:

12.2 Affected Party

b.

An affected Party means  the Procurer or the Seller whose performance has been
affected by an event of Force Majeure.

An event of Force Majeure affecting the CTL/STU or any other agent of
Procurer, which has affected the Interconnection Facilities, shall be deemed to be
an event of Force Majeure affecting the Procurer.

Any event of Force Majeure aftecting the performance of the Seller’s contractors.
shall be deemed 1o be an event of Force Majeure aftecting Seller only if the Force
Majeure event is affecting and resuiting in:

late delivery of plant, machinery, equipment, materials, spare parts. Fuel. water or
consumables for the Project; or
a delay in the performance of any of the Seller’s contractors.

Similarly, any event of Force Majeure affecting the performance of the Procurer’s
contractor for the setting up or operating Interconnection Facilities shall be
deemed to be an event of Force Majeure aftecting Procurer enly if the Force
Majeure event is resulting in a delay in the Performance of Procurer’s contractors.

12.3 Force Majeure

A “Force Majeure’ means any event or circumstance or combination of events and
circumstances including those stated below that wholly or partly prevents or
unavoidably delays an Affected Party in the performance of its obligations under
this Agreement. but only if and 1o the extent that such events or circumstances are
not within the reasonable control, direct]y or indirectly. of the AtTected Party and
could not have been avoided i the Affected Party had taken reasonable care or
complied with Prudent Utility Practices:

i. Natural Force Majeure Events:
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act ol God. including. but rot limited o lightning, drought. fire and explosion (10
the extent originating from a source externai 10 the Site). earthquake, velcanic
cruption. tandslide, flood, cvelone. typhoon, tornado. or exceptionally adverse
weather conditions which are in excess of the statistical measures for the last
hundred (100) years.

ti. Non-Natural Force Majeure Events:
.
. Direct Non - Natural Force Majeure Events
a} Nationalization or compulsory acquisition by any Indian Governmental
Instrumentality of any material assets or rights of the Seller or the Seller’s
contractors: or
the unlawtul, unreasonable or discriminatory revocation of. or refusal to renew.
any Consent required by the Seller or any of the Sciler’s contractors to perform
their obligations under the Project Documents or any unlawful, unreasonable or
discriminatory refusal to grant any other consent required for the development/
operation of the Project. Provided that an appropriate court of law declares the
revocation or refusal to be unlawful, unreasonable and discriminatory and strikes
the same down.
¢} any other unlawful. unreasonable or discriminatory action on the part of an
Indian  Government Instrumentality which is directed against the Project.
Provided that an appropriate court of law declares the revocation or refusal to be
unlawful. unreasonable and discriminatory and strikes the same down.

o
—

[ge]

Indirect Non - Natural Force Majeure Events

a) any act ot war (whether declared or undectared), invasion. armed conflict or act
of foreign enemy. blockade. embargo:, revolution. riot. insurrection. terrorist or
mifitary action; or

b} Radic active contamination or ionising radiation originating from a source in
India or resulting from another Indirect Non Natural Force Majeure Event
exciuding circumstances where the source or cause of contamination or radiation
is brought or has been brought into or near the site by the Affected Party or those
employed or engaged by the Affected Party.

¢) Industry wide strikes and labor disturbances having a nationwide impact in India.

12.4 Force Majeure Exclusions
Force Majeure shall not include (i) any event or circumstance which is within the

reasonable control of the Parties and {ii) the following conditions, except 1o the
extent that they are consequences of an event of Force Majeure:
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a. Unavailabiliy, fate delivery. or changes in cosl of the plant. machinery.
equipment, materials, spare parts. Fuel or consumables for the Project:

b. Delay in the performance of any contractor, sub-contractors or their agents
excluding the conditions as mentioned in Article 12.2:

c. Non-performance resulting from normal wear and tear typically experienced
i power generation materials and equipment:

,

d. Strikes or labour disturbance at the facilities of the Affected Party;

_ﬂ)

[nsuificiency of finances or tunds or the agreement becoming onerous to
perform; and

f. Non-performance caused by. or connected with, the Affected Party’s:

i} Negligent or intentional acts, errors or omissions:

1) Fatlure to comply with an Indian Law; or

i) Breach of, or default under this Agreement or any Project
Documents,

12.5 Notification of Force Majeure Event

The Affected Party shall give notice ta the other Party of any cvent of Force Majeure as
soon as reascnably practicable, bul not fater than seven (7) days after the date on which
such Party knew or should reasonably have known of the commencement of the event of
Force Majeure. If an event of Force Majeure results in a breakdown of communications
rendering it unreasonable to give notice within the applicable time limit specified herein,
then the Party claiming Force Majeure shall give such notice as soon as reasonably
practicable after reinstatement of communications. but not later than one {1) day after
such reinstatement, Provided that such notice shall be a pre-condition to the Seller’s
entitlement to claim refiel under this Agreement. Such notice shall include full particulars
of the event of Force Majeure, its effects on the Party claiming reiief and the remedial
measures proposed. The Affected Party shall give the other Party regular (and not less
than monthly) reports on the progress of those remedial measures and such other
information as the other Party may reasonably request about the situation.

The Affected Party shall give notice to the other Party of (i) the cessation of the relevant
event of Force Majeure; and (ii) the cessation of the effects of such evenl of Force
Majeure on the performance of its rights or obligations under this Agreement, as scon as
practicable after becoming aware of each of these cessations.
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Tothe extent not prevented by a Force Majeure even pursuant 1o Aiticle 123, the
Affected Party shall continue to perform {ts obligations pursuant to this
Agreement, The Altected Party shall use its reasonable efforts 1o mitigaie the
effect of any event of Force Majeure as soon as practicable.

12.7 Available Relief for a Force Majeure Event

,

Subject to this Article 12:

{a) no Party shall be in breach of its obligations pursuant to this Agreement to
the extent thar the performance of its obligations was prevented. hindered
or delayed due to a Force Majeure Event;

(h) every Party shall be entitled 10 claim relief in relation to a Force Majeure
Event in regard 1o its obligations, including but not fimited to those
specified under Article 4.5.

() For the avoidance of doubt. it is clarified that no Tariff shatl be paid by the
Procurer for the part of Contracted Capacity affected by a Natural Force
Majeure Event affecting the Selier, for the duration of such Natural Force
Majeure Event. For the balance part of the Contracted Capacity, the
Procurer shall pav the Tariff to the Setler, provided during such period of
Natural Force Majeure Event. the balance part of the Power Station s
declared to be Available for scheduling and dispatch as per ABT for
supply of power by the Seller to the Procurer.

{d) If the average Availability of the Power Station is reduced below sixty
(60) percent for over Wwo (2) consecutive months or for any non
consecutive period of four (4) months both within any continuous period
of sixty (60) months. as 2 result of an Indirect Non Natual Force
Majeure. then. with effect from the end of that period and for so long as
the daily average Availability of the Power Station continues to be
reduced below sixty (60) percent as a result of an Indirect Non Natural
Force Majeure of any kind. the Procurer shall make pavments for Debt
Service. subject to a maximum of Capacity Charges based on Normative
Availzbility. relatable to such Unit which are duce under the Financing
Agreements and these amounts shall be paid from the date. being the later
of a) the daie of cessation of such Indirect Non Natural Force Majeure
Event and b) the completion of sixty (60) days from the receipt of the
Financing Agreements by the Procurer from the Seller, in the form of an
increase in Capacity Charge. Provided such Capacity Charge increase
shali be determined by Appropriate Commissionon the basis of butting
the Seller in the same econamic position as the Seller would have been in
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case the Seller had been paid Debt Service in a situziion where the
Indirect Non Natural Force Majeure had not oceurred,

Provided that the Procurer will have the above obligation to make
payment for the Debt Service only (a) after the Unit(s) affected by such
Indirect Non Natura] Force Majeure Event has been Commissioned, and
(b) only if in the absence of such Indirect Non Natural Force Majeure
Event, the Availability of such Commissioned Unit(s) would have resulted
in Capacity Charges equal to Debt Service,

If the average A\;ailability of the Power Station is reduced below eighty
(80) percent for over two (2) consecutive months or for any non
consecutive period of four (4) months both within any continuous period
of sixty (60) months, as a result of a Direct Non Natural Force Majeure,
then, with effect from the end of that period and for so long as the daily
average Availability of the Power Station continues 1o be reduced below
eighty (80) percent as a result of a Direct Non Natural Force Majeure of
any kind, the Seller may elect in a written notice to the Procurer, to deem
the Availability of the Power Station to be cighty (80) percent from the
end of such period, regardless of its actual Available Capacity. In such a
case, the Procurer shall be lisble to make payment to the Seller of
Capacity Charges calculated on such deemed Normative Availability,
after the cessation of the effects of Direct Non Natural Force
Majeure in the form of an increase in Capacity Charge. Provided such
Capacity Charge increase shall be determined by Appropriate
Commission on the basis of putting the Seller in the same economic
position as the Seller would have been in case the Seller had been paid
Capacity Charges in a situation where the Direct Non Natural Force
Majeure had not occurred,

For so long as the Seiler is claiming relief due to any Non Natural Force
Majeure Event {or Natural Force Majeure Event affecting the Procurer)
urder this Agreement, the Procurer may from time to time on one (1) days
notice inspect the Project and the Seller shall provide Procurer’s personnel
with access to the Project to carry out such inspections, subject to the
Procurer’s personnel complying with all reasonable safety precautions and
standards. Provided further the Procurer shall be entitled at )] times to
request Repeat Performance Test, as per Article 8.1, of the Unit(s)
Commissioned earlier and now affected by Direct or Indirect Non Natura]
Force Majeure Event (or Natura! Force Majeure Event affecting the
Procurer), where such Testing is possible to be undertaken in spite of the
Direct or Indirect Non Natural Force Majeure Event {or Natural Force
Majeure Event affecting the Procurer), and the Independent Engineer
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aceepts and issues a Final Test Certificate certifying such Unit(s) being
capable of dclivering ihe Contracted Capacity and being Available. had
there been o such Direct or Indirect Non Natural Force Majeure Event {or
Natural Force Majeure Event affecting the Procurer). In case. the
Available Capacity as established by the said Repeat Performance Test
(provided that for such Repeat Performance Test, the limitation imposed
by Article §.1.1 shall not appliv) and Final Test Certificate issued by the
independent Enginger is less than the Available Capacity corresponding o
which the Seller would have been paid Capacity Charges equal 1o Debt
Service in case of Indivect Non Natural Force Majeure Event (or Natural
Force Majeure Event affecting the Procurer). then the Procurer shall make
pro-rata payment of Debt Service but onlv with respect to such reduced
Availability. For the avoidance of doubt, if Debt Service would have been
payabie at an Availability of 60% and pursuant to a Repeat Performance
Test it is established that the Availability would have been 40%, then
Procurer shall make payment equal to Debt Service muitiplicd by 40% and
divided by 60%. Similarly, the pavments in case of Direct Non Natural
Force Majeure Event (and Natura! Force Majeure Event affecting the
Procurer) shall alse be adjusted pro-rata for reduction in Available

Capacity.

g) In case of a Natural Force Majeure Event affecting the Procurer which
adversely affects the performance obligations of the Seller under this
Agreement, the provisions of sub-proviso (d) and () shall apply.

(h) For the avoidance of doubt. it is specified that the charges pavable under

this Article 12 shall be paid by the Procurer.
12.8  Additional Compensation and Procurer’s Subrogation

If the Seller is entitled. whether actually or contingently, 1 be compensated by
any person other than the Procurer as a result of the occurrence of a Non Natural
Force’ Majeure Event (or Natural Force Majeure Event affecting the Procurer) for
witich it has received compensation from the Procurer pursuant to this Article 12.
including without limitation. payments made which payments would not have
been made in the absence of Article 4.7.1. the Procurer shall be fultly subrogated
to the Seller’s rights against that person to the extent of the compensation paid by
the Procurer 1o the Seller. Provided that in case the Seller has actually received
compensation from the any person other than the Procurer as well as the Procurer
as a result of the occurrence of a Non Natural Force’ Majeure Event (or Natural
Force Majeure Event affecting the Procurer), then the Seller shall forthwith refund
the compensation received by it from the Procurer but only o the extent of the
compensation received by the Seller from any person other than the Procurer.
| Talwandi Sabo Power | imiied 65
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ARTICLE 13 - CHANGE IN LAW

13.1 Definitions

In this Article 13. the following terms shall have the following meanings:

o,

13.1.1 "Change in Law" means the cccurrence of any of the following events afier the
date. which is seven (7) days prior to the Bid Deadline:

1312

(i) the enactment. bringing into effect. adoption, promulgation. amendment,
modification or repeal. of any Law or (i1} a change in interpretation of any Law by
a Competent Court of law. wibunal or Indian Governmental Instrumentality
provided such Court of law. wibunal or Indian Governmental Instrumentality is
final authority under law for such interpretation or (iii) change in any consents,
approvals or licenses available or obtained for the Project, otherwise than for
default of the Seller, which results in any change in any cost of or revenue from
the business of selling electricity by the Seller to the Procurer under the terms of
this Agreement. or (iv) any change in the (a) Declared Price of Land for the
Project or {b) the cost of impiementation of the resettlement and rehabilitation
package of the land for the Project mentioned in the RIP or (¢} the cost of
implementing Environmental Management Plan for the Power Station (d)
Deleted

but shall not include (i) any change in any withholding tax on income ar
dividends distributed to the shareholders of the Seller, or {ii) change in respect of
Ul Charges or frequency intervals by an Appropriate Commission.

"Competerst Court” means:

The Supreme Court or any High Court, or any tribunal or any similar judicial or
quasi-judicial body in India that has jurisdiction to adjudicate upon issues relating
o the Project.

13.2  Application and Principles for computing impact of Change in Law
While determining the consequence of Change in Law under this Article 13, the
Parties shall have due regard to the principle that the purpose of compensating the
Party affected by such Change in Law. is to restore through Monthly Tarift
payments. to the extent contemplated in this Article 13. the affected Party 10 the
same economic position as if such Change in Law has not occurred.
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y oA P
MHL % T
s *



a) Construction Period

As aresult ol any Change in Law. the impact of increase/decrease of Capital Cost of the

Project in the Taritt shall be governed by the formula given below:

For every cumulative increase/decrcase of each Rs 25,00,00,000/- {(Rupees
Twenty Five Crore) in the Capital Cost over the term of this Agreement. the
increase/decrease in Non Escalable Capacity Charges shall be an amount equal to
0.267% (percentage zero point two six seven) of the Non Escalable Capacity
Charges. Provided that the Seller provides to the Procurer documentary proof of
such increase/ decrease in Capital Cost for establishing the impact of such Change
in Law. in case of Dispute, Article 17 shall apply.

It is clarified that the above mentioned compensation shali be payable to either
Party. only with effect from the date on which the toial increase/decrease exceeds
amount of Rs. 25,00,00,000/- (Rupees Twenty Five Crore).

I} Operation Period

As a result ot Change in Law, the compensation for any increase/decrease in
revenues ar cost te the Seller shall be determined and effective from such date, as
decided by the Central Electricity Regulatory Commission whose decision shall
be final and binding on both the Parties. subject to rights of appeal provided under
applicable Law.

Provided that the above mentioned compensation shal! be payable only if and for
increase/ decrease in revenues or cost to the Seller is in excess of an amount
equivalent to 1% of the Letter of Credit in aggregate for a Contract Year,

13.3 Notification of Change in Law

13.3.1 [fthe Selier is affected by a Change in Law in accordance with Article 13.2 and
wishes (o claim a Change in Law under this Article, it shali give notice to the
Procurer of such Change in Law as soon as reasonably practicable after becoming
aware of the same o should reasonably have known of the Change in Law.

3.3.2 Notwithstanding Article 13.3.1, the Selier shall be obliged to serve a notice to the
Procurer under this Article 13.3.2 if it is beneficiatly affected by a Change in
Law. Without prejudice to the factor of materiality or other provisions contained
i3 this Agreement, the obligation to inform the Procurer contained herein shall be
material. Provided that in case the Seller has not provided such notice. the
Procurer shall have the right to issue such notice 1o the Seller.
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13.53.3 Any notice served pursuant to this Artcle 13.3.2 shall provide. amongst other
things. precise details of:
() the Change in Law: and

(b} the effects on the Seller of the matiers referred to in Article 13.2.

13.4 Tariff Adjustment Payment on account of Change in Law

13.4.1 Subject to Article 13.2. the adjustment in Monthly Tarift’ Payment shall be
eftective from:
(i} the date of adoption. promuigation, amendment, re-enacement or repeal of the
Law or Change in Law; or
(i) the date of orderqudgment of the Competent Court or tribunal or Indian
Governmental Instrumentality, if the Change in Law is on account of a change in
interpretation of Law.

13.4.2 The payment for Changes in Law shall be through Supplementary Bill as
mentioned in Article 11.8. However, in case ol any change in Tariff by reason of
Change in Law, as determined in accordance with this Agreement, the Monthly
Invoice 1o be raised by the Seiler afier such change in Tanif shall appropriately
reflect the changed Tariff.
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ARTICLE 14 : EVENTS OF DEFAULT AND TERMINATION

1 4.1 Scller Event of Default

i1}

v)

vi)

vii)

The occurrence and continuation of any of the following events. unless any such
event occurs as a result of a Foree Majeure Event or a breach by the Procurer of
its obligations under this Agreement, shall constitute a Seller Event of Default;
the failure to Commission any Unit by the date falling twelve (12 Months after
its Scheduled Comimercial Operation Date. or
after the commencement of construction of the Project. the abandonment by the
Seller or the Seller’s Construction Contractors of the construction of the Project
for a continuous period of two (2) Months and such defauit is not rectified within
thirty (30} days from the receipt of first notice from the Procurer in this regard,
ar
it at any time following a Unit being Commissioned and during its retest. as per
Article 8, such Unit's Tested Capacity is less than ninety two (92} percent of its
Contracted Capacity . as existing on the Effective Date or in case the Seller has
excercised the option under Article 3.1.1A the Contracted Capacity so finalised.
and such Tested Capacity remains below ninety two (92) percent even for a
period of three (3 Months therealter; or
atter Commercial Operation Date of all the Units of the Power Station. the Seller
fails 10 achieve Average Availability of sixty five percent {65%). for a period of
twelve (12) consecutive Months or within a non-consecutive period of twelve (12)
Months within any continuous agaregate period of thirty six (36) Months. or
the Seller fails to make any pavment (a) of an amount exceeding Rupees One (1)
Crore required to be made to the Procurer under this Agreement. within three (3)
Months atter the Due Date of an undisputed invoice /demand raised by the said
Procurer on the Seller or (b} of an amount upto Rupees Cne (1) Crore required to
be made te Procurer under this Agreement within six (6) Months after the Due
Date of an undisputed invoice/demand. or
any of the representations and warranties made by the Seller in Schedule 10 of
this Agreement: being found o be untrue or inaccurate. Further, in addition to the
above, any of representations made or the the undertakings submitted by the
Selected Bidder at the time of submission of the Bid being found to be breached
or inaccurate, inchuding but not fimited to undertakings from its parent company/
affiliates related to the minimum equity obligation: Provided however. prior 1o
considering anv event specified under this sub-article 1o be an Event of Default,
the Procurer shall give a notice to the Seller in writing of at least thirty (30) days.
or
ifthe Schier:

a) assigns or purports Lo assign any of its assets or rights in violation of

this Agreement; or
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by transiers or novates any of its rights and/or obligatons under this
agreement. in violation ol this Agreement: or

vill)  if{a} the Selfer becomes voluntarily or inveluntarily the subject of any bankruptey

or insclvency or winding up proceedings and such proceedings remain
uncontested for a period of thirty {30) days, or (b) any winding up or bankrupicy
or insoivency order is passed against the Seller, or (¢) the Seller goes into
liquidation or dissolution or has a receiver or any similar officer appointed over
ali or substantiatly all of its assets or official liquidator is appointed 1o manage its
atfairs, pursuant to Law,
Provided that a dissolution or liguidation of the Seller will not be an Event of
Default if such dissolution or liguidation is for the purpose of a merger,
consolidation or reorganization and where the resulting company continues to
meet the financial and technical requirements as per RfQ il COD of the Power
Station, and retains creditworthiness similar to the Seller and expressly assumes
all obligatiens of the Seller under this Agreement and is in a position to perform
them; or

ix) the Seller repudiates this Agreement and dces not rectify such breach even within
a period of thirty (30) days from a notice from the Procurer in this regard; or

X) except where due te the Procurer’s failure to comply with its material obligations,
the Seller is in breach of any of its material obligations pursuvant to this
Agreement or of any of the RIP Project Documents where the Procurer and Seller
are parties, and such material breach is not rectified by the Selter within thirty
(30} days of receipt of first notice in this regard given by the Procurer 1o the
Seller.

Xi the Seller fails to complete/fulfill the activities/conditions specified in Article
3.1.2, beyond a period of 8§ Months from the specified period in Article 3.1.2 and
the right of termination under Article 3.3.2 is invoked by the Procurer 5 or

xil)  any direct or indirect change in the sharcholding of the Seller in contravention of
the terms of the Bid Documents; or

xiit)  The Seller fails to provide additional bank guaraniee to the Procurer in accordance
with Article 3.3 of this Agreement. or

xivy  Occurrence of any other event which is specified in this Agreement to be a
material breach/default of the Seller.

14.2 Procurer Event of Default

The occurrence and the continuation of any of the following events, unless any

such event cccurs as 2 result of a Force Majeure Event or a breach by the Seller of

its obligations under this Agreement. shall constitute the Event of Default on the

part of defauiting Procurer:

1 a defaulting Procurer fails to pay (with respect to a Menthly Bill or a
Supplementary Bill) an amount exceeding fifteen (15%) of the undisputed
part of the most recent Monthly/Supplementary Bill for a period of ninety
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(50) days after the Due Date and the Seiler is unable 1o recover the amount
outstanding to the Setler through the Collateral Arrangement and Letter of
Credit; or

the defaulting Procurer repudiates this Agreement and does not rectify
such breach even within a period of thirty (301 davs from a notice from the
Seller in this regard; or

except where due to any Setler’s failure to comply with its obligations, the
defaulting Procurer is in material breach of any of its obligations pursuant
10 this x\grccmcn{ or of any of the RfP Project Documents where the
Procurer and the Seller are Parties. and such material breach is not
rectified by the defaulting Procurer within thirty (30) days of receipt of
notice in this regard frem the Seller to all the Procurer; or

any representation and warranties made by  the Procurer in Schedule 10
of this Agreement: being found to be untrue or inaccurate. Provided
however. prior to considering any event specified under this sub-article to
be an Event of Default, the Seller shall give a notice (o the Procurer in
writing of at least thirty (30) days; or

if (a) the Procurer becomes voluntarily or involuntarily the subject of any
bankruptey or insclvency or winding up proceedings and such proceedings
remain uncontested for a period of thirty (30) days, or (b} any winding up
or bankruptey or insolvency order is passed against the Procurer, or (¢) the
Procurer goes into liguidation or dissolution or has a receiver or any
similar officer appointed over all or substantially all of its assets or official
liquidator is appointed to manage its affairs, pursuant to Law, except
where such dissolution or liguidation of the Procurer is for the purpose of
a merger. consolidation or reorganization and where the resulting entity
has the financia! standing to perform its obligations under this Agreement
and has creditworthiness similar to the Procurer and expressly assumes ail
obligations of the Procurer under this Agreement and is in a pesition to
perform them; or;

occurence of any other event which is specified in this Agreement to be a
material breach or default of the Procurer.

14.3 Procedure for cases of Seller Event of Default

t4.3.1 Upon the occurrence and continuation of any Seller Event of Default under Article
t4.1, the Procurer shall have the right to deliver 1o the Seller a Procurer
Preliminary Default Notice. which shall specify in rcasonable detail. the
circumstances giving rise to the issue of such notice.

14.3.2 Following the issue of Procurer Preliminary Default Notice. the Consultation
Period of ninety (90) davs or such longer period as the Parties may agree, shail

apply.
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[4.3.3 During the Consultation Period, the Parties shall. save as otherwise provided in
this Agreement. continue 1o perform their respective obligations under this
Agreement.

7434 Within a period of seven (7) days following the expiry of the Consuitation Period
unless the Parties shall have othenwise agreed to the contrary or the Seller Event
of Defauit giving rise to, the Consultation Period shall have been remedied, the
Lenders may exercise or the Procurer may require the Lenders 1o exercise their
substitution rights and other rights provided to them. if any. under Financing
Agreements and the Procurer would have no objection to the Lenders exercising
their rights if it is in consonance with provisions of Schedule 17, Aliernatively, in
case the Lenders do not exercise their rights as mentioned herein above, the
Capacity Charge of the Seller shall be reduced by 20% for the period of Seller
Event of Default.

14.4 Termination for Procurer Events of Default

i4.4.1 Upon the occurrence and continuation of any Procurer Event of Default pursuant
1o Article 14.2 (7). the Seller shall follow the remedies provided under Articles

1442 Without in any manner affecting the rights of the Seller under Article 14.4.1, on
the occurrence of any Procurer Event of Default specified in Article 14.2 the
Selier shall have the right to deliver to  the Procurer a Seller Preliminary Default
Notice, which notice shall specify in reasonable detail the circumstances giving
rise to its issue.

14.4.3 Following the issue of a Seller Preliminary Default Notice. the Consultation
Period of ninety (90} davs or such longer period as the Parties may agree, shall
apply.

14.4.4 During the Consulation Period, the Parties shall continue to perform their
respective obligations under this Agreement.

14.4.5 (1) After a period of seven (7) days following the expiry ol the Censultation Period
and unless the Parties shall have otherwise agreed to the contrary or the Procurer
Event of Default giving rise to the Consultation Period shall have been remedied,
the Seller shall be free to sell the then existing Contracted Capacity and associated
Available Capacity of Procurer committing Procurer Event of Default to any third
party of Rhis choice. Provided the Procurer shall have the hability o make
payments for Capacity Charges based on Normative Availabitity o the Seller for
the period three {3) vears from the eighth day after the expiry of the Consultation
Period. Provided further that in such three year period, in case the Seller is able to
LTalwandi Sabo Power Limited 72 |
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sell electricity 10 any third party @ a price which is in excess of the Energy
Charges. then such excess realization will reduce the Capacity Charge payments
due from the Procurer. For the avoidance of doubt, the above excess adjustment
would be apphied on a cumulative basis for the three year period. During such
period. the Seller shall use its best effort to seli the  Contracted Capacity and
Avazilable Capacity of Procurer generated or capable of being generated to such
third parties at the mos: reasonable terms available in the market at such time.
having due regard to the gircumstances at such time and the pricing of electricity
in the market at such time. Provided further, the Seller shall ensure that sale of
power te the shareholders of the Seller or any direct or indirect affiliate of the
Seller/shareholders of the Seller. is not at & price less than the Tariff, without
obtaining the prior written consent of the Procurer. Such request for consent
would be responded to within a maximum period of 3 days failing which it would
ke deemed that the Procurer has given his consent. Provided further that at the end
of the three year period. this Agreement shall automatically terminate but only
with respect to the Procurer and therealler, the Procurer shall have no further
Capacity Charge liability towards the Seller. Provided further, the Seller shall
have the right to terminate this Agreement with respect 10 such Procurer even
before the expiry of such three year period provided on such termination, the
tuture Capacity Charge tiability of such Precurer shall cease immediately.
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15 ARTICLE 13 LIABILITY AND INDEMNIFICATION

15.1 Indemnity

The Seller shall indemnify. defend and held the Procurer harinless against:
.

(&) any and all shird party claims, actions. suits or proceedings against the
Procurerfor any loss of or damage to property of such third party, or death
or injury to such third party. arising out of a breach by the Seller of any of
its obligations under this Agreement, except to the extent that any such
claim. action. suit or proceeding has arisen due to a negligent act or
omission. breach of this Agreement or breach of statutory duty on the part
of Procurer, its contractors, servants or agents: and

{h} any and all losses. damages. costs and expenses mciuding legal costs,
fines. penalties and interest actually suffered or incurred by Procurer from
third party claims arising by reason of (i) breach bv the Seller of any of
its obligations under this Agreement, (provided that this Article 15 shall
not apply to such breaches by the Seller. for which specific remedies have
been provided for under this Agreement) except to the extent that any such
losses, damages, costs and expenses including legal costs, fines, penalties
and interest (together to constitute “Indemnitiable Losses™) has arisen due
to a negligent act or omission. breach of this Agrcement or breach of
statutory duty on the part of Procurer. its contractors, servants or agents or
(i} any of the representations or warranties of the Seller under this
Agreement being found ta be inaccurate or untrue.

Procurer shall indemnify. defend and hold the Seller harmiess against:

(a) any and all third party claims. actions. suits or proceedings against the
Seller, for any loss of or damage 1o property of such third party, or death
or injury to such third party. arising out of a breach by Procurer of any of
its obligations under this Agreement except to the extent that any such
claim, action. suit ov proceeding has arisen due to a negligent act or
omission. breach of this Agreement or breach of statutory duty on the part
of the Seller, its contractors. servants or agents: and

{b) any and all losses. damages. costs and expenscs including legal costs,
fines. penalties and interest (*Indemnifiable Losses') actually suffered or
meurred by the Seller from third party claims arising by reason of (i) a
breach by Procurer of any of its oblications under this Agreement
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{Provided that this Article 15 shall notapply o such breaches by Procurer.
for which specific remedies have been provided for under this
Agreement.). except lo the extent that any such Indeminifiable Losses
have arisen due 1o a negligent act or omission. breach of this Agreement or
breach of statutory duty on the part of the Seller. its contracters, servants
or agents or (i) any of the representations or warranties of the Procurer
under this Agreement being found to be inaccurate or untrue.

15.2 Monetary Limitation of fiability

A Party (“Indemnilying Party") shall be liable to indemnify the other Party
("Indemnified Party”) under this Article 15 for any indemnity claims made in a
Contract Year only upto an amount of Rs 10,00,00,000/- (Rupees Ten Crore).
With respect to the Procurer. the above limit of Rs 10,00,00,000/- (Rupees Ten
Crore) shall be divided in the ratio of their Contract Capacity existing on the
date of the indemnity claim.

15.3 Procedure for claiming indemnity

15.3.1 Third party claims

{4) Where the Indemnified Party is entitled to indemnification from the
indemnifving Party pursuant to Article {5.1.1(a) or 15.1.2¢a). the Indemnified
Party shall promptly notify the Indemnifying Party of such claim. proceeding,.
action or suit referred to in Article 13.1.1{a) or 15.1.2(a) in respect of which it is
entitled to be indemnified. Such notice shall be given as soon as reasonably
practicable after the Indemnified Party becomes aware of such claim, proceeding,
action or suit. The Indemnifying Party shall be liable to settle the indemnification
claim within thiny (30) days of receipt of the above notice. Provided however that,
if:

(i} the Parties choose to contest, defend or ltigate such ¢iaim, action, suit
or proceedings in accordance with Article 13.3.1(b) below: and

{11} the claim amount is not required te be paid/deposited to such third
party pending the resolution of the Dispute.

the Indemnifying Party shall become Hable 1o pay the claim amount to the
Indemmified Party or to the third party, as the case may be. promptly following the
resclution of the Dispute, iff such Dispuie is not setiled in favour of the
Indemnified Party.
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() The Indemnified Party muy contest. defond and litigate a claim. action,
suh or proceeding for which it is entitled to be indemnilied under Article
Fi(ay er 15.12(a) and the indemnifying Party shall reimburse o the

1demnlf ed Party all reasonable costs and expenses incurred by the indemnified
party. Howe\-u‘ suc% indemnified Party shali not settie or compromise such
claim. action. suit or proceedings without first getting the consent of the

indemnifying Party. which consent shall net be unreasonably withh eld or delayed.

An Indemnifving Party méy, al its own expense, assume control of the defence of
any proceedings breught against the Indemnified Party if it acknowledges its
obligation to indemnify such Indemnified Party, gives such indemnified Party
prompt notice of its intention to assume control of the defence. and employs an
independent legal counsel at its own cost that is reasonably satisfactory to the
Indemnified Party.

15.4 Indemnifiable Losses

Where an Indemnified Party is entitied to Indemnifiable Losses from the
Indemnifying Party pursuant to Article 15.1.1{b) or 15.1.2(b), the Indemnified
Party shall promptly notify the Indemnifying Party of the Indemnifiable Losses
actually incurred by the Indemnified Party. The Indemnifiable Losses shall be
reimbursed by the Indemnifying Party within thiry (30) days of receipt of the
notice seeking Indemnifiable Losses by the Indemnified Party. In case of non
payment of such losses after a valid notice under this Article 15.4, such event shali
constitute a payment default under Article 14.

5 Limitation on Liability

Except as expressly provided in this Agreement, neither the Seller nor the
Procurer nor their respective officers, directors, agents, employees or Affiliates
(or their officers. directors, agents or employees). shall be liable or responsible to
the other Party or its Affiliates. officers, directors, agents, employees, successors
or permitted assigns (or their respective nsurers) for incidental. indirect or
consequential damages, connected with or resulting from perfermance or non-
performance of this Agreement. or anything dene in connection herewith,
including claims in the nature of lost revenues, income or profits {other than
payments expressly required and properly due under this Agreement), any
increased expense of. reduction in or loss of power generation production or
cquipment used therefore, irrespective of whether such claims are based upon
breach ol warranty. ort (including negligence, whether of the Procurer, the Seller
or others). strict liabitity. contract. breach of statvtory duty, operation of law or
otherwise, The Procurer shall have no recourse against any officer. director or
shareholder of the Seller or any Affiliale of the Seller or any of its officers,
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diveclors or shareholders {or such claims exciuded under this Article. The Selier
shall have ne recourse agamst any officer. director or shareholder of the Procurer,
or any aftiliate of the Procurer or any of its officers, directors or sharehoiders {or
such claims exciuded under this Article.
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ARTICLE 16: ASSIGNMENTS AND CHARGES

16.1 Assisnments

This Agreement shall be binding upon. and mure to the benefit of the Parties and

their respective successqrs and permitted assigns. Subject o Article 16.2, this

Agreement shall not be assigned by any Party {and no Party shall create or permit

ta subsist any encumbrance over all or any of its rights and benefits under this

Agreement) other than by mutual consent between the Parties to be evidenced in

writing:

Provided that, such consent shall not be withheld 1T the Procurer seeks to transfer

to any transferee all of its rights and obligations under this Agreement; and

{a) such transferee is either the owner or operator ot all or substantially al} of
the distribution system of Procurer and /or such transferee is a successor
entity of  the Procurer: and

{b) this Agreement and the other RfP Project Documents shall continue to
remain valid and binding on such successor,

Seller shall be entitled to assign its rights and obligations under this Agreement in
favor of the Selectee duly appointed pursuant to the terms of Schedule 17 of this
Agreement.

16.2 Permitted Charges

16.2.1 Notwithstanding anything contained in Article 16,1, the Seiler may create any

encumbrance over ali or part of the receivables. Payment Mechanisim or the other
assets of the Project or the RIP Project Documents in favour of the Lenders or the
Lender's Representative on their behalf, as security for:

{a)  amounts pavable under the Financing Agreements: and
(b)  any other amounts agreed by the Parties.
Provided that:

l the Lenders or the lender’s Representative on their behalf shall have
agreed in writing o the provisions of Schedule 17 of this Agreement; and
H any encumbrances granted by the Seller in accordance with this Article

16.2.1 shall contain provisions pursuant to which the Lenders or the
Lender's Representative on their behall agrees unconditionally with the
Seller acting for itself and as trustee of the Procurer 1o release from such
encumbrances all of the right title and inerest to Additional
Compensation so as to enable the Procurer (o claim its right of
subrogation. Tor the purposes of this Article. Additional Compensation
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shall mean the compensation that the Seller is emitled. whether actually or
contingently. to receive from the Procurer as weil as compensated by any
person other than the Procurer for the same event.

16.2.2 Article 16.1 does not apply to:

(a) liens arising by operation of law (or by an agreement evidencing the
same} in the ordjnary course of the Seller carrying out the Project:

(b) pledges of zoods. the related documents of title and / or other related
documents. arising or created in the ordinary course of the Seller carrying
out the Project; or

(c) security arising out of retention of title provisions in relation te goods
acquired in the ordinary course of the Seller carrving out the Project.
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17 ARTICLE 17: GOVERNING LAW AND DISPUTE RESOLUTION

17.1 Governing Law

This Agreement shall be governed by and construed in accordance with the Laws
of India.

17.2 Amicable Settlement

17.2.1 Either Party is entitled 1o raise any claim, dispute or difference of whatever nature
arising under, out of or in connection with this Agreement inciuding its existence
ar validity or termination {collectively “Dispute™ by giving a written notice to
the other Party, which shall contain:

{i} adescription cof the Dispute:
(i) the grounds for such Dispute: and
{ii1) all written material in support of its claim.

17.2.2 The other Party shall. within thirty (30} days of issue of dispute netice issued

under Article 17.2.1. furnish:

(iy  counter-claim and defences, it anv. regarding the Dispute: and
(1 all written material in support of its defences and counter-claim.

[7.2.3 Within thirty (30) days of issue of notice by any Party pursuant to Article 17.2.1 or
Article 17.2.2, both the Parties to the Dispute shall meet to settle such Dispute
amicably. If the Parties fail to resolve the Dispute amicably within thirty (30}
days of receipt of the notice referred 1o in the preceding sentence, the Dispute
shall be referred to Dispute Resolution in accordance with Article 17.3.

17.3 Dispute Resolution

17.3.1 Where any Dispute arises from a claim made by anv Party for any change in or
determination of the Taritf or any matter related to Tariff or claims made by any
Party which partly or wholly relate to any change in the Taritf or determination
of any of such claims could result in change in the Tarilf or (ii) relates to any
matter agreed to be referred o the Appropriate Comimission under Articles 4.7.1.
13.2. 18,1 or clause 10.1.3 of Schedule 17 hereof, such Dispule shall be
submitted to adjudication by the Appropriate Commission. Appeal against the
decisions of the Appropriate Commission shall be made only as per the
provisions of the Electricity Act. 2003, as amended trom time 1o time.
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It the Dispute arises out of or in connection with any claims not covered in
Articie 17.5.1. such Dispute shall be resolved by arbitration under the [ndian
Arbitration and Conciliation Act. 1996 and the Rules of the Indian Council of
Arbitration. in accordance with the process specified in this Article. In the event
of such Dispute remainipg unresolved as referred 1o in Article 17.2.3 hereof, any
party to such Dispute may refer the matter to registrar under the Rules of the
Indtan Council of Arbitration.

(i} The Arbitration tribunal shall consist of three (3) arbitrators to be
appointed in accordance with the Indian Councii of Arbitration Rules

(ii) The place of arbitration shali be Patiala/ Chandigarh. India. The language of
the arbitration shall be English.

(i)  The arbitration tribunal’s award shall be substantiated in writing. The
arbitration tribunal shall also decide on the costs of the arbitration
proceedings and the allocation thereof.

{ivy  The award shall be enforceable in any court having jurisdiction, subject to
the applicable Laws.

{¥)  The provisions of this Clause shall survive the termination of this PPA for
any reason whatsoever.

17.4 Parties to Perform Obligations

Notwithstanding the existence of any Dispute and difference referred 1o the
Appropriate Commission or the arbitral tribunal as provided in Article 17.3 and
save as the Appropriate Commission or the arbitral ribunal may otherwise direct
by a final or interim order. the Parties hereto shall continue 1o perform their
respective obligations (which are not in dispute) under this Agreement,
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i8 ARTICLE 18 : MISCELLANEGUS PROVISTONS

18.1 Amendment

This Agreement mayv only be amended or supplemented by a written agreement
between the Parties and,after duly obtaining the approval of the Appropriate
Comunission. where necessary.

18.2 Third Party Beneficiaries

This Agreement is solely for the benefit of the Parties and their respective
successors and permitted assigns and shall not be construed as creating any duty,
standard of care or any liability to, any person not a party to this Agreement.

18.3 No Waiver

A valid waiver by a Party shall be in writing and executed by an authorized

representative of that Party. Neither the failure by any Party 1o insist on the

performance of the terms, conditions. and provisions of this Agreement nor time

or other indulgence granted by any Party to the other Parties shall act as a waiver

of such breach or acceptance of any variation or the relinquishment of any such

right or any other right under this Agreement, which shalt remain in full force and
f

b=

et

ect.

18.4 Eatirety

18.4.1 This Agreement and the Schedules are intended by the Parties as the final
expression of their agreement and are intended also as a complete and exclusive
statement of the terms of their agreement.

18.4.2 Fxcept as provided in this Agreement. all prior written or oral understandings,
offers or other communications of every kind pertaining to this Agreement or the
sale or purchase of Electrical Output and Contracted Capacity under this
Agreement to the Procurer by the Seller shatl stand superseded and abrogated.

18.5 Confidentiality

The Parties undertake to hold in confidence this Agreement and RIP Project
Documents and not to disclose the terms and conditions of the iransaction
contempiated hereby to third parties., except:

{a) to their professional advisors:
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(b to their oflicers. contractors, employees, agents or representatives, linanciers,
who need 1o have access to such information for the proper performance of
their activities: or

{¢) disclosures required under Law,

without the prior writlen consent of the other Parties.

Provided that the Seller agrees and acknowledges thar  the Procurer may at any
time. disclose the terms.and conditions of the Agreement and the Project
Documents to any person. to the extent stipulated under the Law or the
Competitive Bidding Guidelines.

18.60 Affirmatton

The Seller and the Procurer. each affirm that:

(1) neither it nor its respective directors. employees. or agents has paid or
undertaken to pay or shall in the future pay any unlawful commission,
bribe. pay-off or kick-back: and

(ii) it has not in any other manner paid any sums, whether in Indian currency or
foreign currency and whether in [ndia or abread to the other Party to
procure this Agreement, and the Seller and Procurer hereby undertake not
to cngage in any similar acts during the Term of Agreement.

18.7 Severability

The invaiidity or enforceability, for any reason. of any part of this Agreement shall
not prejudice or affect the validity or enforceability of the remainder of this
Agreement. uniess the part held invalid or unenforceable is fundamental to this
Agreement.

18.8 No Partnership

None of the provisions of this Agreement shall constitute a partnership or agency
or any such simifar relationship between the Seller and the Procurer.

18.9 Survival

Netwithstanding  anything to the contrary herein. the provisions of this
Agreement, including Article 3.3.2, Article 10.2 (Application of Insurance
Proceeds). Article 12 (Force Majeure), Article 14 (Events of Default and

Termination). Article 13 (Liability and indemnification). Article 17 Including

Talwandi Sabo Power Limited &3




Article 1732 (Governing Law  and  Dispute  Resclution).  Ariicle 18
{Miscellaneous), and other Articles and Schedules of this Agreemeni which
expressly or by their nature survive the term or fenmination of this Agreement
shail continue and survive any expiry or termination of this Agreement.

18.10 Counterparts

This Agreement may be executed in one or more counterparts, each of which shall
be deemed an original and all of which collectively shall be deemed one and the

Ll

same instrument.

18.11 Notices

All notices to be given under this Agreement shall be in writing and in the English
Language.

All notices must be delivered personally, by registered post or any method duly
acknowledged or facsimile to the addresses below:

Seller :
TALWANDI SABO POWER LIMITED
C/o STERLITE ENERGY LIMITEDS
VEDANTA, 75, NEHRU ROAD ,
VILE PARLE(EAST), MUMBALI 400099,
FAX: +91 22 66461350
TEL: +91 22 66461000

Procurer :
CHIEF ENGINEER (THERMAL DESIGN)
PUNJAB STATE ELECTRICITY BOARD,
THE MALL, PATIALA,PUNIJAR,
INDIA
Fax - 01752-2303924
Tel- 01752-2213038

All notices or communications given by facsimile shall be confirmed by sending a
copy of the same via post office in an envelope properly addressed to the
appropriate Party for delivery by registered mail. All Notices shall be deemed
validly delivered upon receipt evidenced by an acknowledgement of the recipient,
unless the Party delivering the notice can prove in case of delivery through the
registered post that the recipient refused to acknowledge the receipt of the notice
despite efforts of the post authorities..

79
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Any Party may by notice of at Jeast fifieen (13) days w the other Parties change the
address and / or addresses 10 which such notices and communications 1o i are o be
defivered or mailed.

18.12 Language

The language of this Agreement and all writter communication between the Parties
relating to this Agreement shall be in English.

18.13 Breach of Obligations

The Parties acknowledge that a breach of anv of the obligations contained herein
would result in injuries. The Parties further acknowledge that the amount of the
liquidated damages or the method ol calculating the liquidated damages specified
in this Agreement is a genuine and reasonable pre-estimate of the damages that
may be suffered by the non-defaulting party in each case specified under this
Agreement.

18.14 Nomination Restriction

Notwithstanding anything contained to the contrary in this Agreement, wherever a
reference is made to the right of a Procurer to rominate a third Party to receive
berefits under this Agreement. such Third Party shall have a financial standing
comparable to that of the Procurer in question,

18.15 Commercial Acts

The Procurer and Seller unconditionally and irrevocably agree that the execution,
delivery and performance by each of them of this Agreement and those
agreements included in the Collateral Arrangement to which it is a Party
constitute private and commercial acls rather than public or governmental acts:

18.16 Restriction of Shareholders/Owners Liability

Parties expressly agree and acknowledge that none of the shareholders of the
Parties herete shall be lizble to the other Parties for any of the contractual
obligations of the concerned party under this Agreement. Further, the financial
liabilities of the shareholder/s of each Party 1o this Agreement. in such Party, shall
be resiricted to the extent provided in Section 426 of the Indian Companies Act,
1956.

The provisions of this Article shall supercede any other prior agreement or
understanding, whether oral or writien, that may be existing between the Procurer,
I Talwandi Sabo Power Limited 85 T
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1. schedule It NAMIE AND DETAILS OF THE PROCURER

PUNIAB STATE ELECTRICITY BOARD,
THE MALL,
PATIALA.

PUNJAB.
INDIA
//
//
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Power Purclase Lerocseni - PNPL 8 BYER

1A, SCHEDULE iA: SITE

The proposed power plant will be located near Banawala village. about cighteen ¢18) km
from Mansa town. The Power Plant site is located 21 29° 33° N 1o 297 56 latitude and 75°
127 E10 753% 1537 L longitude. The general elevation of plant site is 208 m above mean sea
fevel. The nearest railway station is Sadda Singhwala at a distance of about 12 kn. for
which Railway siding facility are 10 be developed and Mansa (having railway siding
facifily catering for its present requirement) at a distance of 13 km. The arca falls within
seismic zone [ as per IS @ 1893-2002 —Payt |
Site & Vicinity maps are atrached.
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— Road
= Canal
Habitation |
Scrubs
Indicative coerdinate of Project Site
§.No. Direction  Latitude Longitude
1 Nonn 29°56 10" N 75°15'C5"E

o Faar P0°RS AN FRUAS TR
3 South 20°53 31" N 76°13 04" E
4 Wesl 29°64' 277N 75°12'53°E

Source : Survey of India Topo Map No.
44 Of4 & 44 Of5 {15t Edition 1980)

Scale :  1:50,000
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PROJECT 2000 MW TALWANDI SABC THERMAL POWER PROJEC)
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2 SCHEDULE 2: INITIAL CONSENTS

i, Notification by Govi. of Punjab for acquisition ol land under the lLand
Acquisilion Act.
ii. Environmental Clearance:
iii. Long term coal linkage
v, Water linkage
v. Tasks mentioned in Article 3.1.2A of PPA on their completion within the time
period provided therein.
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Povwes Porchase Socisament

3 SCHEDULE 3: CALCULATION OF "X DAYS

(Refer Article 11.5.7)

.Percentage of Mﬂnthlv |
~Invoice which is the .
subject of default under-

Number of times a Notice has been issued

under Article 11.5.2 to the defaulting Procurer
prlm to present occurrence j

 Article 114 as notified in | 1 e 2 time | 3 tme | 4" ime
-the Notice (‘issued under and
- _fAi ticle 11, 5.2) leiatablc onwards
':'to the present occurrence
-'Less tha 250/ - '55.: X =60
ekt =20 1x=25 x=d0 R
| days days days -
25% 10 30% | X = 65
SRt v =20 =23 x = 45 davs
. : ays
| days days days
‘More than 30%16 35% . _ x=70
A x =20 N=33 X =50
davs dayvs dayvs
More than 35% 10°40% 5 =75
T R e AR \=20 x =40 x =55 )
davs days days
More than 40% x=20  !x=45 x=60 | x=90days
e davs days days
Y
N
N
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4 SCHEDULE 4;: FUNCTIONAL SPRCIFICATION

o8

PEDL & S

1.1 Grid Conditions at Interconnection Point
5. Na. Desmj‘i_;)rt”iqpﬁ{ Voltage Level - 400 KY
i) | Nomunal Voltage KV ) 400
i) Maximum Vollage KV 420
1i1) Minimum Volaze NV 360
iv) Lightnidg impulse withstand veltage 1.2/50 usec. (KVP)
aj Linc 1550
by Transformer (winding) | 1300
¢y Gther Substation Equipment and transformer bushings | 1423
v} Switching impulse withstand voltage 250/2500 usec{K VP)
a) Line 1050
b) Transformer (winding) 1030
¢) Giher Substation Equipment and transformer bushings 1050
Vi) Rated Breaking current capability of switchgear (KA ) for 1 40/30
SeC.
vii) Fault clearance time {ms} {1 stage of protection} =108
viii) Creepage Distance (mmvK V) 25-31

1.2 Fault Levels:

i.2 . Generating Units
i (At generated rated ontput. rated speed and rated power factor. the permissibie
| variation range are generally as under)
|
: T . T p
a) | Frequency | Nominal Lz 50
: . Variation | % +3 10 -3 [constdering
: turbine limits.)
by ! Voltage Nominal KV 11 1o 27 (As per
: manufacture standard?
Variation %o FSto -3
<) Absolute sum of combined Variation By +316 -5
¢ Voltage and freguency
d) ¢ Power Factor (Thermal (.85 lagaing 1o 0.90 leading
Cunits)

1.3 Ramp Rates

All Units of the Power Station shall be capable of increasing or decreasing their output
{gencration level) by not fess than one percent (1%) per minute. Such capability shall be

demonstrated during the Unit load of more than 5

474
sa.
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SCHEDULE 3: COMMISSIONING AND TESTING
1.1 Performance Test

(1) ta) The Performance Test shall be conducred under any and all ambient conditions
(temperature. humidity ete.} and any and all Fuel qualities that may exist during
the time of the Performapce Test and no cerrections in final gross and net output
of the Unit will be allowed as a result of prevailing ambient conditions or Fue!
auality.

(by The correction curves will only he used if the Grid System operation during the
Performance Test exceeds electrical system limits.

{c) The Performance Test shall be deemed to have demonstrated the Contracted
Capacity ol the Unit under all designed cenditicns and therefore no adjustments
shali be made on account of fuel quality or ambient conditions.

(d) The Seller shall perform in respect of cach Unit a Performance Test, which such
Unit shall be deemed to have passed if it operates continuously for seventy two
consecutive hours at or above ninety five (93) percent of its Contracted Capacity
-as existing on the Effective Date or in case the Seller has excercised the option
under Articie 3.1.1A the Contracted Capacity so finalised .and within the
etectrical system limits and the Functional Specifications.

tit) For the purposes of any Performance Test pursuant to this sub-article 1.1, the
electrical system limits to be achieved shall be as follows:

(a) Voltage
The Unit must operate within the voltage levels described in the
Functicnal Specification for the duration of the Performance Test. If,
during the Performance Test. voltage tests cannot be performed due 10
Grid  Syster1. data supplied from tests of the generator step-up
transformers and generarors supplied by the manufacturers shall be used to
establish the abitity of the Unit 1o operate within the specified volage
Linsits,

(b} Grid System Frequency
The Unit shall operate within the Grid System frequency levels described
in the Functional Specification for the duration of the Performance Test.

{c) Power Factor
The Unit shall operate within the power factor rance described in the
Functional Specification for the duration of the Performance Test. I,
during the Performance Test, power factor tests cannot be performed due
to the Grid System, data supplied from tests of the generators and the
generator step-up wransformers supplied by the manufacturers shall be
used 1o establish the ability of the Unit to operate within the specified
power factor range.
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{d} Fuel quality and cooling water temperature
The Unit must eperate to its Contracted Capacity with Fuel quality and
water temperature available at the time of Testing and no adjustment shall
be allowed for any variation in these parameters.

jii As a part of the Performance Test. the Seller shall demonstrate that the Unit meets
the Functional Specifications for Ramping rate as mentioned in Schedule 4. For
this purpose, represenlalfve samples of ramp rates shall be taken, by ramping up
or down the gross turbine load while maintaining the required temperatures and
temperature differences associated with each ramp rate within the turbine while
maintaining all other operational paramerers within equipment limitss.

iv Further. as a part of the Performance Test, the Unit shalf be tested for compliance
with parameters of technology considered by the Setjer.

2 Testing and Measurement procedures applied during Performance Test shall be in
accordance with codes. practices or procedures as generally/ normally applied for the
Performance Tests

3 The Setler shall comply with the prevalent Laws. rules and regulations as applicable
to the provisions contained in this Schedule from time to time.

/
/

/
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6. SCHEDULE 6 : AVAILABILITY FACTORS

The following matters shail be determined as per the provisions of the Grid Code and
ABT:

a.  Availability decfaration and caleulation of Availability or Availability Factor:
. ~ - . *

b. Requirement for Spinning Reserves;

¢. Procedure for revision of Availability:

d. Consequences of failure to demonstrate capacity or misdeclarations of capacity:

and
e. Other matters which may be related to Availability or Availability Facter.
/
]laﬁwand:‘ Sabo Power Limited 04
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7 SCHEDULE 7: TARIFF
i.1 General

i. The method of determination of Tariff Payments for any Contract Year during the
Termof Agreement shall be in accordance with this Schedule.

i, The Taritt shall be paid in twe parts comprising of Capacity and Energy Charge.

iii.For the purpose of payments. the Tariff will be Quoted Tariff. escalated as
previded in this Schedule 7 for the applicable Contract Year as per Schedule {1

iv. The full Capacity Charges shall be payable based on the Contracted Capacity at
Normative Availability and Incentive shall be provided for Availability bevond
85% as provided in this Schedule shall be given. in case of Availability being lower
than the Normative Availability, the Capacity Charges shall be pavable on
proportionate basis in addition to the penalty to be paid by Seller as provided in this
Schedule.

1.2 Monthly Tariff Pavment
[.2.1 Components of Monthly Tariff Payment
The Monthly Bill for any Month in a Contract Year shall consist of the following:

1. Monthly Capacity Charge Payment in accordance with Article 1.2.2 below:

ii. Monthly Energy Charge for Scheduled Energy in accordance with Article 1.2 3

betow:

iii. Incentive Payment determined in accordance with Article 1.2.4 below {applicable
on annual basis and included only in the Monthly Tariff Payment for the first
month of the next Contract Year);

iv. Penalty Payment determined in accordance with Article 1.2.5 below
(applicable on annual basis and included only in the Monthly Tariff Payment
for the first ionth of the next Contract Year):

v. Notapplicable

vi. Early Commissioning Incentive pavment in accordance with Article 1.2.10

1.2.2 Monthly Capacity Charge Payment”

The Monthly Capacity Charge Payment for any Month m in a Contract Year n shall
be calculated as below:

Ualwandi Sabo Power Limited 95 j
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CAA == NAFCm=Y (NA X AFCyn X CONE)- YCam-1)

Else:
FCm= Y (AFCyn X AA X CC X Li- YCim-1)

where:

Y, is the summation of all the relevant values separately for each settlement period

from the start of the conwract year in which Month “m™ occurs upto and including
Month ~m”

FCm is the Capacity Charge payment for the Month m {in Rupees)

AFCynis the Capacity Charge and is sum of a) Payable Escalable Capacity
Charges AEFCyn and b) Payable Non Escalable Capacity Charges ANEFCyn for the
month i which the relevant settlement period occurs in the Contract Year n {in Rs
per kWh) and computed as mentioned hereunder;

AETCyn s the Payable Escalable Capacity Charges for month in which the relevant
settlement period occurs in the Contract Year “n” . expressed in Rupees/k Wh and is
equal te the Quoted Escalable Capacity Chiarges as provided in Schedule 11 for the
first Contract Year and for subsequent Contract Years duly escalated by the following
formula;

ALEICyn =QALFCyn * p/q
Where,

QAEFCyn is the Quoted Escaluble Capacity Charges (in Rs./kWh) in the first
Contract Year as per Schedule 11,

p is the Escalation index as per Schedule 9 at the beginning of the Month in which
the refevant settiement period occurs.fexpressed as a number)

g is the Escalation Index as per Scheduie 9 applicable as at the beginning of the first
Cantract Year mentioned in Schedufe |1 (expressed as a number)

ANEFCwn is the Payable Nen Escalable Capacity Charges for the month in
which the relevant settlement period occurs, expressed in Rupees/k Wh and is equal to

,lafwandi Sabe Power Limited 96
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the Quoted Non Lsealable Capacity Charges for the Contract Year in which sueh
manth ceeurs. as provided in Schedule 11

CAA is the cumulative Availability. as per REA, {tom the first day of the Contract
Year "n” in which month “m™ accurs upto and including Month “m™:

AA s the Availability. as per REA. in the relevant Seitlement Period (expressed as
a percentage of Contracted Capacity in such Settlement Period):

CC is the Contracted Capacity in the refevant Settlement Period (expressed in kW);

L isthe number of minutes in relevant Settlement Periad. as divided by total number
of minutes in one hour. (expressed as hours);

NA  Normative Availability:
SCim-1} Is the cumulative Capacity Charge payable from the first day of the

Contract Year “n” in which month “m”™ occurs upto and including Menth “m-17 but
not including month “m™, (in Rupees):

Provided. no Capacity Charges shall be paid for the Settlement Period during which
the RLDC has not alfowed the operation of the Power Station due 1o Sellers failure to
operaie it as per the provisions of Grid Code.

1.2.3 Monthly Energy Charges

[for Scenario 4 as mentioned in claunse 2.7.1.4 of the RfP|

The Monthly Energy Charges for Menth “m™ shall be caleulated as under:
MEPM — AEOm x MEPn

Where:

AEOm is the Scheduled Energy during the Month m {in kWh)

Monthly Energy Charoes
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et spi il Lo s
N P = NERG s Uit
PCV,

where.

NHR,  is the Net Heat Rate for the Contract Year m which month ~m™
occurs expressed in kCaldwh and is equal to the Quoted Net
Heat Rate of the Contract Year in which month “m™ occurs. as
provided in Schedule 1.
.

is the werghied average actual cost to the Scller of purchasing,
transporting and unloading the coal most recently supplied to
and at the Project before the beginning of month “m”
(expressed in Rs./MT in case of domestic coal)

TORAL
FCOAL

POV is the weighted average gross calorific value of the coal most
recently delivered to the Project before the beginning of month
“m” expressed in kcal/kg.

1.2.4 Contract Year Energy Incentive Payment

If and to the extent the Availability in a Contract Year exceeds eighty five percent
(83%), an incentive at the rate of forty { 40%) of the Quoted Non Escalable Capacity
Charges (in Rs/kWh) for such Contract Year mentioned in Schedule 11 subject (o a
maximum of twenty five (25} paise /kwhr. shall be aliowed on the energy (in kwh)
corresponding to the Availability in excess of eighty five percent (85%).

1.2.5 Contract Year Penalty for Awvailability below 73% during the
Contract Year

In case the Availability for a Contract Year is less than 75%. the Seller shall pay a
penalty at the rate of twenty percent (20%) of the simple average Capacity Charge (in
Rs/KWh) for all menths in the Contract Year applied on the energy (in kwh)
corresponding to the difference between 75% and Availahility during such Contract
Year.

1.2.6 Deviation from the schedule

Variation between Scheduled Energy and actual energy at the Delivery Point shall be
accounted for through Unscheduled Interchange (L1 Charges as detailed in the Grid

Code and ABT.

1L.2.7 Transmission/Wheeling Charges and Scheduling Charges

Talwarndh Sabo Power Limited 98
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the payment ol mansmissionswheeling charges shall be setled  between the

CHUSTL and the Procurer. The pavment of scheduling charges fo the respective
nodal agency (R1.DC or SLDC) shali be the responsibility of the Procurer.

1.2.8 Not apllicable

1.2.9 Tariff for the period prior to Scheduled COD of first unit and for Contract
Years heyond the 25 years fronythe COD of the first Unit

The Tariff for the period prior to Scheduled COD of the first unit shall be the quoted
tarift of the first year with escalation for relevant period only for enerpy charge. The
Tarift for the Contract Years beyond the 25 years from the Scheduled COD of the first
Unit shall be the Quoted Tarift of the 25th year from the Scheduled COD of the first Unit
with applicable escalation,

1.2.10 If the Commercial Operation Date {COD) of & unit is achieved before its
Scheduled Commercial Operation Date. the procurer shall pay incentive (“Early
Commissioning Incentive”) to seller. as follows:

Agreed number of months for the commencement of supply for i Unit = M, {for
1™ Unit M= 48 months, 2™ Unit Ma= 52 months. 3" Unit M= 56 menths, 4"
Unit M= 60 months)

Commercial Operation Date (COD), if supply is ahead of M, by m;" months, i is
no. of the Unit.:

Case (a): Upto first 3 months
Case (b): 4™ month onwards

Case (a):

Total Number of units (kWh) dispatched at Bus bar in First month = U;,
Total Number of units (k Wh) dispatched at Bus bar in Second month = U
Total Number of units (KWh) dispatched at Bus bar in Third month = U.;

Total Number of units (kWh} dispatched at Bus bar in fiest three months
A, = U.DLL",:‘*‘L; 3
Early Commissioning Incentive i@ Rs. 0.40 per unit (kWh)
i. Early Commissioning Incentive for first three months of " Unit = Rs. 0.40
o A,

Case (b):

Total Number of units (kWh) dispatched at Bus bar in Fourth month = U 4
Total Number of units (kWh) dispatched at Bus bar in Fifth month = U,s
Total Number of units (KWh) dispatched at Bus bar in Sixth month = Ul

Total Number of units (kWh) dispatched at Bus bar in ™ month = 1J

im

| Talwandi Sabo Power Limited 99

b N ¥




D}

B=U.,+» Uli O -y
Early Comimissioning incentive ' Rs. 0.60 per unit (k Wh

.. - . . . . ~ Hi -
i Larly Commissioning Incentive for 4" month onwards =Rs. 0.60%B,

Total Carly Commissioning [ncentive of i Unit I; = Rs. 0.40 * A, ¢ Rs. 0.60 * B,

SIMILAR CALCULATIONS WOULD BE MADE FOR EACH UNIT.
i=n
TOTAL EARLY COMMISSIONING INCENTIVE i = > 1, nistotal no.
of units. = ]

The Early Commissioning Incentive will be on the units dispatched on Station bus
bar for procurer.

The Early Commissioning Incentive will be paid only on the units dispatched by
seller on Station bus bar after achieving COD of unit.

The Scheduled Commercial Operation Date mentioned in PPA will  not change
with dectaring early COD of unit. Only Early Commissioning Incentive will be
paid extra on units dispatched on Station bus bar for procurer as per above
mentioned Incentive formuta,

Procurer—PSEB will procure entire power generated earlier with added Farly
Commissioning Incentive.

1.3 SETTLEMENT OF BILLS

I. The penaity of actual Availability shortfall during the Contract Year, Deviation
rom the schedule. Transmission & Scheduling Charges—and Penalty to be paid o
fuel supplier will be settled as detailed in Article 1.2.2, Article 1.2.5. Article 1.2.6.
Article 1.2.7 and Article 1.2.8 of this Schedule.

2. Notwithstanding anything contained in this agreement. no separate reimbursement
shall be allowed for the cost of the secondary fuel.
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B SCHEDULE & DETAILS OF INTERCONNECTION POINT AND
FACHLITIES

The Interconrection Point or Delivery Point shall be point from where the power from
the Power Station Switch Yard Bus 15 being injected into the Transmission Network®,

The Seller shail be required to provide the following facilities in the Power Station
Switch Yard.

1. Power will be evacuated by The Procurer through Three double circuit  (Six
Circuits) 400 KV Transmission iines.

2. Interconnection point hetween the Procurer and the Seller shall be Power Station
Switchyard Gantry Structure for out going circuit, where the down corner 400 KV
Transmission conductors from first Tower of The Procurer, will be connected,

3. The 400 KV Transmission conductor connecting from first Tower to Power
Station Switchyard Gantry Structure for out going circuit will be in scope of The
Procurer.

4. The 400 KV switch vard equipment including, without limitation, relays and
switching equipment, protective devices, safety equipment, Power |ine Carrier
communication and Remote Terminal units ete, for the outgoing circuits up to and
including Power station Switchyard Gantry Structure for out going circuit will be
in the scape of the Seller.

| Talwandi Sabo Power Limited 101 N
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9. SCHEDULE 9 ESCALATION INDEX

The index (“Escalation Index™ to be applicd for escalation of  Quoted Escalable
Capacity Charges and Quoted Escalable Energy Charges shall be computed by assuming
that as eon the date of the Bid Deadline (for Quoted Escalable Energy Charges) and
Scheduled COD of first Unit {for Quoted Escalable Capacity Charges) . the value of such
Escalation Index is 100. Thereatier tor each Month after the Bid Deadline (for Quoted
bEscalable Energy Charges) and Scheduled COD of first Unit (for Quoted Escalable
Capacity Charges). the value of the Escalation Index shall be computed by applyving the
per annum inflation rate specified by CERC for payment of escalable (or indexed)
capacity charge and escalable energy charge. as per the provisions of the Competitive
Bidding Guidelines. For the aveidance of doubt. if the prevailing inflation rate specified
by CERC is 4.7% per annum. then at the end of the first Month after the Bid Deadline,
the value of the Escalation Index shall be 100.3917 [ie (100 + 4.7/123] for Quoted
Escalable Energy Charges. Thereafter, at the end of the second month beyond such first
Month, the value of the Escalation Index shall be 100.7834 [1.e (100.3917 = 4.7/12)} and
50 on.

For the aveidance of doubt. the per annum inflation rate specified by CERC shall be
revised onty at the end of every six months.

Further. different per annum inflation rates can be specified by CERC for Quoted
[:scalabie Capacity Charges, Quoted Escalable Energy Charges. Quoted Escalable Fuel
Energy Charges, Queted Escalable Transportation Energy Charges. Quoted Escalable
Fuel Handling Energy Charges [as applicable].

Talwandi Sabo Power Limited 102
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16 SCHEDULE 10: REPRESENTATION AND WARRANTIES

1. Represeniations and Warranties by the Procurer

The Procurer hereby represents and warrants 1o and agrees with the Seller as follows and
acknowiedges and confirms that the Scller is relving on such representations and
warranties in connection with the transactions described in this Agreement:

I.1 The Procurer has all requisite powers authorising and has been duly authorised to
execute and consummate this Agreement :

1.2 This Agreement is enforceable against the Procurer in accordance with its terms:

1.3 The consummation of the wransactions contemplated by this Agreement on the part
of the Procurer will not violate any provision of nor constitute a defzult under, nor
give rise to a power o cancel any charter. mortgage, deed of trust or lien, lease,
agreement, license, permit, evidence of indebtedness, restriction, or other contract to
which the said Procurer is a party or io which  Procurer is bound. which violatien,
default or power has not been waived;

1.4 The Procurer is not insolvent and no insolvency proceedings have been instituted,
nor threatened or pending by or against the Procurer;

§.5 There are no actions. suits. claims, proceedings or investigations pending or, to the
best of the Procurer’s knowledge, threatened in writing against the Procurer at law,
in equity. or otherwise. and whether civil or criminal in nature, before or by, any
court, commission, arbitrator or governmental agency or autherity, and there are no
outstanding judgements, decrees or orders of any such cours. commission, arbitrator
or yovernmental agencies or authorities. which materially adversely affect its ability
to coniply with its obligations under this Agreement.

1.6 The quantwm of Coniracted Capacity of  Procurer does not exceed the projected
additional demand forecast for the next three (3) years, as required under the Bidding
Guidelines

The Procurer makes all the representations and warranties above to be valid as on the
date of this Agreement.

2. Represenmation and Wurranties of the Seller

The Seller hereby represents and warrants to and agrees with the Procurer as follows and
acknowledges and confirms that the Procurer is relying on such representations and
warranties in connection with the transactions described in this Agreement:

| Talwandi Sabo Power Limited 103




2.1 The seller has all requisite power authorising and has been duly authorised 10 execute
and consummate this Agreement:

2.2This Agreement is enforceable against the Setler in accordance with its terms:

2.3 Ehe consummation of the transactions contemplated by this Agreement on the part of
the Seller will not violate any provision of nor constitute a defauit under, nor give
rise to a power to cancel any charter. mortgage. deed of tust ar lien. lease,
agreement, license. permit. cvidence of indebtedness, restriction. or other contract to
which the Seller is a party or to which the Selier is bound which violation. default or
power has not been waived;

|

4The Seller is not insolvent and no insolvency proceedings have been instituted, or not
threatened or pending by or against the Seller:

2.3There are no actions. suits, claims, proceedings or investigations pending or, to the
best of Seller’s knowledge. threatened in writing against the Seller at law, in equity,
or otherwise. and whether civil or criminal in nawre, before or by, any court,
commissicen. arbitator or governmental agency or authority, and there are no
outstanding judgements. decrees or orders of any such courts. commission. arbitrator
or governmental agencies or authorities. which materially adversely affect its ability
10 execute the Project or 1o comply with its obligations under this Agreement.

2.6 Selected Bidder has neither made any statement nor provided any information in his
Bid. which was materially inaccurate or misleading at the time when such statement
was made or information was provided. Further. all the confirmations. undertakings.
declarations and representations made in the RfP Bid are true and accurate and there
is no breach of the same,

The Seller makes ali the representations and warranties above to be valid as on the date of
this Agreement, except as stated in sub—article 2.6 above.

|_Ta.’wandi Sabe Power Limited i04
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11 SCHEDULLE 1i: QUOTED TARIFF

(Quoted TarlfT from Annexure 4 Format | of RIP of the Selected Bid t0 be insered here)

*,
Talwandi Sabo Power Limited 1G5
% ‘Q* a
5, e
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i3. SCHEDULE 13: CONTRACTED CAPACITY
Shall be filled in by Procurer on or prior to the Effective Date.

Coniracted Capacity allocated to the Procurer shal! be as under

! ; X S
. Name of the Procurer Contracted Capacity (%)
. PSEB . 100%

/
/
/
/
/
/
/
/
//
/
/
/;’
/
/
//
//
[ Talwandi Sabo Power Limited 106
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{This will need o be {lled up on o belore NTP)

]
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/
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e

In constderation of the fInsert name of the Selecied Bidder or Seiceied Bidder on behait of the Selier

agreeing w undertake the obligations under the PPA and the other RiP Project Documents and {Insert

the name of the Procurer]. agrecing to execute the PPA and the other R1P Project Documents inter alia
with the Seller. regarding setting up the Power Station of the capacity of ..., MW o at i
fnsert name of the place] for supply of power there from on long term hasis, the

{insert name of bank] { hercinafrer referred to as “Guarantor Bank™) hereby agrees unequivocally.
irrevocably and unconditionally to pay o [/asert Name of the Procurer] at [insert the Place from ihe
adidress of the respective Procurer indicated in PPA] forthwith on demand in writing from [Neame of
the Procurer] or any Officer authorised by it in this behalf, any amoun: upto and not exceeding
Rupees B only [Insert the amount of the bank guarantec i respect of the
Procuver as per the terms of PPA], on behalf of Ms. ___llnsert name of the
Selter or the Selected Bidder on behalf of the Setfer].

This guarantee shall be valid and binding on this Bank up to and including

e and shall not be terminable by notice or any change in the constitution of the

Bank or the term Of contract or by any other reasons whatsoever and our Lability hereunder shall not

be impaired or discharged by any extension of time or variations or alternations made, given, or
agreed with or without cur knowledge or consent, by or between parties to the respective agreement.

Our liability under this Guarantee is restricted to Rs. {Rs.
only}. Qur Guarantee shall remain in force until

The Procurer shall be entitled to invoke this Guarantee 61l [Insert date which is 30 days after
the date in the preceding sentencel.

The Guaranter Bank heveby agrees and acknowledges that the Procurer shall have a right to mvoke
this BANK GUARANTE in part or in full, as it may deem fit.

The Guarantor Bank hereby expressly agrees that it shall not require anv proof in addition to the
written demand by the Procurer. made in any lormat. raised at the above mentioned address of the
Gearantor Bank. in order to make the saidpayment to the Procurer.

The Guarantor Bank shall make payment hereunder on first demand without restriction or conditions
and norwithstanding any objection hy the Seller and/er any other persen. The Guarantor Bank shall
not require the Procurer to justify the invocation of this BANK GUARANTEL. nor shall the
Guarantor Bank have any recourse against the Procurer in respect of any pavment made hereunder

'his BANK GUARANTEE shall be interpreted in accordance with the laws of India.
The Guarantor Bank represents that this BANK GUARANTEE has been established in such form and
with such content that it is fully enforceable in accordance with its terms as against the Guarantor

Bank in the manner provided herein

This BANK GUARANTEE shall not be atfected in any manner by reason of merger, amalgamation,
restructuring or any other change in the constitution of the Guaranior Bank,

rl\'}ame of the Distribution Company
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Fhis BANK GUARANTEL shall be a primary obligation of the Gaaranior Banic and accordingly the

Procurer shail not be obliged betore enforcing this BANK GUARANTEL w 1ake any action in any
court or arbitial proceedings against the Seller, te make any claim against or any demand on the Seller
or 1o give any notice to the Seller or to enforce any security held by the Procurer or 1o exercise, levy
or enforce any distress. diligence or other process against the Seller.

The Guarantor Bank acknowledges that this BANK GUARANTEE is net personal to the Procurer and
may be assigned. in whole or in part. (whether absolutely or by way of security) by Procurer to any
entity to whom the Procurer is entitled,to assign its rights and oblications under the PPA.

Notwithstanding anything contained hereinabove. our fiability under this Guarantee is restricted to Rs.
(Rs, only) and it shail remain in force until

[Date 10 be inserted on the basis of Article 3.1.1 of PPA] with an additional ¢laim period of thirly (30)

days thereafter. We are liabie to pay the guarantced amount or any part thereof under this Bank

Guarantee only if the Procurer serves upon us a written claim or demand.

Signature

Name

Power of Atiorney No
For

Banker's Stamp and Full Address.
Dated this day of . 2008

109
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16, SCHEBDULE i6: SELECTED BiD

STERLITE ENERGY LIMITED

Vedsnla, 75, Nehru Road, Vile Parle {East} , Mumbai-400 088, India. :
Tel.: (+81-22) 6548 1000 Fax: (+91-22) 6648 1350 -‘v”’\{@'

T

~ Bidder's Name: Steriite Energy Limited /’W//
|

{ ?
Foll Address: Vedunta, 75, Nehru Road, Vile Parle {East), Mumbai — 400 659 L/ “V—g{(/\
)

. |
S

Telephone No.o +912266461337/1347

£-mail address: paliniamodaly@vedanta.co.in, swapnil.patil@ved anta.ca.in

Tax ! No.: 9122060461350
To

Director (Projects),

Talwandi Sabo Power Limited

Thermal Shed No. T2, Punjab State Electricity Board
Near Railway Crossing No. 22

Patiala-147001, (Punjab), India

Sub: Bid for Supply of Power to Procurer/Authorised Representative
Dear Sir.

We. the undessigned Bidder having read and examined in dewil the RfP
for supply of power on long term basis from Talwandi Sabe village Banawala, Distt
Mansa, Punjab, hereby submit our Bid comprising of Finencial Bid and Non-Financial
Bid.

1) B1d Bond

We have enclosed a Bid Bond of Rs. 60,00,00,000.00 (Rupees Sixty Crores) in the form
of bank guarantze no. 0393BGO0174208 dated 19 June 2008 of Rs 22,58,00,000.00
(Rupees Tweniy Two Crore and Fifty Lakhs) and Bank guaramee no.
003G T01081710003 dated 19 June 2008 of Rs 37,50,00,000.00 (Rupees Thirty Seven
Crores and Fifty Lakhs) as per your proforma (Amncxure 2} [rom ICICE bank and
HDYC bank respeciively and valid upto 28.02.2009 in terms of Clause 2.12 of the RIP.

5 Accepiance

We hereby unconditionally and imevoesbly agree and accept that the decision made by
the Procures/Aulhorised Representative or the Procurer regarding any matter regarding or
arlsing out of the RfP shall be binding on us, We hereby expressly waive any and all
claims in respect of Bid process.

1 Famibiarity With Relevant Indian Laws & Regulations
We confirm that we have studied the provisions of relevant indian laws and regulations
as required to enable us 1o quote for (his Bid and execute the RIP Project Documents, if

\\
€
| Name of the Distribution Company NS L9
j \%\
\! \;\ W A
A kY W
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STERLITE ENERGY LIMITED ond -
Vedanta, 75, Nenro Road, Vile Parle (East) , Mumbai-400 089, india. o~ »,}.""GW
el (-91-22) 6646 <000 Fax: (+91-22) 6646 1350 ]

2.7.2 of R(P have been fully examined and considered while submitting the Bid.

awasded, We further undertake and agree thal ail such factors a5 mentioned in Cia;‘\s}ﬁ’}‘f}ﬂ
' e

|

{
Q’ %"\ia \"'\ !

4 Contac: Person
Dezafls of contact person as required under Clause 2,14.2 furnished as under:

Narme: Swapnil Patil .

[lesianation: Associate Manager Business Development

Company:Sterlite Energy Limiteé

Address: Vedanta, 75, Nelru Road, Vile Parle {East), Mumbai — 200 099
Plhione Wos. +912266461337/1347

Fax Nos. =912266461330

E-mail address: nalini.modaki@vedanta.co.in, swapnil.patij@ vedanta, o.n

We ave enclosing herewith Envelope T and Envelope [T containing duly signed formats
each one duly scaled separately, in 1 original + 4 copies (duly attested) as desired by you
iz vour REP for your consideration.

Dated 21% Day of Junz of 2008

Tihanking you,
We remain,

Yours faithfully,
oot LA

Sanjay Khattry
Authorised Signatory

/

/ "\,

Name of the Distribution Company kY 11 j
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STERLITE ENERGY LIMITED [
232, Solitaire Gorporate Park, Andheri-Ghatkoper Link Road, \\ [734 /7;\ .

Chakala, Andheri (E), Mumbai - 400 093. .

Tel : +91 - 22 - 4005 8000, Fax : + $1 - 22 - 4005 8021 /q‘%
oY

NEE

- ] -~ ~

CERTIFIED TRUE COPY OF THE RESOLTUION PASSED BY THE BOARD
OF DIRECTORS OF STERL!TE ENERGY LIMITED AT THEIR MEETING HELD
AT VEDANTA, 756 NEHRU ROAD, VILE PARLE (EAST), MUMBAI - 400099
ON WEDNESDAY, APRIL 30, 2008

,

"RESOLVED THAT pursuznt to the provisions of the Companies Act, 1958 and
compliance thereof and as permitted under the Memorandum and Articles of
Association of the Company, approval of the Board be and is hereby accorded
for investment of 100 perceni (100%) of the total equity share capital
requirements of the Seller representing the entire amount proposed to be
invested by the Company for the Talwandl Sabo Power Project, partly by
acquisition of the existing equity shares from Punjab State Electricity Board and
partly by subscribing to the new eguity shares, as per the terms of the RFP.

FURTHER RESOLVED THAT Mr. Kuldip Kumar Kaura, Director, Mr. C V
Krishnan, Directar, My. Virendra Agrawal, President — Finance and Mr. Sanjay
Khatiry of the Company be and are hereby severally authorised to enter into and
take afl the steps required to be taken by the Cempany in this regard, inzluding in
particutar, signing of the Bid, making changes thereto and submitting amended
Bid, ail the related documents, certified copy of this Board Resolution or letter,
undertakings etc, required to be submitted 1o Authorised Representative as part
of the RFP or such other documents as may be necessary in this regard.”

Ceriified True Copy
Far Sterlite Energy Limited

‘N

|Nams of the Distribution Comparny
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STERLITE IHBUSTRIES (1) LTD.

— .
= vedanta ps
.:k,. ‘qu'\(-’

\
CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED BY THE BOARD
OF DIRECTORS OF THE COMPANY IN THEIR MEETING HELD ON ) d
FRIDAY, 367" MAY, 2008 2y

i
“RESOLVED THAT pursuant to the applicable provisions of the Companics Act, 1556 A
and compliance thereof and as permitied under the Memorandum and Articles of N 1’"\\
Association of the Company, approval of the Beard be and is hereby accorded for

issuing an Undertaking to the Aunthoriscd Represcntative named in the RIP, in the

format specified in the RIP issued hy Authorised Representative, draft of which is

attached hereto, whereby the Company undertakes to invest upte 100 % of the total

equily share capital requirements of the Seller, as per the terms of the RIP, representing

the entirc amount proposed o be invested by Sterlite Energy Limited for the said

Project, in case of failure of Sterlite Energy Limited to make such investmenr.

FURTHER RESOLVED THAT Mr. Kuldip Kumar Kaura, Managing Dircctor, Mr.
Tarun Jain, Whole Time Director and Mr. D. D. Jalan, Chief Finanelal Officer of the
Company be and is hereby severaliy authorised 10 enter into and (ke all the steps
tequired 1o be teken by the Company in this regard, including in partisular, signing the
sald Underteking, issuing the same to the Autharised Representative, all the velated
documents, certified copy of this Board reselution or lotter, undertakings ete, required
to be submitted to Authorised Represcntative as part of the RIP or such other
documents as may be necessary in this regard”

Certified to he true

For §erhife Inglustries {Indie) Limited
u
Corhpany %

¥

STERLITE iNDUSTRIES {1} LTD. o
SIPCOT Industsial Complex, Madurai Bypass Road, T.V. Puram PO, Tutizorin - 628 002,
Tel.: (931-461) 661 2591 {10 lines) Fax: (91-451) 234 0203

Name of the Distribution Company
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N g HDTC Bag
5, P 15t Floor, ¥

COVERING nE77ER ‘Hf\\e\ 26, K. G. M

. GUARANTEE ISSUANTE CARAAAY “New Dells

’ _ : ‘ \ Tel. : 4164

. AN
PUNJAB STATE ELECTRICITY S0ARD

PUNIAB STATE FLECTRICITY 30ART, 7&5/
PATIALA . '
f)fb/‘\("

OUR REFERENCE : G03GTO1081710003

ISSUE DATE o L8-JUN-2008

APPLICANT i ; STERLITE EMERGY LIMITED

GUARANTEE AMOUNT ‘ : INR37S,000,000.00

AMOUNT TN WQRDS . RUPEES THREE HUNDRED SEVENTY FIVE MILLION
( EXFIRY DATE © 30-MAR-2009

EXPIRY PLACE i DELHI

DEAR SIRS,

PLEASE FIND ENCLOSED THE CAPTIONED GUARANTEE BULY ISSUED BY US.

THE BENEFICIARY OF THIS GUARANWTEE IS ENTITLED TO CONFIRM THE AUTHENTICITY GF
THTS GUARANTEE DIRECTLY BY CONTACTING THE IS3UING BRANCH OR THE
CONTROLLING OFFICE AT THE FOLLOWING ADDRESS:
ATTH ¢ HDFC BANK LTD,BANK GUARANTEE DESK,
FIRST FLOOR,OLD BUILBING,Z28A,NARAYAN PROPERTLES,
OFF SAKT VIRAR ROAD,SAKI NAKA,CHANDIVILLI.ANDHERI (E) . MUMBAI-20GO7Z.

THIS GUARANTEE IS TO BE RETURNED TO US WITHIN 15 DAYS FROM THE DATE IT CEASE:
. TO BE IN FORCE, IF THE GUARANTEE IS NOT RECEIVED BACK 8Y US WITHIN THL DATE
X . AFOREMENTIONED, IT SHALL 8E DEEMED TO BE AUTOMATICALLY CAMCELLED.

THIS LETTER FORMS AN INTEGRAL PART OF THE GUARANTEE.

WE CONFIRM THAT MR./MRS.

WHO HAVE STIGNED THE ABOVE GUARANTEE /EXTENSION HAVE GOT REQUISITE POWEKS TO
SIGN ON BEFALF OF THE BANK. B

AUTHORISED SIGNATORY
HDFC BAMK LTD, KAILASH BUILDING
2

*&  pPage 1
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B BANK GUARANTEE NO 003GTD108L7100603 DATED 16-JUN-2008'

§ January 18,2068

130001 hereby 2grees uneq%ivcca 1y

only}, on beha!f of M/s. STERLITE EN

by 1L In this behalf, any amount upio

In consideration of the STERLITE ENERGY LIMITED submitting +he Bid Inter alia for
serting up the Power Station of the capacity of 1980 mw, at Talwandi Sabe; Punjab
for supply of power there from on long term basis,
issued by Authorised Representative and . Procurer/Authorised
Representative considering such Bld of STERLITE ENERGY LIMITED as per the terms ~
of the RfP, the RDFC Bank Lid, 1st Floor; Kallash Building, 26, K G Marg, New Dethi -
irrevgea
unjalk State Electricity Board Aaef"%a e R
State Electricity Board or.any Officer authge
ard not exceeding Rs. 37,50,00,000/{ Rupees
RGY LIMITED .

in response to the RfP dated

Wy and

upconditionally o, pay, o
B0 R oo

Thirty Seven Crores and Fifty Lacs

g This guaranies shail be valid andg binding on this Dank upto a2nd inctuding 28-FEB-
g+ 2909 and shail not be rerminable by notice or a0y change in the canstitutien of the
Rank ar the term of contract or by ary other reascns whatsoever and our liability
hereunder chall not be impaired of discharged by any extension of time or variations

o- alternations made, given, oF agreed with oF without our knowledge oF consent, by

i o petween concerned parties.

ﬁ Gur fiabifity under this Guarantee 15 restriczed

ta RS 37,50,00,090/( Rupees Thirly

Gaven Crores and Fifty Lacs only}, Our Guarantee shall remain in force until 28-FEB-

# .5 the Procuver.

“he Guaranior Bank hereby expressly agrees that it shall not require 2
addition to the written demand by the Procurer, made in any formalta
shove mentioned acdress of the Guarantor Bark, In ovder Lo make bty

& 2009, The Procurer shall be entitled to invoke this Guarantee until 30-MAR-2009.

reof In
the

H . e r F
) For HOFC B;}w\/rLtEfD. For HDFC BANK Liv
¥ NI Cuwm -
%
| Name of the Distribution Company X
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Byes e o =~ o g “
B GUAMW?EE NG SG&GTGEOSI?lUﬂGE DaTED S:S-EUMQOGS O ‘\/D\{;h i FC B3
Gidranior g Foshal mage Payment hereunder 0N firsy dermand WitNoyt LG
LIChon o Londitions and notwithsland\‘ng any objection by the Bigger 5 any K. o
olbher S0 The Guarantor Bank shay ot regujre e Procurer te Juslify the ',Ur{‘;\\‘\ w Deib
©Tvacatis I this BANK GUARAN“EE, nor shall the Guarantor Bank have BNy "{\ Y 416t
reCaLrse 30&inst the Procurer iy respect of any payment made hereunder, N
. b
— . P . N i . I ‘V
s BAki GUaRavTEE shall he Nterprated in dccardance with the laws o India. '_“a{,:,

The Gua:anter Sank represents thay this Banic GUARANTES f2s been eslabiisped in
Such fora and with Such ontent thay it 15 Fully enforceabie |n accordance with g
terms ag Agdainst the Guarantor- Bank in the manner Provided heraig,

Thig BAny GuARANTEE shall nat e affectag i 2Ry manner 5y resson af Terger,
amafgamation, resrructurmg OF 2ny othar change in the constitution of the Guarantor
ank. ‘

This Ban;: GUARANTEE shall be 3 Primary obligation of the Guarantor Bank sng
accordingly the Procurer shall nor bea obliged bafore enforcing this BANIC GUARANTEE
di h ;

anforce any SECUrity helg Dy the Procurer gy to exercise, levy or enforce any distress,
diligence cr other Process againgt the Blddar,
LITY o

theraafrar Le. Ll 30—MAR~2009. We are liable iq pay the Suaranteegd amount or any 05073
Part theregr under thig BANK GUARANTEE only if the Procurer serves uppn us a $ '
IT CEAS

Written clajm or demang.

HE GATE
}__ - DATED 19-JUN-2DDB AT NEW DELHT FOR HOFC BANK LIMITED i
i- Notwiths.ana-ng anyth 1 i CliTs nde- this Guarantes shall ba Payable

G centainad hereln before H

f

f(z) Sur lab gy Uner this Basp Guarantes shall gt at New Dgthy |

exceed Rs. 37 SU,OO,L’JDGMRuaees Thirty Seyan Crores § 3. This Guarantee Wil be returned to us ag soen ag

AN Fifty Laey, Cniy) ' the purpose for “iCh it is jesueg i fuifilfed. . L
1 (2 This Bag, Guarantag shall be vajlg UPlo 28-FEB-2009 3. Tre Bg conirmation Ng,. GTeE 07014815 an WERS TO
| ang integral part of ing B85 g, - 003(3701051710003

“ 3} Wa are lizoie o P8y tha Suarantoed amount ar any

i Pert theregr Lnder this bank guarantea anly ang oy if

fyau Serve yr un Ui 3 written claim g demand gn or i
3

| before BG-MAR:-ZCD . . MH\_J
‘*————_‘___‘__ﬂ('_"‘““———-u‘__

Fpr Hoep BAl\ﬂﬂ Tp- For HDFC HANK L; i
Aulior Q\Sign ory Aulnoriseg Sigr
. MOHD, MUSTAKEEM GV, SUBBARAD
Menage, Sr. Wansger
D-0178 B- 3625

Name of the Distribution Company
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Ref: ICBK/CIBO/BBR/AZ007-08/BG/ 0333860174208 June 18, 2008

Tos

THERMAL SHEZD NO, Tz

PUNJAB STATE ELECTRICITY BOARD
PUNJAB STATE ELECTRICITY BOARD,PATIALA
147001

Subi-ssuance of Bank Guaraniee

Dear Sir,

Please find at:ached Bank Guarantee issued by us favouring your selves on behalf of
STERLITE ENERGY LIMITED.

Detaits are as under.

[ Bank Guardnice No. | Expiry Date Claim Expiry Date Amount of Bank

1 & Date of issue : Guargntee
| 0393BG00174208 28.02.2009 30.03.2009 INR 22,50,00,000,00
: ‘dated 19.06.2008 .

e confirm that the officials who have signed the above bank guarantee are authorized to sign J
such documents on behalf of iCICI Bank Limnited, }

Thanking you,

Yours faithfully,
Far 1CiC Ea_nk Lirnited

!
FE et~
)}\“\ fgz'j;“v

Authorized Signatory

1280 Rank §amirad

| Name of the Distribution Company W
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tunder Case 2

PR
/\\/mﬂ \'j‘\\ Sr. No.

ICICI Bank Limited ___———

1

|

| 1
. :
s
4
;5
6
7
o8
¢
ie 1[}
i
[
!
‘.\ 12
b3
|5
|18
H 16
"i 17"
|
1y
i
Lo
Poat
] 2

\ \ ’
o {incorpormEE TR - e Elcmaﬁfgﬂbg% 3
1;?,11 .
|

1

G Nutbar: 03938GC01742C8
{sguB Date:19-05-2008

1
|
!
1
f

1

in consiceration of tha STERLITE ENERGY LIMITED subritting the @id inter alia for setting Up
the Power Station of.the cepacity o 080 MW, at Tetwandi sabe, Punjeb for supply of power
the-e from on long term basis, N raspcnse 0 ihe RIP dated Januay 18,2008 issuad by
Awnorised Reptesentalive and.F?mcurer.’Amhorised Rapresentaﬂve consigering such gid of
573RLITE ENERGY LIMVTED as per the t8rms of the RIF the iICIC] Bank L. 1CICL Centre 183,
W, Parekh -Marg, Backbay __ﬁedam_at'zon, Churchgats; Mumbai - 400020 hereby agrees
pRaguivacally, irrevacably and Lnconditionatly t@ pay 10 Punjob: State: Ejectricity Board 8t
. Petiala forthwith, .on, ,_demand iy wvriting from punjab State Electricity Goarg or any Officer
autharised By it in thig Benalf, anyLarmotint upta and not-e‘xcgadinglﬁs. 27 20;00,000/-(Rupees

Toanty Two, Crores and Filty, Lekhs orly), on behalf of na/s. STERLITE ENERGY UIMITED

i
! g
|
!
I

1 L

Tais guaranies ghal be valid and Binding on this Bank'up%o-faﬁﬁ, fic! m(}d }%‘h February 2009
ang shall nut‘bg :e_rminablg bv_notice or any changs ﬁ\%c(ﬁgf iop et the Bank orthe 18T
5i contract of by any othar reasons what T Jr ility nereuncer shall not be
impaired o_r_dischatged by any & ot Q\\g ooy va mtions ar a{tametion's made, givem’or .
‘agreed with “of W%ﬁe) @ ed or consent, by o petween concerngd
paflies. i\ A .
gt ]

Jur 1iabi\' londer this Guaranteg is restricted © Rs.. .22,,‘50,(}0‘000‘4’- [Rupees Twenty Twio
crores and Fifty Lakhs omlyh. Qur Guarantee snall [emain in forse nil 5gih gebruary 2009,
The Procurel shall be gatitied 10 invake this Guaranies uptit 201° March 2009,

The Guarantar Bank hersdy expressly agress that it sihali not require any proof 1 acddition 10
she written demand by he Progurer, made in any format, raised at the above mentionzt
address of the Guaranior Bank, in order 1© make the satcl payment 1o the Procuraf.’

e ‘.¥"‘&-‘=1|'fi-"<‘\.marg, \ N M}ﬁ-\

e ALK LIMITED r—'ér |CICI BANK LINMITED-

pn

e e
rhene s \ ot
- pagelofd Auth \rlsed ig yry

_ Regd. Office: Landmark, Racs Courss Gircle, Vadodara-SBO Q7. . Shone g265-2340028,
Fax:OEES-'?SZl‘lEE‘L o - ) .
E-mait: corporaiacare@ic%cibankcom

[N
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BANK (;UARANTEE ' i
1GCl Bank Limited

PP At bgra-torm Power Prociros

(Wecorparated in Indiaj

28

. 32.

3

34

35
36
37
38
39

‘the G saranior: Bankinthe manner, provided hereiny: - «o oo

BG Number: 0393BG00174208
Issus Dete:19-06-2008

,

The Guarantcr Bank shall make payment hereunder on fisst demond without restriction or
genditions and notwithstanding any ohjection by the .Bidder or any other person, The

- Guarantor Benk- shall ‘nGt require ‘the Proourer to justify' the invocation ‘of ‘this BANK

GUARANTEE, nor shali the Guarantor Bank have any rECOLISE against the Procurer in raspect
af anv paymant made hareunder. :

This BANK GUARANTEE shall bs interpreted in accorgance with the faws of india,

The Guarantor<Bank- represents that. this BANK .GUARANTEE 'hus been established in such
form and with such content that it is fully enforceable ir accordancﬁ wnh its terms as against

This BANK GUARANTEE shall not be affected in a f gu feason of merger,

. amal ;amation. restrugiuring or any. other, chargﬁ_}; (G tuber(of the Guaranter Bark.

o
This BANK GUARANTEE g \ obhganon of the Guarantor Bank and accordingly
the Frocurer shi d Before enforcing this BANK GUARANTEE tc take any action

in ary cou‘ itk _,b\r-o’ eadlhgs against the Bidder, to make any claim agaanst or any

_demand antks ef or to give any rotice te the Bidder ¢ enforee any security held by the

Frocurer or [0 exerciss, tevy or enforce any dis tr?ss dmgﬁnce or other protess against the
Bidder,

" Netwithstanding anything contained hersinabove, :

WOur liability .under this Guarantae is restricted to R5.22,50,00,000/{Rupees Twenty Two
Crores dnd F\ft\,f Lakhs only)

2)The Guaramee shall reman in foree until 28 February 2009

I BANK LIMITED ' Eor ICICI BANK LIMITED

1CH

,\\/\o s1. Mo, 241700 Ju\\

@iClCi Bank i,&

163, T r egrekn Hirg . @ﬁ/
- - Vel . . '—\_f\ﬁ?\rjv’\q 1 -

Se\E

. :_-:1; rhgalﬂ fiimzal - 20 Pagezofd- . Aolirorignd Signatofy Lq_;._ft&
. ‘ Aegd. Office: Landmark, Race Course Circla, Vadodara- 390 007. . Phone . 02?:? 40020,
Fax:0265-2341661. |

i E-mail; corporatecare@icicitrank.com :
Y A 128
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PPA for fong-torm Power Brocurciment under ase

| PPN ,\\Sr,mc‘ 281700

P ANK GUARANTEE )~
ICICI Bank Limited

Gnoarperater mindiay’ o

& cici Bani b
r=aatE

|
]
BG Number: 0393BG00174208 {

Issug Date:19-06-2008 |

+,

44 3. We shall b liable to pay any amcunt under this bank guarantee o part theresf only il we

45 roceive [if you serve upon us] a written clzim or demand under this guarantee o0 of pefors

46 30032008 st ICICI Bank Lid., ICIC] Centre 163, H.T. Parekh Marg, Backbay Reclamztion,
7 Crurchgate, Mumbsi - 400020

.
! 48 Signalure
l 4% Nama
1 30  Power of Attarney No.
? . .
e x@

;51 For : o
|52 wIor Bank L. (A
[ 53 Banker's Stamp and Full Add s’(Q\ ‘ g\ s
| se Cated this 18" day w?@% g
1‘ N
| D S jrns?

55  Signatur 2 3 Signature ! /‘J‘ﬂ} T q"_lqg

\‘2‘? .
56 kame:! V d/ Name: e
T 57 Signature Cods: K.R. THARI Signature Code:
——rrw TneE T -39)
LAY AR
5‘,".31%-’1';5," Mumn
Page3of3
fegd. Office: Landmark, Race Ceurse Circle, Vadodara-390 007, Phone : 0265-2340020,

!J ahi cc%acﬁéfggéra@icicibank.com
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PEA Do ong-term Pessor Procirenivni ¢

MGYC Bankt Lad.,

ist Floor, Kaolash Buitding,
26, K. G Marg,

New Delb: - 110001

Tel, - 41692471 7 41689475
DATE & .25-IUn 2008 N

JEBIT AOVICE

GUARANTEE ICDSUER

S

TE EWERGY LIMITED
ION AFC REFER Dvy CHANSIVILI
G

i GRIGTILOELTICCES

0335702086077 5
EHEF, H PUNJAB STATE ELECTRICITY 80ARD
83 AVOUNT i MR 375,966, 500,00
TSSUE DATE H 19 ~JUN-2008
LEPIRY 0ATE P 30-MAR-200%
AMERDMENT 0. 1

A5 FOLLOKS

Viz HAYE DEBIIED YOUR ACCOUNT NO, (0060031607

Cese tax on amnd comm Chargss IHR 0,90 or, ;
Service Tax on amnd comm Charges iH] 30.00 pr,
AMENDMENT CHARGES FOR LC/CTEE IHR 250.00 O-,
STAME PAPER CHGS FOR GTEE AMENCWENT  THR 105.00 Dr.
TOTAL AMOUNT DERITED LN 384.50 Cr.

RUPEES THALE HUNDRED EIGHTY FOUR PAISE NINETY

VAL GATE 1 25-JuN-20G3

Kate (As per Finance B311 2007, effective 1ltn Mey 2007, Service vax & fducation
las bean changed from 1z.24% o 17.36%,

KDFC Bank Service Tax Rendstravion Number:ibi- v/ ST/BAHIKROTHER. SERVICES/ 20,7001
Ptgmt\_rﬂd OiTice Adtress: HDEC Banl House, senapati Bapat Marg, Lawsr farel,
wumbad -¢00 S1R

THIS IS5 A COMPUTER GINERATED ADVICE.

COES MOT RECZUIRE ANY SIGYATURE.

3

[ Nams of the Distribution Company
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fawett DELHI . F 167816

¢
f
g
i
:
i
g

To, Date:-25-1UN-2008

PUNJAB STATE ELECTRICITY BOARD,
PATIALA .

Refi~  Qur Bank Guaorantee No~ QO03GT0L08:71C003 Dated 19-JUN-2008 for  Rs.
375,400,000.00 Favouring yourself on behalf of STERLITE ENERCGY [IMITED.

Sub: Amendment of Bank Guarantee No 003GT01082710002 Dated 19-JUN-2008

At the request of applicant STERUTE ENERGY LIMITCD, we FDFC Baik Ltg do hereby amend the
quarantee as follows: .

Now, ali claims under this guarantee shail be payble at PATIALA Instead of MEW DELHI
All other terms & ronditions remais unchanged.

This letter will form an integral part of the ahove mentioned quarantee and stouid he attached
thereto.

DATED 25-UN- 2008 AT NEW DELHI

T e L

et 20 < )

Notw thstanding anything contaned herain before 1 Al Claims under this Guarantee shall be payabie al

f1.] Qur lizhibty under this Bank Guzrantee shail ney Potinla
excteed ta Bs 375,000,000/ [Rupees Thirty Seved | i This Guarantee WL be returmed (9 us as soop as
Croves Filty Lacs only) . l thes puipose for which it ts ssued is fulfilied. |

{2.) This Bank Guarantee shall be valid upta 28-FER- 2009 [ # The BG confirmation No.- GYEE 101853 s an ‘
and . integral pert of the BG na- 203GT01081730303

(3.} We are liable 1o pay the guarantesd amount or any :
part thereol under this bank guarantee orly and only |
if you serve upon ws a wrltten cfalm or dermand or or |
tefore 30-MAR-2009 ;

B
g
. , o
g tor HDFC BA:!_K LD, For HDF%WSANP\ U -
e S
g -)‘L—:j./' \ ‘q{’\
Autsorised Signator sl ST Signatony




PRA for fong-torm Power Procuroment under \z\lu 2

STERLITE ENERGY LIMITED WA
Y vedanta, 75, Nelru Road, Vile Parle (East) , Mumbai-400 083, India. YT oEL
Tal.: (+91-22) 5845 1600 Fax: {+1-22} 646 1380

AN
. \
Bidder's Undertaking df@‘.{

INGEEAN

Director/Projects

Falwand; 3abo Power Limited

Thermal Shed No. T2, Punjab State Gleciricity Board
Near Railway Crossing No. 22

Patizla-147001, Punjab, [ndia

Dear Sir,
Sub  Bidders' Usdertakings for Bid for supply to  Procurer/Authorised
Representative

We hereby underiake oo our own behalf and or behal{ of the Seiler, that if sclected as the
Successful Bidder for the Project:

i We give our uncoaditonal acceptance o the RfP Project Deocuments issued by
Procurer/Authoriscd Represeniative as a part of the RIP dared 18 January 2008, as
smended. We shall ensute that the Scller shal: execute such RIP Prorect Documents as
per the provisions of lhe RiP.

7. We have submitted our Financial Bid strictly as per the formals provided in Annexure
4 of the RIE. without any deviations, condilions and without mentioning any assumptions
ar notes for the Financial Bid in the sald Annexure.

3 We have submitted the Bid on e terms and conditions contained in the RfP and we
hersby confirm our acoeplance of all the terms and conditions of RIT.

4 Owr Bid (Gneiuding Fingneial I3d) is valid upto the period required under Clause 2.9 of
the REP.

5. Qur Big {including Financiel Bid) has been duly signed by authorised signatory ang
sealed in the manner and to the extent indicated in this RfP and the Power of

romey/Board Resolution a3 per Clause 2.7.1.1 in requisite format 25 per RIP has been
enclosed in original with this undertaking.

4. Not Applicable

7. We agree to sell owr entire shareholding in the Seiler as per the provisions of article
333 Aofthe PPA.

8. Wo confirm that cur Bi¢ meets all the conditions specitied in Format 3 of Annexure 6
of RIP namely:

ayThe Scheduled COD of the first Unit shail not be later than 48 months {rom the
Tffecive Daie as defined in PPA, subjeet to the provisions of the PPA.

Name of the Distribution Company 124
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voner Procaresiont ander Cose

STERLITE ENERGY LIMITED 2

- . ¥
YVedamia, 75, Nehry Road, Vile Parfe [Bast) dMuombsi-400 088 indis ‘7--7.71\{;
Tei., (+81-22) 66458 1000 Fax: {(+51-22) 6846 1350 \‘
g
bi The Scheduled COD of the Pawer Suaion shall not be later thain 60 menths from the »1/}’2)
Effective Date as defined in PPA, subject to the provisions of the PPA l
!

¢l Dufarence in Schednled CODY of any two successive Units shall not exceed a period of ,?\-4/;‘{;\" :
4 menths, subiect to the provisions of the PPA. \

&) The swm 1otal of the Conwacted Capacities of all the Tniis shall ot te less than 1620
MW and more than 1980 MW at tie Delivery Paint

&,
9. We confirm lhat our Firancial Bid conforms to all the condinons inthe RIP including:
a)Ratio of minimun and maximum Quoled Capacity Charges during the Contraet Years
for which Tatiff has been gquoted by the Bidder in Format | of Aunexure 4 of the Bid

shail not be less than zevo point seven (0.7; as provided in Clause 2.7.1.4 item 2.

biFinaneial Bid is in the prescribed Format [ of Annexure 4, shall be submiued duly
signedl by the Authorised Signatory

ciFinancial Bid is unconditional
d30nly one Financial Bid is submitied by the Bidder

10 Nonapplicable

4
Sanjay Khattry
Authorised Signatosy

S

[Name of the Distribufion Company
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PPA T Tone-ter Poo or Procirement undes e 0
TERLITE ENERGY LIMIT
Yedanta, 7E, Nehry Road, Vile Parle (East) | Mumbai-aG 083, Ing
Teb: (+81-22) 8628 1000 Fax: (+91-22) 6646 1350
Exceutive Summary
I La Mame of 1 Bidding Company: STERLITE FNERGY LIMITED '\.f_% ‘é/
t.1.b Name of the Lead Member in the case of a Biddirg Consortum: Noi Annlicab’e /
1.2 Dewals of' the Bidding Consortium: Not Apolicable ‘\J\\‘&;}N\
N
*
. 1
Seny %W
Sanjay Khattry
Awnthorised Signatory
Schecivicd 20D 5
- i Contrackd Cogoe :,f
STERLITE ENERGY LIMITED * <o
Yedanta, 75, Nehru Road, Vile Parle (East) , Mumbai-400 099, India. Iy
Tel.: (+81-22) 6646 1000 Fax: {+91-22} 6648 1350
O e
Seheduled COD and Contracted Capacity )}/
Lnit Gross Cupacity  ofCentracted Capacity  ofScheduled COD o7 Unit
Unit {in MW) Unit {in MW) (in months fram Lffec?w /]
L . ) : __ihate) S _ J
Fiost &0 ? §134 48 i !
S\,condi L 666G ] EX 52 [
Tod 650 ; 5158 56 ‘Q'ﬁ%‘:\
ANl Units 1930 P asaid i i
S;m] iy é(h'\ll W
Authovised ‘Ewn‘lmr}
t"'.
/
/
/ |
/
s \
S
N
Name of the Distribution Company W 126 ]
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%% vedanta

Wame: Sterlite Industrics {India) i.bvited
Vedanta 73, Nehru Road, Vile Parle (B}, Mumbal 300699
61 347157

vedanta co.in; nalinkmodaki@vedanta co.in OL/ _5 \

Fuli Address:
Telephone No:
E-mail address.
IFax f Mo.:

To

Direciar (Projects)
‘Talwandi Sabe Power Limited

Thenual Shed o T2, Punjab State Electricity Board

MNear Raitway Crossing No. 22
Patila- 47661, (Panjal), dia

Sub: Ungertaking for cquity investmeat

Dear Sir,

PPA

STERLITE INBUSTRIEE {I} LTS

Vedants, 75 Nehiu Read, Vs Pare

Mamfpar - 100 089, NDIA

Tolo {+91-22} 3046 1060 Faw: (+91-] S 1350
Wabslie waw vodantereseuretcos \ r\

L X

\ o0t

We refer 10 the Regues: for GQualification dateé 25 September 2007 {'RiQ') and Reques: for Propasal
dated 18 January 2008, (RIP"} issued by you regarding sening up of Project ot near Talwandi Sato
Village Banawala, Dist. Mansa, Punjab, india for supply of cicetrical outpul there from cn long term basis,

We have carefully read and examined in detail the RIQ and the RfP, including in particular, Clausz 3.3.4
of the REQ and Clavse 7.7 1.1 of the RIP, regarding submission of an undenaking regarding the invesimen)
in the equily share capital of the Talwandi Saba Power Limited {the Seller). We have also noted the ymount
of the equity investttent required tn the Seller for the Project by STERLITE ENERGY LIMITED for the

Projact.

It view of the apuve, we hereby underiake to yeu and confitm that in the event of failure of STERLITE
ENERGY LIMITED te invest in fuli or in par, in the equity share capital of the Seller as specified in the
RED andfar RIP, we shall invest the said amount not invested by STERLITE ENERGY LIMITED i the

Special Purpose Vehicle formed for the Project,

We have aliached hereio centified true copy of the Board Resolution whareby the Board of Directors of cur

Company has approved issue of this Undertaking by the Company.

All liwe Jerms used hercin but not defined, shall uve the meaning as ascribed o the said terins under the
RIP.

arun Jain
Direcior,
Sterlive Industries {india) Linvited
Vedunta, 75 Nehru Road
Vite Parle Casl, Mumbal 400059

14
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1.2 MAY 2008
e
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; AT B gEiw R

i PIowerel Allgrpey
Wegw 2l men v (S0 preserls, We Sterlite Enerpy Lemsted hzvang us eegistered office a
ﬁ Gnatkepse Link Boad, Chobalz, Anc=e (Fas), Mumba) — 460693, do Feeeay ennstinte, appaint and authoise M. Sinjay Khattry, resiling 21
i

32, Selopie Toeporaie Puk, Andhen-

Yumba: 466 812, who is preszsly amptoy=d with LS a5 6Ur ti omd

‘o, 108, 16t Floss, C$ 243, Datea Tower, Parel Village, Pats'|

o our b tar

a  lawh Srrey, 19 a0 i cue pane aed o o bekall sl sueh 2o, TS MM KDY 01 CORNCSKIGN W-BT O InCiD

A the Iragesd in wiponsa 1o the Regquest Ry Froposal dated 14 dimoary 2 ssuetd by Talwandi Sobo Bews: LimiediRT), incleding sizrang

© o Lad sctimissien of the Bl srg all Zeenenends soec fied inthe RIP, including, usderiaings, [eilers, somficaies, aceeprnces, clanfications,
suarmitees, €, Inaking ~epresimsnenc a the ProsorevAuthons:d Represealitive of e Procurer named 61 the RFP and prowiging

. IniHnakoRespEDS o e Aullenzed Repiesenlatvg 3r e Precurat named 1a the 1P, and geaerally dedling wali the FrocurerAutonised

3 Represeatanivg or the Procurer wamed im the R in all matters ir cosntation wish our td for the sesd progal.

s We hereby apree to @y 2l acls, doeds and shings Lowfully done by our 52 d AHGINSY PUrinam @ dhie Pawee of Aleacy and thar st ace,

T derds and Uwergs done by our aferc d atramey 5103 aad stk always ba deemed 12 bave bien done By s

¥ AR the e used Derea ot nns deiiore Sl v (38 meun.ag aserited o ens andar Pie B8

Signed by within named
giye Eperey [ imeee]
h 1k and of
Ky

e

LT
il

Flatho 603, 10 Fleed, CF
irel Yilinga Marel, Bumaai 03012

g LA, Punnt Clienai 66028

[ ~

]

Name of the Distribuiion Company
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PEA foe ong-tens Power Procorement wnder Case 2

STERLITE ENERGY LIMITED

Yedanta, 78, Nehru Road, Vile Parle tEast) | Mumbai-<00 288 Indis,

Tet (+01-22) 6546 1000 Fax: (+31-22) 6646 1350 M
- X 4 ,/{y".ta
\L
2
i
A f
Disclosure ‘\“{—;-pf] {

We hereby declare that the following companies with which we/ have direct or indirect
reiationshiy are also separately parficipating in this Bid process as per foliowing details

SxNo. | Nane of the Company | Relationship
. |NIL !

Further we confinm that we don’t have anv Conflict of Interes: with any other company
rarticipating m this bid process.

W
o
CV Xrishnan

Director
Sterdite Energy limited

\Name of the Distribution Company
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PUA Tor lonu-iorm Poveer Procurcment vador Case 2

STERLITE ENERGY LIMITED "\W;\,‘
232. Solitalre Corporate Park, Andheri-Ghatkoper Link Road, g“-.;,"f‘ﬂ‘f’

Chakala, Andheri (E}, Mumbai - 409 093,
Tel : +91 - 22 - 4005 BOOD, Fax : + 51 - 22 - 4005 Bo21 l

J /;b\é}

CERTIFIED TRUE COPY OF THE RESOLTUION PASSED BY THE BOARD

CF DIRECTORS OF STERLITE ENERGY LIMITED AT THEIR MEETING HELD \(W/MQ
AT VEDANTA, 75 NEHRU ROAD, VILE PARLE (EAST), MUMBAI ~ 400098

ON WEDNESDAY, APRIL 30, 2008

+

"RESOLVED THAT the Company do participate in the bidding process of Coal
based thermal power project at Talwandi Sabo, Punjab.

RESOLVED FURTHER THAT in ligu of the Chief Executive Cfficer or Managing
Director ar Manager under Section 2(24) and Section 265 of the Companies Act,
1056, Mr. K K Kaura, Director or Mr. C V Krishnan, Director of the Company bs
and are hereby severally authorized to submit the disclosure(s) dectaring that no
other company with which Sterite Energy Limited has any direct or indirect
relationship is separately participating in the Bid process and the Company don't
have any conflict of interest with any other Company participating in the Bid
process and signing all related documents required to be submitted as part of
Request for Proposal {RFP) or such documents as may be necessary in this
regard,

RESCLVED FURTHER THAT Mr K K Xaura, Director or Mr. C V' Krishnan,
Diractor or Mr. Ajit Pratap Singh. Dy Company Secretary, be and are severally
hereby authorized to sign the certified True Copy of the resclution and the same
may be submitted to the concerned authorities.”

Certified True Copy
For Sierlite Energy Limited

S
Ajit Pratap Singh
Dy Company Secretary

Name of the Distribution Company N 130
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PPA TG fong-term Power Procurement wnder Cose 2
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PRAC T fong-termy Posser Pracuremiont under Case 2

7. SCHEBULE (7 SUBSTITUTION RIGHTS OF THE LENDERS

1. Substitution of the Seller

a} Subject 1o the terms of the PPA. upon occurrence of a Seller Event of Default under
the PPA. the Lenders shall, have the right to seek substitution of the Seller by a
Selectee for the residual period of the PPA. for the purposes of securing the payments
of the Total Debt Amount from the Seller and performing the obligations of the
Seller. mn accordance with the provisions of this Schedule.

b) The Lenders may seek to exercise right of substitution by an amendment or novation
of the PPA and other Project Documents executed between Procurer and the Seller in
favour of the Selectee. the Procurer and the Seller shall cooperate with the Lenders to
carry out such substitution.

2. Procurer’s Notice of Default
The Procurer shall, simultaneously also issue a copy of the same to the Lenders.
3. Substtution Notice

In the event of failure of the Seller to rectify the Event Of Default giving rise (e
Preliminary Default Notice, the lenders. upon receipt of a written advice from the
procurer confirming such failure, | either on their own or through its representative
(“the Lenders™ Representative™) shall be entitled to notify the Procurer and the Seller
ol the intention of the Lenders 1o substitute the Seller by the Selectee for the residual
period of the PPA (the “Substitution Notice™).

4.- Omitted

5. Interim operation of Project

a} On receipt of a Substitution Notice. no further action shall be taken by any
Party to terminate the PPA, except under and in accordance with the terms of
this Schedule 17 of this Agreement.

b) On issue of a Substitution Notice, the Lenders shall have the right to request
the Procurer to enter upon and takeover the Project for the interim and till the
substitution of the Selectee is complete and to otherwise take all such steps as
are necessary for the continued operaticn and maintenance of the Project,
including levy, coliection and appropriation of payments thereunder, subject
to. the servicing of monies owed in respect of the Total Debt Amount as per
the I'inancing Agreements and the Seller shall completely cooperate in any
such takeover of the Project by the Procurer. If the Procurer, at its sole and
exclusive discretion agree to enter upon and takeover the Project, il
substitution of the Selectee in accordance with this Agreement. the Procurer
shall be compensated for rendering such services in accordance with clause
11.1.3 herein.

¢) It the Procurer refuses to takeover the Project on request by the Lenders in
accordance with clause 5(b) above, the Seller shall have the duty and
obligation to continue to operate the Project in accordance with the PPA till
such time as the Selectee is finaily substituted under clause 8.8 herzof.

4y The Lenders and the Procurer shall. simultancously have the right to
commence the process ol substitution of the Seller by the Selectee in
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secordance with these terms and the Setler hosehs frrevocably consents o the
Same.
0. Pracess of Substitution of Selier

The Lenders” Representative may. on delivery of a Substitution Netice notify the
Procurer and the Seller on behalf of all the Lenders about the Lenders™ decision to
invite and negotiate. at the cost of the Lenders, offers from third parties to act as
Selectee. either through private negotiations or public auction and / or a tender
process. for the residual period of the PPA. Subject to and upen approval of the
Procurer. such Selectes shall be entitled to receive all the rights of the Seller and shall
undertake all the oblizatiots of the Seller under the PPA and other Project Documents
executed between the Seiler and the Procurer. in accordance with these terms of
substitution.

The Lenders and the Seller shall ensure that. upon the Procurer approving the
Selectee. the Seller shall transfer absolutely and irrevocably, the ownership of the
Project 1o such Selectee simultaneously with the amendment or novation of the PPA
and other Project Documents executed between the Seller and the Procurer in favour
of the Selectee as mentioned in clause | (B).

7. Meadality for Substitution

7.1 Criteria for selection of the Setectee.
The Lenders and / or the Lenders’ Representative shall in addition to any other criteria
that they may deem fit and necessary. apply the following criteria in the selection of
the Selectec:

(a)  if the Seller is proposed to be substituted during the Construction Period, the
Sclectee shall possess the technical and financial capability used to pre-gualify
bidders in the RIQ stage (including the methodclogy prescribed therein) to
perform and discharge all the residual duties. obligations and liabilities of the
Seller under the PPA. If the Seller is proposed to be substituted during the
Operation Period, this criteria shatl not be applicable.

(b} the Selectee shall have the capability and shall unconditionally consent to
assume the lability for the payment and discharge of dues. if any. of the Seiler
to the Procurerunder and in accordance with the PPA and also payment of the
Total Debt Amount to the Lenders upon terms and conditions as agreed to
between the Selectee and the Lenders:

(c) the Selectee shall have not been in breach of any agreement between the
Selectee and anyv Bank or any Lender or between the Sclectee and the
Procurer, involving sums greater than Rupees twenty (20) crores at any time n
the last two (2) vears as on the date of the substitution of the Seller.

(h) any other appropriate criteria. whereby continuity in the performance of the
Selectee’s abligations under the PPA is maintained and the security favour
of the Lenders under the Financing Agreements is preserved.
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8.1, the Procurer may require the Lender / Lenders” Representative to satisty it as (o
the eligibility of the Selectee. The decision of the Procurer as (o acceptance or
rejection of the Selectee. shal! be made reasonably and when made shall be final.
conclusive and binding on the Parties.

8.5 The Procurer shall convey its approval or disapproval of such Proposal to the Lender
! Lender’s Representative. Such decision shall be made by the Procurer at its
reasonably exercised discretion within twenty one (21) days of:

.
{a) the date of receipt of the Proposal by the Procurer; or
(h) the date when the last of further and other information and clarifications in
respect of any data, particulars or information included in the Proposal
requested by the Procurer under ciause 8.2 above is received; whichever is
fater.

Notwithstanding anything to the contrary mentioned in this Agreement, the approval
of the Procurer tor the Selectee shall not be withheld in case the Selectee meets the
criteria mentioned in Clause 7.1,

8.6 Lpon approval of the Proposal and the Selectee by the Procurer, the Selecice
menticned in the Proposal shall become the Selectee hereunder.

8.7 Following the rejection of a Proposal. the Lenders and/or the Lenders® Representative
shall have the right 1o submit a fresh Proposal. proposing another Selectee (if the
rejection was on the grounds of an inappropriate third party proposed as Selectee)
within sixty (60) days of receipt of communication regarding rejection of the Selectee
previously proposed. The provisions of this clause shall apply mutatis mutandis to
stich [resh Proposal.

8.8 The substitution of the Seller by the Selectee shall be deemed to be complete upon the
Selectee executing all necessary documents and writings with or in favour of the
Seller. Procurer and the Lenders so as to give full effect to the terms and conditions of
the substitution, subject to which the Selectee has been accepted by the Lenders and
the Procurer and upon transfer of ownership and complete possession of the Project
by the Procurer or the Seller, as the case may be. to the Selectee. The Procurer shall
novate all the Project Documents, which it had entered in to with the Seller in order to
make the substitution of the Seller by the Selectee effective. The quantum and manner
ol payment of the consideration pavable by the Selectee to the Seller towards
purchase of the Project and assumption of all the rights and oblizations of the Seller
under the PPA and the Project Documents as mentioned in this Agreement shall be
entirely between the Seller, Selectee and the Lenders and the Procurer shall in ne way
be responsible to bear the same.

8.9  Upon the substitution becoming effective pursuant to sub-clause 8.8 above. all the
rights of the Seller under the PPA shall cease 1o exist:

Provided thai. nothing contained in this sub-clause shall prejudice any pending /
subsisting claims of the Seller against a Procurer or any claim of the Procurer against
the erstwhile Seller or the Selectee.
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Modalivies

The following modalities shall be applicable 10 any substiwution of the Seller by the
selectee pursuant to this Agreement:

8.1 The Lenders” Representative shall on behalf of the Lenders propose to the Procurer
(the “Proposal™) pursuant to sub-clause 8.2 below, the name of the Selectee for
aceepiance. seeking:

(a) grant of all the rights and obligations under the PPA and the other Project
Documents executed between the Procurer and the Seller. to the Selectee (as
substitute for the Seller):

(h) amendment of the PPA and the other Project Documents executed between the
Procurer and the Seller, to the effect that the aforementioned grant to the
Selectee. shall be such that the rights and obligations assumed by the Selectee
are on the same terms and conditions for the residual period of the PPA as
existed in respect of the Selier under the original PPA and the other Project
Documents executed between the Procurer znd the Seller; and

(c) the execution of new agreements as necessary, by the proposed Selectee for
the residual period of the PPA on the same terms and conditions as are
included 1n this Agreement.

8.2 The Proposal shall contain the particulars and information in respect of the Selectee
the data and information as the Procurer may reasonably require. The Procurer may
intimate any additional requirement within thirty (30) days of the date of receipt of the
Proposal.

8.3 The Proposal shall be accompanied by an uncenditional undertaking by the Selectee
that it shall, upon approval by the Procurer of the Proposal:
(a) observe. comply. perform and fulfil the termis. conditions and covenants of the
PPA and all Project Documents executed between Seller and the Procurer or a
new power purchase agreement or respective Project Document (in the case of
the novation thereof), which according to the terms therein are required to be
observed. complied with, performed and fultilled by the Seller, as if such
Selectee was the Seller originally named under the PPA: or the respective
Project Document: and

by be liable for and shall assume, discharge and pay the Total Debt Amount or
then outstanding dues to the Lenders under and in accordance with the
Financing Agreements or in any other manner agreed to by the Lenders and
the Procurer as if such Selectee was the Seller originally named under such
Financing Agreements,

[
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The Selectee shall, subject W the terms and conditions of the substitution. have a
period of ninety (90) days to rectify any breach and /o default of the Seller subsisting
on the date of substitution and required 1o be rectified and shall incur the lizbility or
consequence on account of any previous breach and / or default of the Selier,

The decision of the Lenders and the Procurer in the selection of the Selectee shall be
final and binding on the Seller and shall be deemed v have been made with the
concurrence of the Seller. The Seiler expressly waives all rights to object or to
challenge such selection and appointment of the Seleciee on any ground whatsoever,
The Lenders shail be solelv and exclusively respensible for obtaining any and all
consenis/approvals or cooperation, which may be required to be obtained from the
Seller under this Agreement and the Procurer shall not be liable for the same.

All actions of the Lenders’ Representative hereunder shall be deemed o be on behalf
of the Lenders and shall be binding upon them, The Lenders® Representative shal] be
authorised to receive payment of compensation and any other payvments. including the
consideration for transfer. if any, in accordance with the Proposal and the Financing
Agreements and shall be bound to give valid discharge on behalf of all the Lenders.

Seller’s Waiver

The Seller irrevocably agrees and consents (to the extent to which applicable law may
require such consent} to any actions of the Lenders. the Lender’s Representative and
the Procurer or exercise of its rights under and in accordance with these terms.

The Seller irrevocably agrees and consents (to the extent to which applicable law may
require such consents) that from the date specified in clause 8.9, it shall cease to have
any rights under the PPA or the Financing Agreements other than those expressly
stated therein.

The Seller warrants and covenants that any agreement entered into by the Seller, in
relation to the Project, shall include a legally enforceable clause providing for
automatic novation of such agreement in favour of the Selectee. at the option of the
Lenders or the Procurer. The Seller further warrants and covenants that. in respect of
any agreements which have already been executed in relation 1o the Project and which
lack a legaily enforceable clause providing for automatic novation of such agreement,
the Seller shall procure an amendment in the concluded agrecment to incerporate such
clause.

Interim Protection Of Service And Preservation Of Security
Appointment of a Receiver

In every case of the Lenders issuing a Substitution Notice and the Procurer refusing to
takcover the Project and the Seller failing to operate the Project in accordance with
Clause Stc) above and the Procurer not electing to act as Receiver as per sub-clause
10.1.1A hereof. the lLenders may institute protective legal proceedings  for
appointment of a receiver (the “Receiver™) to maintain, preserve and protect the asscts
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10.7.7A Provided that in event of the Procurer refusing to take over the Project and the Sefler

failing to operate the Project in accordance with Clause 5 (¢) above, and if the assets
af the Project are. in the opinion of the Procurer. nccessary and required for the
operation and maintenance of the Project. the Procurer shall be entitled to elect to act
as the Receiver for the purposes of this Clause and be entitled t©© maintain. preserve
and protect the said assets by engaging an operater/service provider e act on their
behalt and the Lenders and Seller hereby consent and agree to the same. Upon the
Procurer so intimating the Seller and the Lender’s representative their desire to act as
Receiver, the Seller and the Lender’s representative shall co-operate with the Procurer
to facilitate the same.

10.1.2 Upon appomtment of the Court appoinied Receiver or the Procurer acting as
Receiver, all the Receivables received by such Recerver shall be deposited by the
Receiver in the bank account jointly designated by the Procurer and the Lenders. The
Receiver shall be responsible for protecting the assets in receivership and shall render
4 true and proper account of the receivership to the lenders in accordance with the
terms of its appointment,

10.1.3 When acting as a Receiver or operator in accordance with this clause 11 or clause
3(b), Procurer shall be entitled to be remunerated for such services as may be
determined by Central Electricity Regulatory Commission. Furthermore. when acting
as a Receiver. the Procurer shall not be liable to the Lenders, the lenders’
Representative, Seller or any third party for any default under the PPA. damage or
loss to the Power Station or for any other reascn whatsoever. except for wilful default
of the Procurer.

11. Substitution Consideration

11.1  The Lenders and Procurer shall be entitled to appropriate any consideration received
for the substituticn of the Seller as hereinabove provided. from the Selectee towards
the pavment of Lenders™ and the Procurer’s respective dues. to the exclusion of the
Seller.

11.2  The Seller shall be deemed to have nominated. constitutes and appoints the Lenders’
Representative as ils constituted attorney For doing all acts, deeds and things as may
be reguired to be done for the substitution of the Seller by the Selectee pursuant to
these terms.

12 Change in the Procurer or Lenders
The Parties hereto acknowledge that during the subsistence of the PPA. it is possible
that the Procurer may cease to be a party to this Agreement by reason of termination
of PPA vig-a-vis the Procurer and any l.ender may cease 10 remain as a bender by
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retson ob repayment of the debt or otheraise, Further it iy possible that the Lender
My e substituted or g onew Lender may be added. in the event of the Procurer
ceasing o be a pany to the PPA or Financing Agreement respectively, the term and
conditions as prescribed in this Schedule shall cease to automatically apply 1o the
Procurer or Lender as the case may be. Further, upon any entity being added as a

ender and m the event such entitv is given the right to substitute the Seller under the
Financing Agreement and then the contents of this Schedule shall be applicable to the

excrcise of such right by the said new entity,
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