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POWER PURCHASE AGREEMENT

TARIFF BASED COMPETITIVE BLDDING PROCESS
{As per Guidelines issued by the Government of India for Determination of Taritf by
Bidding Process for Procurement of Power by Distribution Licensees)

FOR

FPROCUREMENT OF POWER

FOR LONG TERM

Under Case — 1 Ridding Procedure

THROUGH

FOR MEETING THE BASE LOAD REQUIREMENTS

Paschimanchal Vidyvut Vitran Nigam Limited
Furvanchal Vidvuet Vitran Nigam Limited
Madhyanchal Vidyut Vitran Nigam Limited

Dakshinanchal Vidyut Vitran Nigam Limited

Between

(“Procurer 1)
(*Procurer 27)
{“Procurer 3™

{(““Frocurer 4™)
Awdd

K5K Mahanadi Power Company Limited

{“Seller™)
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THIS AGREEMENT 18 MADE ON THE [26 | DAY OF [Fek | zuudﬂ“iucﬁﬂm

B 3 Between

Paschimanchal Vidvor Vitean Nigam Limited, (the “Procurer 17
Purvanchal Vidvui Vitran Nigam Limited, (the “Procurer 27)
Vimdhyanchal Vidyut Yitran Nigam Limited, (the " Procurer 27)

- i Dakshinanchal Vidyul Vitran Nigam Limidted, (the “Procurer 47
o und
= g k Sk Mabanadi Pawer Company Limitedithe “Seller™

—~ ?Th:.: “Procurer 1", “Procurer 27, “Procurer 37 & “Procurer 47 are (hereinafler collectively
ferred to us the “Procurers”and indisidaally a5 “Procurst™), and cach of the “Procueer and
1 “Seller” are individually reterred as “Parly™ amd collectively to-as the “Parties™]

—_ T

.-:;.-.. "

] %L wh)rw,,.

5 |\f‘__

iy [ st ﬂr i II/\JI ™ &( c*—- ==

P _ Pu-hmuri]ﬂﬁ:hﬂ-. P x'AlltW_: Vitrm | A Vit Dakshitdnzhel Vit | KSE Mebnal P
gl 1T imtaal - Hizam Lifitd . Ll Vissra ik Lilnitst oy L
u | T T

= [} '..F

P I.IIM { | . { E':Tr 1zl B |

il

— ! 'H,I_H: u L] _n {'ITI:I- “P '| - -:."- .u A
| 7 __;-*Inf




PEA Jar long tere pomer arocerermen urder Chze - |

Wheresas;

A, I accerdante with the Competitive Bidding Guidelines (as delined hereunder),
the Authorized Representative, had initiated o competitive biddimg process
threugh smsne of REP for pocurement of power for kong form inder Case-]
Dedding procedure for meeting the Procucers base load power FEqUIFCINENES.

B. Pursuant to the said hidding process, KSK Mobhanadi Power Company [imited
has been selected by the Authorized Representative, a5 the Successful Bidder fr
sale and supply of electricity i bulk to the Provarers, for (he Agpropate
Cuntracted Capacity {as defined hereunder) of 1000 MW, in fccondance with the
torms of this Agreemenl

. The Seller has provided 10 the Procurerss, Contract Perfaimumnos Cinaraniess) as
per lormat specified in Schedule 9 ol this Agrecment.

D, —Not Used-

E. The Parties herchy ngree to execute this Power Purchase Agreement selling out
the terms and conditions for the sale of power up lo the Agaiepate Contractod
Capacity by the Seller to the Proverers,

F. The Procurers agree, oo the torms omd subject w the comliliens of this
AGTCemienl,  procure power up 1o Lhe Agaregite Contracted Cupacity and pay
the Sefler the Tariff as determined in aceordmce with the terms of this
Agresment.

(i, The Procurers has Rurther goreed to make an apiplication to the Appropriate
Commission fur the adopticn of the Tarill under Section 63 o7 he Elcetrigity
Aot 2003,

H All the other RFF Documents have hoen execated by the Procurers ond the Seller
st aneowsly with the sioming of this Agresment.

I, el Used

Mow therefore, in considerstion of the premises and mutual agreements, covenants amd

vonditiens sct forth hercin, it is hereby agreed by and between the Parties a5 follows:
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L. ARTICLE It DEFINITIONS AND INTERPRETATION
L1 Definitions

Phe terms used m this Agreement, unless as defined below or repugaant w the sontess, shall
bave the same meaning as assigned w them by the Flectricity Act, 2003 and the rules or
regulitions fumed there under, mcluding those wened? Famed by Appeepriate Commission

{as defined hereunder), os amended ar recenacted from time 1o Gme,

“Act” or “Eleclocity shall meun the Elecericiy Act, 2003 end any rules. amendiments,

Act, 20037 regulation, notiBeations, guklelines or pelicies issued there under
froes tirme Lo tomic;

“Alflute” shall mean a compuny thet either directly or mdirectly

L contrals ar

i, mcontrolled by or
L 2% under common control with
A Bidding Company (in the cuse of a single company) or o Member
(ins the case of & Consortium) and “control” means orsbup by nne
company of at least twenty six pereent (26%) of the woting ngats of
the other enmpany:

“Aggregate Conlmacted  with respect to the Seller, shall mean the agoregate capucity m 1000
Capacity™ MW vontracted with the Procurers for suoply ar the Litsrconnection
Paior fiun the Power Station's Net Capacity:

“Agreement” or "Power  shall mean this Power Purchiaze Agreement wcluding s recitaly god
Porchase Agreement™ Schedules, amended or modified from time to e 0 accerdance

or "PPA" with the lenns hercot

"Appropnar shall mean the CERC, or the SERC or the Joint Camrission refermed
Commizsion” to in Section 83 of the Electricity Act 3003, a5 the caze iy b
“Agseased Capauiy” i relation o the Power Station, shall mean the result of the mos

recenl vupacity assessmenl carried oul by the Contrel Centre ot Lhe
Seller in secordance with Article 3.5 of this Aureement;

“Authorized shill mean Uttar Pradesh Power Comporation Limited {LIPPCL)Y, the
Fepresentative”™ budy comporate autborized by the Procorers to carmy out the bidding
process for the selection of the Successful Ridder on their behall ;
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"Availability Based
Taall or “aBT™

“hovmbabaliny Factor™ or
“*Availabaliy"”

“Avnilable Copaerty™
“Haid™

"R Deadline™

“Biddmy Compasy™

“Biddme  Conserrinm'
or “nnsortim”

“Badding Guridelines”
ar “Cnmperifive

Biddims Crurdefmezs”
"Ball Inspute Motice"

“Busmess Thay™

“Capucity Charge™ or
“Capueity Charges”

Coptul Cost™

L

shall mean all the regulations contained m the Ceutul Electricity
Repulatory  Commission (Terms  and  Coodilions: of  Tarith
Regulations, 2004, as smended or revized Fom ume o tme, fo the
extont apphied a5 per the tenms of this Asreement:

shall have the meaning ascribed thereto m ABT {provided thit in
place of Inslalled capacity amd Normative auxilisry consuraption it
shafl be Aggregate Contracted Capacity);

shall have the meaming asceibed therelo in ABT,

shall mean Neo-Financial Bid and Fisenciel Bid submitted by the
suceesstul Bidder, m response to e RTP, in wceordance with the
terms and comditions of the RFT:

shall mean the last date and time for submission of the Hid m
response o the REP;

shall refer o such single company thnt has subrorted the: Bid in
aceordanee with the provisions of the RFT:

shall mean a group of compames that has collectively submitied the
Bud;

shull mean the “Guidelines for Determination of Tanft by Bidding
Prucesy for Procurement of Power by Disrributivn Licensees™ jsaye:d
Iy Minisley of Power, Government of India, under Secton 63 af the
Electracily Ack, 2003 on January 19, 2005 and as smendsd from time
ta time till the Bid Deadline;

shall mwean the nolwe issued by o Party rasing o Dispute regarding 2
Moanthly Bill or a Supplementary Bill izsucd by the other Al

shall mean with respeet to Seller and Procurer(s), o day ather than
sunday of 4 stalutory holday, on which the banks remuin open fir
Pusiness . the State of Ultar Prodesh i which the canceroed
Procurer™s registered office s located:

shill have meaning ascribed thereto in Schedule 4:

shall mean the lower of the finllowing:
Lis)

actual capital cost of the Power Station on'a relevant date which
shall not be fater thon the Delivery Dute, as cortilied by the
auiitnrs appounied jeantly by the Seller and Frocurers{jointly); ar
wial cost of the Power Station as set forth in the Finsncing
Agreements, Lt
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“Capial Structure
“choednle™

“Central  Tranamission
Lhilily" or "CT1
“CERC™

SChunee im T aw™

“Competent  Courl of
Law™
“Consents, Clsarances

and Perouts™

“Uopsultation Period™

ottt Performarice
Ouarumntes™

f

L

Provicled thit Capetal Cost shall alwayz exclude cost overrns ansing
due Ly 4 Seller Evenl of Deéfauln, or costs due 1o events for which
compensation has been peceived by Seller rom the Proctrets) or
lnigurers er Lthird parties;

Proveded firther that the Capital Cost i relation o an unie shill be
the totul cost of the Power Station zllocated in proportien te the
Aggregate Cuntracted Capacity;

shall mean seurces of finunee used to Gnance the Capital Cost of the
Piwer Station as provided 0 the Financing Agreements:

shall mean the utility souled by the Central Government under
aoetinn-38 ol the Electricity Act 2003

shall mean the Central Eleciricity Regulatory Commission of India,
ermatituled under sith — section (1) of Section 76 of the Eleetricity
Act, 2003, of fls successnes.

shall have the mesning ascribed theretn in Arhicle 1010 of this
MArreement;

shall mesn env courl ur mbunal or emy similar judicial or guase
Jidicanl bady in India that has jurisdiction to adiudicase UpI Issues
refuting to this Agreement!

shall mean 2l awlhonrations, licenses, approvals, regislrulions,
pormils, waivers, privileges, achoowledgements,  agrecments, or
concessons required o be obtained from or provided By any
concerned authorty fior the purpose of setting up of the generation
tacilities and’ or supply of power:

stiall mean the period of ninety (5900 days or such other longer perind
4z the Porties may apree, conuucacing ffom the dale of fssuance of 3
Seller Preliminary Defaule Notice or a Procurer Prefliminery Default
Motice as proveded i Article 11 of this Agreement, for censultation
betwieen the Parties to matigate the conscquence of the relevant cvenr
having reward o all the circumsrances:

shall mean the rrevocable unconditional banal puaraniee, submitied
or tix be submitted by the Seffor or the Snuccessful Bidder on behalt of
the Seller to the Provurens) from o bank mentioned in Sehedile | | of
this Agreement i the form altached lerete as Schedule 9. in
accordunce with the lerms of this Agrecment and RED:
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“Contreet Yonr”

shall mean the penod commencing on the Effecerve Diate {as defined

hereurder) and endmg on the immediately succeeding March 31 and

thereatier sach pericd oF twelve (12} months commencing on April |

and ending on Muorch 31;

Pravided that

(1} m the Tnancil vear in which the Scheduled Dielivery Dute would
oceur, the Contract Yeur shall end on the date immediately
before the Scheduled Delivery Date and a new Contract Year
shall commence conce agamn from the Scheduled Delivery Dale
and end on the immedistely succeeding March 371, and therealler
each period of twelve {12} monlhs commencing on Apnl 1 and
erndding on March 21, and

(i) provided further thae the last Contract Yeur of this Agreement
shall cod on the Last day of the Term of this Agresment,

Andd further provided that for rhe purpose of payment, the Tar(f shall
be the (Quated Tarill for the applicabls Contract Yaar as per Schedule
s nfrhis Agreement;

"Contracied Capacity”  with respeet 1o eoch Procurar, shall mean the alloeasion of the

“Controd Cenpe™

“Deht Nerviee”

Aggregate Contracied Capacity to vach of the Pracorery oy previded
i Schedide 1 hereof) subject o adiusiment ax pee fermes o thiz
Aireement,

shall mean the RLTIC andfor SLIXC or such other fnad control contre
designated by the Procurer(s) from time o time theough which the
Procurer(s) shall issne Disputch Instnections to the Seller for sUpply
ol power;

shall mesn the amounis which are due under the Financing
Agrecinents by the Scller v the Lenders, expressed in Rupess fwith
all amounts denominated in currencics other than Pupews hemp
converted o Rupees al the roference exchange rate, which izt
selling rale in Rupees for the farcign currency on the relevant Day, as
notified by the State Dank of Indis ns ils TT Rate ot 12:00 noon of
the date.of Notice to Proceed):

"Devlined Capacity” shall mean the Power Station's Net Capacily ar the relevent tine

“Drelivery [ate™

|

the Intercomnection Paini {expressed in MW} as declarsd by the
Seller n accordance with the Grid Code and dispatching procoduses
as per the Availability Bosed Taritt:

shall mean the dateon which the Seller commences supphy of the:
Aggregale Conrracted Capucity to fhe Procurers: -

N
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"Belivery Toml"

“Rarcot Mon-MNaluzal

Force Mapeure Tyvent™

"Mhzpatch Instructom!

“Hapute™

e [afe”

“Effective Dute”

“Electrety Taws™

“Lnergy Charge” or
“Lnergy Charges™
TEvent of De

“Expiry Date”

“Fmancial CClosure™

sitall mean the ST Interface(s) as spoctficd In Schedule 1 of this
Aureernont;

shall have the meamng ascribed therete o Article 93 of this
ApTCCment;

sholl mesn any mstruction issued by the Procurers through- the
conserned SLDC Y RLDC te the Seller, m aceardance with applicahle
Girid Code ond this Agreament;

shill mean any dispute or difference of any kind between a Procurer
And L Seller or between the Procurers (Qointlyl and the Selier, in
eoriection with or arizing out of this Agreement including but not
limited o any 1ssue on the interpretation and scope of the terms o
L Agreement as provided m Armicle 14 of this Agrecment;

shall metm the thirieth {30th) day afier a Monthly Bill or a
supplementary Bill 5 recelved amd duly acknowbedued by fhe
Procurer(s) v, of such day is not o Business Day, the mmadiately
suceesding. Busmess Day, by which date such Moenthly Bill er a
Supplementaty Bill is pavahle by such Procurers):

shall have the meaning ascribod therelu m Article 20 ol this
Murrssment;

shall medn the Clectriciry Act, 2003 and the roles and regulstions
made therennder [rom time ta time along with amendments theretn
und replacements thereof and any other Law peraining (o electricity
mehuding regulations framed by e Appropriate Commassson;

alall have the meaning aseribed 1o this term nnder Schedule 4 6Fthis
Agrecment:

shall mean the ovenrs a5 dulfined m Article 11 of this Agsresment:

shiall mean the date which is Lhe twenty fifth {251k} annlversary of the
Delivery Duale or such extended period as mutually agreed upon by
both Parties;

shiall mean the exceution ol afl the Financing Avrecments regured
for the Power Sation and fulillment of conditions precedents and
waiver, Wl any, of any of the conditions precedent for the initial drow
doven of funds there under:

“Financing shall mezn the agreements pursuant 0 which the Seller Tas sought
Apreernents” Heancing  for the Power Stwiim inchiding the boan Apresments,
securily decuments, notes, mdentures, security pgreements, letters of
credil and other dovuments, as may be amended, maditicd, or
replaced fom time (o tme, but withoot in anyway lerensing the
linbilities of the Procurers); \ku
. A % )
T :*wf = ; - - e )
I":ﬂ..-!:.' Ei:'ba!':'-'!i_'_\l‘ul Wiiri ."'nrl:-'.m: ; whial Ve b3 | i 4:: T s it ssmdnchal Vidym J-[iﬁ.Jl.'nf! 1o 'F'n.l.n
Higam L el Hipn T =i Migum- ey i L"""-'-"".' L

€1 i

Wil Migiem Limited | ]

'-~'\'.'\- -




PP e lom gt peeer procurement indsr s 20

"Force Majeurs" br
“Force Majeure Evem”™

“Fuel"

“Fuel Supply
Agrenimant{s}”

"Grd Code" S STRGET
ar “State Grod Coxle”

“Initian Croveinmenti]
Instrumentality™

“Inilirest Men-Natural
Foree Majenre Event”

"Tnjection Mo

“Installed Capacity™

Rk

L,

shall have the mesning aseribed thereln in Article 9.3 of this
Apreement;

shall mean the primary fuel vsed o genemte eleciriciy namely
domestic coal;

shall mean the apreement(s) entered nte between the Seller and the
tuel suppher for the purchuse, transportation and hendling of the
Fuel, required for the operstinn oF the Pawer Statinn,

ley case the ransportation of the Fuel i not the responsibility of the
fuel supplier, s Foel Supply Agreement shall also melude the
separite agreenent between the Seller and the fuel transporier for the
transportation of Fuel in addition 1o the apreement hetwees 1he Seller
and the el supplier for the aupply of the Fuoel;

siall menn the Gnd Code specilied by the Central Commitsion urder
Clagse (k) of Sub-seetion (1) of Sechon 79 of the Electricity Act
andior the State Grid Code os specified by the concernsd State
Commizsion, referrcd umder  Clause (W) of Subssetion (1) of
section 86 of the Electeizity Act 20K13, az applicable:

ghall mean the Government of Tndia, Governments of stats=) of Litar
Pradesh, Amihan Pradesh and Chhattisgarh ad any muimary,
department, board, autherity, dpency, corporation, commission umler
the direct or mdircer contrel of Government of India cr any of the
above stale Government(s) or both, any political sub-division of any
of them meluding any courl or Appropriate Commission(s) or
tribunal or judicial or quasi-judicial body in Indin but sxchading the
Scller amd the Procurers;

shall have (ke meming ascribed therore in Article 93 of this
Apreeimnent;

shall mean The POCIL V65400 kY Champa Poolmg Station in
Chhattizsgarh lnf as specified by the Successtil Bidder in Format £ 10
of the Selected Bid {Schedule 10 of this Agreement):

shall mean the sum of nameplate capacities of the wnits of the Pawe
Statiom, contivmed by the respective performance tests:

shull mean the insurance cover to be phtamed and maintained by the
seller in accordance with Article 7 of this Agreement:
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PEAfar oma terin pose procurement inder Case -

"Interconaection
Facilities”

shall mean the Geilities on the Procorers” side of the Metivery Poinl
tor pecerving and metering (e electrizal owrput in sccerdance with
this Agreement and whuch shall melude, witheot limitation, a1l athes
transmission lnes and wssociated cquipments, transformers, celay and
Swilching equipment. and prolective dovices, safely equipment and,
subject o Article 6, the Metering Systent requirsd for suppy of
poower as por the tenms of this Agreement,

“Inteeconnection Point™  shall mean the point where the power from e Power Starion

“Fvoice™ or Bl

“larte Pavinent
surcharge™

"Law™

“Lead Proctrer”
“Lemndesis)”

A

'

switchyard bus of the Seller is injected inta the mterstatedintrasiate
lwnsmission  system {including  the dedicated  tranamisson  line
comectmg  the Power Stgion with  the  urersuie/intrastate
transmission syvsleml;

shall ean either a Monthly Invore, ara Supplementary [vaice by
uny of the Parfics;

shall have the meaning ascribed thereto in Article 8.3.5 afthis
Agreement;

shall mesn in relation (e this Agreement, oll laws (ncluding
Eleclereily Laws i force in Indin and any stolote, ordinasce,
repulativn, motification or code, rule, or any imterpretatian of any of
them by an Indien Goveramental Instrumentality and having force of
law and shall forther nclude without limitation ol apphicable rules,
regulations, erders,  potifications by ag Indian Ciovermmental
Instrumentality pursuan o or under any of them 2nd shall include
withoutl limstation all rules, regulstions, decisions and orders of the
Appropriate Corunissivn;

shall iave the meanmg ascribed therero i Asticle 15.1:

shall mean the banks, other lnancm) instilunions, multilateral
apencics, RBI registered non banking financial companics, muual
funds and agents or tustees of debenture’ bond hokders, mcluding
their succossors aned assignees, who have agreed as on o belire
commencenent ¢l supply of power from the Power Station (o
peovide the Seller with the debt financing deseribed i the Capital
Structere Schedule, and any suceessor banks or financial institutions
o whom their interssts under the Finuncing Agreements may be
transtered or assigned,

Provided that, such assignment or trunsfer shall not relieve the Seller
af its obligations o the Procurers under this Agreement in any
mannet aml does not kead W oean merease o the Hability of the
Frocurels al any given point of Uime; e
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A fzr loeg v pvwer provirenent under{ s -]

“Lender's
Represeniutive”

“Lemter ol Crodic ar
_"I -I.L LEr ]

“Letter ¢ Intent™ or

LA

“Majonity Procorers™

“Meters” or “Metering
Swstem”

Crilinke

Mo e
uaranten”

"MMonth"

"Rlonthly Bell™ ag
“Manthly Inveiee™

“Matural Foroe Majoure
Event™

“Mon=Matwal Foroe
Mujeure Fyen)™

“Murmative
Aovanlubiliy™

“Motice o Proceed™ o
.:'-.H:Tj'r'l"

"Olperating Pericd"

“Farcnt Company' or
“Parent”

shall mean the person notified by the Lenders mwriting, as being the
representative of the Lenders and such person may from tme o time
b replaced hy the Lenders pursisnt w the Financing Agreements by
writien notice to the Seller ;

shall have the meaning aseribed therete m Amicle 841 of this
Agreemert;

shall mesn the letler issued by the Procurer Authorszed
Representative o the Successful Bidder for supply of povwer purauant
o the RFP;
shall have the meaning wseribed fherns in Article 15014 of this
Agreemenl.

shall mean meters used for accounting and billing of electricity in
povordance with Central Electricily  Awrhority  (Tnstallaten and
Operations. of Meters) Hegnlations. 2006, Grid Code and ART, as
amendad from Limes W time;

shall mesn pusranteed vlflake of sy five pereent {65%) of the
Aggregate Comtracted Cupacity for all Procurers taken waether, as
the cise may be, during a Contract Year.

shitll mean & period of thirty (30) days from (and excludine) the date
o the evenl, where applicable, else a calendar month:

shall mean o monthly bvows comprising of €4 pacity CTharges
tupplicable after Delivery Datel and Eneray Churzes fas applicahlel,
includmg incentive und penaliy, o5 per Schedule 4 heroaf:

shall have the meaming ascribed thereto o Artiele 93 of this
Agresment,

shall have the meaning
Apreement;

ascribed thereto in Amicle 93 of this

shall mean eighty tive percent (£5%:) Availability of the Agpresate
Contracted Copacity at the Interconnection Point on Contract Yeur
hasis,

shiall mean the date an which the Seller shall fullill the conditions as
comtalnes] m Article 3101 of this Apreement in scoordance with the
proswvisions of this Agreement;

shall mean the period commencing fom the Drelivery Thate, until the
Expiry Dutc or date of eaclice Lermination ol this Agreement
uccordance with Aricle T of this Agreement;

shall mesna compeny that holds at Jeast Lwisnty six percent {36200 ol
the paid-up equily capital directly or mdmrectly in the Seller ;ur m 15

Moember, as fhe cuse may b et
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FEA foe Tomz reem power procurement unden Case 1

“Party"and "Tagties"  shall have the meaning ascribed therstn in the  reeital 10 this

Aprcemont;

“Payment Mechanism™  shall have the meaming ascribed thereto in Article 8.4 of this
Aareement:

“Pwer Station” shull mean  KSK Mahanodi Power Company  Limited oWy

generation facility of installed copacity of 6600 MW, loonred al
Village Mariyoen, Akaftara Telwal, in Diste Tamiger  Chanipa,
Chhattisgarh;
Ihis includes all umits and auxiliaries soch us associated Fucl
harddling, treatment or storge [eilitics;, waler supply, frealment or
storage faciliies; the ash disposal system meluding ash dvke: hays
tor fransiussion system in the swirchyard, dam, intake, warer
conductor syseem | oand all the other assets, Building='strucrires,
eiuigments, plant and machinery, [etltics and related  gssets
required  for the efficient and economic aperation of rhe puwer
generaticn faeilinyg
whether completed or ol any stage of development ard construction
of intended w0 be developed and constructed for che [Mirpose of
supply ol power 25 per this Agrecmen;

“Pover Station’s Nel shall awean 36060 MW, bemg Installed Capacity af the Bower Station

Capacity” tesured al the bus-ber, reduced by the normative anxiliary power
consumplion a8 prescribed by CERC fom tine s Lime:
In case of o dedweated trmnsmission lige connecting the bus-Far and
the Infercomnection Paing, the Power Station™s Met Capacicy shall be
3294 MW, being the Installed Capacity of the Power Station
measured ul the Intercomectson Point and reduced by the mosmative
Axiliary power consumption and losses, it any, of such dedicated
Lrimsmi=sion line:

"Preliminary Detiauh shall have the mesning aserbed. therete o Article 11 of this
MNolice” Agreement;

“Proijeet Company™ shall mean the company where incorporated by the Successul
Bidder, as per Tndian laws, w underake all rishes g uhiigations of
U Seller and 1o sign this Asreemant for the suppdy of power 10 the
Procurers as per the teres of this Apreement;

“Provisionil Ball™ shall mean the bill rised by the Seller as ascribed thereto in Article
S3aofthis Avrecment:
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EFA far lomg Bozin giovwer procuremend aindcs Cuas <1

"Prudlent Ly
Pracices"

“Cunted Capacily
Chares"

“Quated Bnergy
Charpes”

“Omotéd Esculable
Capacity Churges™

“Uhuced Escalable
Energy Chaiges”

ot Escalahie
Inland Trunspantation
Chitrges"”

“Coted MNon Esealahle
Cepacity Charges™

“Quuted Non Escalable
Eneray Charzes™

"uoted Mon Esealable
nlied Transpotativn
Charres™

ot TardT
“RB
" Rekue"

“Reociviabley’

stiall mean the practices, methods and stamlards that are genecally
weeepted mfermatonally from time te ime by electnie utilities fior the
purposc of -ensuring the safe, efficient and cconomic desien,
CONSTAUCLAON, cCommssionige, operstion and mainienance of AOWET
zeneration cquipment and which practices, methods and standands
shall be adjusted as necessary, to take secount af
A} operation and memntenance puilelines recommended by the
manufecturers of the planl mnd equipment w be incorporared
in the Povwer Biation:
b the regquirements of Indian Law; and
the physical conditiens at the site of the Power Station:

shall mean the sum toral of Quited Nan Facalable Capreiry Cliarpes
and Quoted Escaluble Capacity ©herges;

shall mican the sum tetal of Quoted Non Fsealable Eneroy Charges
and Quoted Facalable Eneroy Charge:;

shall have the meaning a3 asenbed therelo-m Column § of Schedule &
if this Azrcement;

shall have the meaning as aserihed thereto in Colimn 7 of Schedy e
o ol this Asrreement:

shall have the meaning as ascribed thereto in Coluran 11 of Schedule
B of this Agreement;

shall have fhe meaning a5 ascribed thereta in Columm 4 of Schedule &
of this Agrecment;

shall have fhe meaning as aseribed therets in Column & ol Soheduic 8
of this Apgreement;

shall have the meanmg as ascribed theceto in Colimn 10 of Sehadule
A oof this Apreement;

shall mesn the sum ol of Quoted Energy Charges and OQuored
Copacity Charge:

shall mean the Reserve Benk of Tidia
ahiell have the same meaning as ascribed therete in Article 8,35 af
this Apreement;

shall have the meaning as userihed therety in Article 8.4.11 of this
Agreement; =
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PEA L Ly term povseer praciremment under Case

"Remonal Energy
Acoonnts” or "IRE A"

“Revised Schodied
Delivery Dare™

L] H I_;P._

“RFI Documents™

"RLDC"

TRPCT

"Rupees" or "Rs."
SRARY

“Scheduled  Delivery

Dute™
“Soheduled Energe™ ur

"Beheduled Gencration™

“meheduled Ouloge"

“Selected Bid™

shafl have the same meaning ws in the Grid Code and jssyed by Lhe
relevant RPC seerctarial or sther appropriale agency fir each Week
andl for each Month (as per ther preseribed methadobogy), incledmy
the revisions and amendmens theree[:

shall have the weaning aseribed therews in Articke 4.1 of this
AgTaement;

shall mean the Request For Proposal document alone with all farmats
dated 27-07-2012 issued by the Authorized Representutive and shall
melude  any  modificarions,  amendments  or  alterstions and
claritications theret;

shall mean the following documents entered into i respect of the
procurement ¢f pewer, by the Parties o the respective agrecments

ay PPA;

by Defavlt Eacrow Asreement: and

£F Apreemont to Hypolhecate eum Deed of Hypothesation

shall mmean the relevant Remonsl Load Dispatch Centre established
nnder Sub-sectinn (1) ofF Section 27 af the Electricity Act, 2003;

shall mean the relevant Regional Power Conunilles satablizhed by
the Government of India for a specific renon m accordance wich the
Electnicity Act, 2003 fur facilitating intesruted aperation of the power
syslem in that region

shall meean Indian mipees, the lawtil curreney of Lada;

shall mean the prime lending rate per amum applicable for Inans
wilh ome {1} voar maturity as fived Fom tme o time b the Smane
Bank of India. In the obsenee of such mte, SBAR shall mean any
cther armangement thid substitutes such prime Jending rate a5
mtually apreed to by the Purties;

shall have the meaning sseribed therely i Article 4.1 of this
Apesinent;

Shall mean scheduled generation as defined o the ART:

shall mean the fizal cutage plon as spproved by the RPC as per the
provisions of the Grid Code:

shiell mean the Bid of the Successhil Bidder as accepled by the
Frocurer! Authorized Representative, copy of which i altpched:
herewith and marked as Schedule 10 of this MEreoment;
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PP for Loy term poaer progdrement wder Cose -1

T P shall mean a new company (1) proposed by the Lenders pursusnt 1o
wehedule 12 herenf and appraved by the Procurers (i) or proposed by
the Procurer in accordance with Schodule 12 hereof nnd approved by
the Lenders, for substituting the Seller for the residual period of the
FPA by amendment of the PPA or by cxecution of 2 (resh PPA i
accondance with the tenns and conditons contamed in the said
Behedule:

"SERCT shull mean the Electncily Regulatony Commassion of arty Stute m
India constituted under Section-82 of the Llectricity Aet, 2003 or its
suceesants, and meludes s doint Commiszsm constituted under $nkb-
soctian (1) ol Sectwm 83 of the Electricioy Ace 2007-

"setelement Perod" shull mean the tine perad for the issuance of daily penetion nd
draw | schedules as provided in ART,

LD shall meun the contre established under Sub-section {13 of Sectivn 31
of the Electricity Act 2003, relevant for the Stateis) where sither of
the Interconncetion Point, the Injection Point andfor the Delivery
Pont are focared:

“BLLC Charges™ shall mean the charges levied by any of the relovant SLDCs for the
supply of power by the Seller 1o the Procurer{s);

“Srate Transmizsion shall mean the Board or the Governmens commpany netified by the

Ltility™ or *STL" reapective Stule CGovernment under Sub-section (13 of Séelion 39 of
the Act;

YRTU [nterfuce™ shall mean the pont at which the CTU netwark is connected 1 the

inlrestate tranzimission svatem of the Procorers Slisle, and at whick
the Procurers agsee o recgive power up L the Requisitioned
Capuuily;

Fur peneration source m the same staee as i of the Procorers, the
STLI Imterface shall be the Fos-hor of the peneryting station from
which power is contracted to be supplied. ol an approprale wolage
level as specified by the STTL

“Huhstitirion Motce” shall have the ssme meaning os aseribed 1w in Clwse (2.3 of
Schedule 12 of this Apreemenr;

“Suceesshl Bidder” shall mean the Bidder selected by the Aurborieed Representalive
pursieent 1oy the RFT for supply of power by tlsell or theauah the
Project Company to the Procurers as per the renns of PPA and other
RFP Doeumecints, sod to whom a LOT has heen ssued;

"Supplementary Bill shall mean a bill other than a Monthly Bill sised by any of the

Parties m aceordance with Article o[ this Agriement:

“Tarifl" shall mean the waniff as computed i accordance with Schedule 4 of
this Apreemen; _ 1
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PPA for loeg term powsr pesourcment under {lass -]

"Tartl Puyment”

Tlenmination Mote™

“Ternr ol Agrcoment”

“Total Dbt Amoune™

“Frumamission Sernice

Apresment™

“Linmate Marent
Company™

|

shall mean the payments to be made under Monthly Bills as referred
to in sehedule 4 and the relevant Supplementany Bills:

shall mean the notice wiven by either Parties or termmation of this
Agreement in accordence with Articles 342, 3.4.3, 344 3435
41,00 1134, 1145, 11,51 and Clatse 7.2.% of Schedule 7 of this
Agreement;

shall have the meaning eseribod thereto m Articls 2.2 af this

ALTEIMENE;

shull mean the sum of the fallowing amounts, cxpressed in Rupees

(with all smwounis denomiaied in currencies other than Rupees being

converled Lo Bupees at the reference cxchange mee, which is the

selling rate m Rupees for the forcign currency on the relevant Drae, as

Acrified by the State Baok of India as its felesrephic mansfier rate al

|2:00) noon on the date of dssusnee of Substilution Notice by the

Lenders

(a}  the prmeipal ameunt of the debr incurred by the Seller (as er
the termz of the Finuncing Azreements) to finance the Power
Statien accordmy to the Capital Structure Schedule  wiiich
remains culstanding on the dute of issuance of Substiution
Matice by the Lender afler kg sccount of any debt
repaymnents which could have been made out of the Farifi
Pavments recerved by the Seller on or belone the dage of
issuance ol Substitution Notce by the 1ender us por tha reris
provided in the Financing Agreemcnts; ani

() all acvrued mierest and fnancing fees pavable under the
Finaneing Agreements on the amounts referred 1o in (o) shove
feom the date of the Cupscuy Charge pavment (as specifisd in
Clause 4.2.1 of Schedule 4 hereof) immedisrely preceding the
date ol wsuance of Substilution Notice by the Lender or, il tho
Capacity Charges have nor vet fullen due to be pud, fom the
mosl recent dale when mierest and financing ees were
phpitalised.

shall mean the agreemenss(sy signed by the Seller and the refevant
transmission heensee [or tansmission o power up to Lhe Ageregate
Contrected Capacity from the Injection Point to the Dielvery Pain:

shall mean a company which directly or inclirectly wns at least
twenly six percent (26%) paid up equity capital in the Selfer o
Member (a3 the ¢ase may be) and such Seller ar Member tas (he case
mity bel shall be under the direct contml or indirectly under_the.
commen control of such company:
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PEA Foar long term poswver procoraimest ander Case <)

“Unseheduled shall have the meaning ascribed theret in the CERC | Unsehedybed
[hterchunge™ or “UT” Interchange: charges and relied mutiers) Resulatons 2009 and it

“Unseheduled Chutage”

“Week"

amendinents or revized Dom me 10 time:

In case the Power Station and the Procurens bemg within the sume

state, the Unscheduled Interchanpe shall be repulered by the

respesclive SERC regulations:;

winrk could not he postponed 1 the next Scheduled Outage;

senday, and ending st 2400 hones of the following Sunday:

Wheeling Cliarges” or - shall meun the charges to be paid by the Seller and reimbursed by the

"Transmizsien Procurers us transmizsion tanff for usape of mtervening 1L
Chargos™ nemwarks for the rransmission of power fiom the Injection Point up to

1.2

the Delivery Prmt, as spproved by the Appropriate: Commission
{excliding the charges for the STU petwork or charses ol STU
system operatinn or SLDC Charges, ifaoy)

fnterpretation

save where the eontrary is indicated, any reference in this Agreement to:

5 |

T

2.3

EE =T

.24

3

“agreemient” shall be constmicd as including & reference to s Schedules, Appendices
and Annexurcs;

An "Arnele”, a "Recitul”, a "Schedule™ und & “paspraph / clsuse” shall be comstoued
w5 4 reference to gn Article, a Recital. a Schedule and a paregrapliclause respectively
el this Agreement;

A Terore” meins o reforence to ten million Lo oo and a “lakh™ mesne s
reference 10 one lenth of 3 millics {1040 000):

An Cencunibrance” shall be construed as a reference to 8 mortpage, charge, pledge,
lien o7 other encumbrance securing any obligation of any person or any other type of
preferentia] arrangement (including, withoul limitation, title fransfer aml retention
srrangcments) having a similar effect;

“Indebtedness” shull be conatiued so as to inclede any ahligatwn (whether incurred az
principal or surelv) for the payiment or repavment of wmoney, whether present o
[ulwere, actual or contingent;

shall mean an outage thut is aot & Scheduled Outage aml is o the
purpose of perfarming work on specific plant and equipments. which

shall mean a calendar week commencing fom 000 howrs of
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FPA fix fong term powes procusemment under Case -1

.26 & "persan" shail be construed ms a reference 1o any person, firm, company,
corparadicu, suckely, st government, state ar agency of 5 stale or uny associaiion or
partnership (whether or not having separte legal perscrality) of fwo or mors of the
above and o person shell be construed a: neluding 4 relerence o s suecessors,
perrmited fransferees and permitted wssigns in accordance with their respoetive
IneTsats:

LLT "Rupee™, "Rupees” and “Bs.” shall denote Inliun Rupees, the lwwfsl currency of
Imiling

L28  The "winding-up", "dissohitian”, "inselvency”, or "reorgamization” ol a company or
corporution shall be construed so as o include any equivalent or mmalogons
provesdings under e Law of the jurisdiction i which such company or caTpOTaticn
i ineorporded or any jurisdiction m which such COMPANY OF COrMOration camies on
husiness includig the seching of liquidation, winding-up, reorganzation, dissalution,
arrangemenl, protectian or reliel of debtors;

LY Words mportisg the singular shall include the plizal eod vice versa:

L2140 Thes Agreement ilself or any ather spreement or document slall be comstreed o n
reference te this or W such other apreement or ducument as it iy have hecn, or maoy
Fromn time Lo time be, amended, varied. novated, replasced or supplemented:

211 A Low shall be construed a3 4 reference tosieh Law mending its amondmeris or To-
engciments froam (ime o time;

LL12 A lime of day shall, save as otherwise provwided i any spreement ar document be
comstined 18 2 reference W Indian Stamderd Time:

1213 Dillerent parts of thes Agréement are to be loken as muliaily explanotory and
Applementary to euch other and if there 13 Ay nconsisency hebween or among the
pasts of this Agreement, they shall be interpreted 1n & harmonions mannee so 88 10
give ellect tocach part;

1.2,14 The tables of vuntenes and any headmgs ar sub-headings in this Agreement have Teen
iserted for ease of reference only and shall not affeer the mterpietalon of this
Agresment;

LLEE All mierest pavuble under this Agreemeont shall secrue o day 1o day and be
calculated on the basis of & vear of three Inindred and sinty fve { 363) duvs:

L2.46 The words “hereaf” ar “herem”, if aid when used m this Asreement shall mean B
reference 1o this Agrecment:

L2107 The terms “including™ or “ineluding without imitation™ shall mean that any fist of
examples following such term shall in oo wiy Testrict or limit the gencrality of Lhe
wonl or provisicn in respect o which such examples are provided:

LZI8 The contentz of Schedule 10 shall be refemed to for dscertaining  soouracy gl
coreciness of the representations made by fhe Successful Didder ! Seller in Clause
T LN vibof Schedule T hereot,
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FPA fir ooz tenm power procerement smidor Case -1

L

ARTICLE 2 TERM O3F AGREEMENT
Effective Dare

This Ayreement shall come mio effect from the date it i3 executed and deliversd by
the last nfall the Parties snd such date shall be retereed 1o st the Eftective Diate.

Term of Agreement

Phas Agresment shell be valid for a term commencing from the Eflective Date wntil
the Fxpire Dute {"T'erm of Agreement”), unless terminated carlict pursuant o Article
2.3, Upen the ocearrence of the Expiry Date, this Agreement shall, subject to Article
24, aiciatically terminate, unless mumally, extendsd by all the Partics an oLy
imgrecd rerms wmd conditions, at least one hundred and eighty {180) davs pror 1o the
Lxpiry” Date, subject to- approval of the Utter Pradesh Electricity  Regulatory
Ciommmission,

Larly Terminution
I'his Agreement shall terminate befare the Expiry Dare:

Lo il either all the Provurers (ointhy) or the Seller exercises a rightl o terminate.
Prarsieanl L Articles 342, 543, 344, 345 4.1, 1134, 1145 1151 of
Clause 7.2.3 of Schedule 7 of thiz Agreement; or

i such other coenmstances as the Seller snd all the Procurers {izintly) may sgree,
IT WPiLing,

Serrvival

Phe expiry or termioation of this Agreement shall sol affoet any acceriacd righty,
whligations und linbilities of the Parties under this Agreemen, mcluding the right to
recaive lguidated damazes os per the terms of this Apresment, nor shall it affcl the
survival of any comrimping ublhirations Tor whieh s Agreoment provides, cither
sxpressly or by necessury implication, which are 10 survive afier the Expuy Drate ar
termination melding those wder Article 3.4.2, Article 0 (Force Majourz), Articie 11
(Fvents of Defanl and Termination), Article 12 tLiability amd Indempificationy,
Article 14 {Governing Low sid Dispule Besolation), Article 15 (Miscellaneons
Proviswns), amd other Articles snd Schediules of this Agreement which exprossly wr
by thetr nature survive the Term or Lermination of this Agreement shall conlinue aggd
SUTvive any expiry or temmnation of this Agreement.
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FPA for long term praver procursimen unsder Case -1

3 ARTICLE 3 CONIHTIONS SUBSEQUENT TO BE SATISFIED BY SELLER!
PROCURER{S)

3.4 Sabisfuciion af condittony subseguent by the Sefler

3.1 The Scller agress and uoderakes w duly perform and complete the llwmg
activities al the Seller's own cost and risk within twehee (123 munths from the
Effective Dale, unless such completion is affected by any Foreo Mojeurs svent or due
o T Procurers” failure o comply with their oblivations under Article 3.2.7 of this
Agreement. or f any of the activities is gpecifically waived in writmg by the
"Procurers joimily:

a] —Deleged-

bl I case the Power Station is located cutside the state of the Procurers. the sSeller
shull have abtained all the necessary permmisswn tor the long term apen aeoess for
the inlrestate transmission system feom the Powsr Station bus har t the Injectan
Point {except in case of dedicated trapsmission lines) zod shall have executed all
Wecessary agreements for such transmissivn aceess and provided a copy of the
samicto the Procurers;

¢) The Selier shall have obtained the necessary permission for lomg term open
devess for the transmission swstem fom the Tnjeclion Poine up f the Delivery
Painl, wnd have exvculed the Tronsmessson Service Agreement  with the
transasswm hesnsee R transmission of power fiom the Injectinn Poinl up 4o the
Delivery Point snd pravided o vopy of the same o the Procurers:

4y “The Seller shall have acquired and taken the possession of the balinge ured of
land out ol the toral kand requirsment as mentoned in (he privposal filed before the
competent guthoriry at the BFP stage.;™,

The Seller shall submat the ketter of possession and syuivalent documents for such
arca of lend as mentioned above to the Procurers,

et “The Seller shall have swarded the Engmeering, Procurement amd Censtniction
wontract ("EPC contract) or mam plant contract for bodler, narbine und generator
{"BTGY), for settmg up of the Power Station aml shall have oiven fo such
contriclor an rrevecabde NTP and shall bave submitted a letter to this effeer 1o (he
Mrocurens;™

i The Seller shall have vbtmed all Consents, Clearunces snd Permits reguiired [or
supply ol power to the Procurees 45 per the terms of this Agrecment. In cose o
Peopecl Company s incerporated and the Consents, Clearancos il Permits hayve
heen abtained i the mune of a8 company ether than the Project Company, all such
Consents; Clearances and Permits shall have been teans femed 1m the nome of sucl

Project Company, :
5 .," - i \’
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g} The Seller shall have sent a wrillen notice te ol the Procnpens mdicating the
Aperegate Contracted Capacity and wial Installed Copucity for each unil sind for
the Power Staton as o whale expressed in MW

by The Seller shall have schicved Financial Closue and has provided & centificate
fromy the lead hanker 1o this elfect:”

und- acknowledging the rights provided 1o the Lembers under the Lerms of thiz
Apreement and all other RFP Documents:

Satistaction of conditions subsequent by the Procurers

The Priscurers agree and wndertake to duly peclorm and comgplete the frslloean e
activities al the Procurers™ own cost and risk within tend 15 Montbs fom the Eifoctive
[ate, unless such complerion iz affected by any Force Majcure event or due o the
seller’s fadure o comply with their obligations under Article 30,0 of this Agreemeenl
erifany ol the actvities 15 specificelly waived in writing by the Seller:

a} The Procuress shall cilitate the representation nf the Seller n the relevanl BPC
fimm in coordmating, oo applicable inter stale‘regional transmission linkiges
redquued Irom the Injection Paint to the Delivery Point.

B~ Mol Uzed-

ch The Procyrers shall have abraed the order of the Uttar Pradesh Llzetricity
Resulatory Conunission for adeption of the tarifl under Sccrion 83 of the
Elecirmeny Act 2003 and miven a copy of the samc to the Seller

Joind responsibilivies of the Procurces umd the Selter

The Lend Procurer and the Scller shall huve jointly agreed on the specile datefs) for
cemmencement f supply of power und qoantum of the Contracted Cupacity o e
supphicd to Procurers front each soch date. Soch eriulually noreed Jaters) shall nof b
luter than the Scheduled Delivery Dite, and the total quantum at power shall be equal
Lo the Aggregate Contracted Capaciiy,

Thiese dateis} shall be mutuatly sgreed upon within oeelve (12 Manths and shall be
the Revised Scheduled Delivery Datels) for the TERPECHVE (uantum of pawer.

Consequences af non-fulfillment of conditions stibseigient

Ifany ene or more of the conditiees speeified in Article 3.1 is gol duly felfilled by the
saller, even within three (3) Months afier the tme specilied. under Article 3.1,
otherwise than for the ressons directly attributable o the Prociren =) or Force Majeure
event in ferms of Arhiele 3.4.3, then on ond from the expiry of such period and ynril
the Seller has sutisficd all the comlitions specified in Article 3.0, the Seller ahall, on
weekly hasis, be linble to furnish to the Procurerish additional Contact Pecformmance —

Mizarn Liniilsl
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Guarantee Lrom eny of the bunks listed in Schedule 11 of this Agreement, of Ks.
bifteen Crores Omly Rs, 15.00,00,000:), which has been provided scparately o each
of the Procurcrs for the smount caleulibed precrata (and rounded olf Lo o Fiftwy
Thowsaml [Rs 500007 with che principle that amounts belnw Rupees 0 Fitty
Thouzand |[Rs S0.000] shall be rowmled down amd smounts af Rupees tn Filly
Thousand [Bs 50000 and above shell be rounded upl i the matio of Coniracted
Capacitics™/. . within rwo (2) Business Dave of expiry of every sech Week, Such
additional Contrect Performance Guamntee sliall mitially be valid il the Scheduled
Delivery Dale, and the Procurers shall be entitled o hold and’ ur mveke the Contract
Performance Guarsntce, including such additional Contract Perlbrmiancs Gimatuntes,
m accordance with the provisions of this Apreement, However, upom satisfaclion of
the conditivng subsequent by the Seller, the additions] Contract Performance
Cuarantes shall be renorned by the Procurers,

142 Subpeet o Anicle 3.4.3, it

(i) wififlment of any one or more of the conditions: specitied in Anticle 3,1 §s
deluyed heyond the period of fleee (3 Months alier the dare specificd in
Article 31 above; and the Seller fails 1o Guomish the adilitional Coentract
Performance Guarantee ta the Procurens) in scoordance with Artieles 3.4
hereot: or

(i) the Scller [urmishes additional Contragt Performance Guarantee to the
Procurers in accordance with Article 3 4.1 hereat, Bl fadls oo fdfil] (he
wonditiong specified i Article 3.1 for u period of six (&) Months bevond the
poriod specilied m Article 3| above,

all the Procwrers (jointly) shall have the cight to refminute this Agreement hy giving a
Termipution Notice 1o the other Pacly i writing ol at least seven (7) davs. The
rermtitiition of the Agreemnent shall mke elfect wpon the expiry of the lust date of 1he
aaid notice period (“Termmation Date™).

If the Procurers ehecls W terminate this Agreement i the event specificd in the
preceding pursgraph of this Articls, the Seller shall be Linble 1o pay 1o the Progurers
on the Termmation Dale sn amount of Rupces Four Hondred Crores Owly
(R 00, TR O0,000/-) only as liquidated damages,

The Procorers shall be entitled 0 recover this amount of ligiadaled damaoes: on the
Temmmation Diate, by invoking the Contrace Performance (hiacentee and shall then
refun e balance Contrect Performance Guargntes, if any, fo the Seller If the
Procurers s unable to recover the amounl of hpuidated damages or ony part thereol
from the Contrace Performance Cuarantee, the amounl of liguidated damages oot
recavered from the Contract Performance Guarantes, il uny, shall be pazable by the
Seller to the Procuress within ten ( 10 da ve from rhe Termination [kate,

Fur e avoidance of doubr, it is clurified thas this Article shall survive the teriinaiion
of this Agreament. e

i
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In efise ol mabihty of the Seller o flfill any one or more of the conditions apeified
w Article 3.1 due to any Force Majeure cvent, the time periad for [ulfillment of the
Condilins Subsequent as mentioned in Article 3.1, shall be extended for the perwod uf
sucit Force Mupjeure ovent, subject to 5 maximum extenswon penicdl of ten (L0}
Months, contnuons or nen-eontinuous in aggrepate. Thereafter, this Agpreement may
be terminated by either the Procurers (jaintly) or the Seller by giving o ‘Termination
Mivtiee of al least seven {7) days, in writing 1o the uther Party The lermination of the
Agreement shall ke offeet upon the expiry of the Tast date of the sail nolice preriod

Similarly, m cose-of mability of the Procueers o falfil] the conditions specilisd in
Article 3.2 doe o any Force Mujeure cvent, the time period for fulfillment of the
crnditon subsequent as mentioned in Agticle 3.2, shall be extended tor the period of
such Force Magoure evenl, suhject m @ maximum extension perind of Len {10)
Months, continuous or nom-continucus in agpregate. Thereuller, this Agreement may
be ternunuled by either Procurers Oointh) or the Scllen by mving & Tenminalion
Marice ofal least seven (7} dave, m writing o the other Party, The terminaticn of the
Agreemant, shiall take effect upon the expiry of the Tast date ot the said notcs perio.

i cose of mability of the Procurers o potform the activities specified in Article 3.2
within the Lme peried specified therein, ctherwise than for the ressons dircetly
attributable 10 the Seller or Foree Majeurs event, the time period for the ulfilhment of
conditien subsequent by the Procurers as mentioned in Amicls 3.2 would be extended
for s additional rime period which may be required by the Procurers te vornp lete the
activieies menlioned in Article 3.2 subject to o maximum additional time perod of
three (3) months. Thereetter, this Agreement muy be terminated by the Seller wt is
eplon, by givitg o Temunation Notice of at least seven (7) davs. mn writing 1o the
Procurers. [ the Seller clocts o terminate this Agreement, the Procurers shall, within
i peridd of thiry (30) days of termination by the Scller, pelease the Comtruct
Perlormance Guarantee of the Seller Sorthwith, In addilion, the Prucurers shall pay o
the Seller a5 liquidated demages, 2 sum equivalent 1 ten poreent { L) of the-viluoe
ol the Contrace Perlormence (huaranties,

N Tanff sdparment shall be allowed vn secount of any oxtensien of time arismg
nider auy vl i sub-articles of Arricle 3.4

Provided thal due to the provisions of Articles 3.4.3, 3.4 4 amd 345 any increase n
the: time: period for completion of conditions subseguent menticasd under Arlile 3. I,
shall-alan fead 1o an equal extension in the Scheduled Delivers Date or the Revised
Scheduled Delivery Date, a3 the ease muey he,

Centract Performance Guaraniee

Ahe Performunce Guaiantes rnished under this Agreement shall be ta) guarantecing
the commencement amd contimuity of e supply of pewer up (o the Contracted
Capacily withm the time specified in this Aprecment

The failure on the part ol the Szler to fiurnish snd maintain the Contract Performance
Cmaranter shall be a materiol breagh of the teem of this Avreement on the part af the
seller. :
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333 Ithe Seller fails b commence supply of power o the respective Revised Scheduled
Delivery Date(s) or the Scheduled Delivery Date specilied in this Agreement, sbyject
0. condinions mentionsd i Article 4.7.1, the Procurers Jomtly shall have e vicht o
eicash the Contract Perlormunce Guarsntee apd appropriate m their favour as
hguidated damsges an amount specified in Aricle 4.4 1, wathout prejudice 1o the
other rights of the Procurers under this Agreement.

3.6 Reduction in the amounr of Contract Performanes Giraruntée

Ybd o O successhul sopply of prewer s per the terms of this Avreement for o dorstion of
frve (3} vears tham the Debvery Dite and provided that there has been no Seller Evenl
of Defaull in the immedistely prevesding thisty-six (300 Months, the value of the
Contract Performance Guarantes shall be redyced by anaggresats smount of Hupees
Ome Hundred Fifiy Crores Only (Rs. ESULDEOCOM), The Seller shull thersafier
provide such reduced Contract Perfvrmance Guarantee 1o separately e gach of the
Procurers fior the amount cakulsled pro-rata lund reyided off to Filky Thowsand [Re
20,0307} wath the prinemls that smounts helow Rupees Filty Thousand [Rs 50,000
shall be rounded down and amonns of Rupees Fifly Thousamd [Ks 5 0,000] and abpve
shall be rounded upt in the ratio of Contracted Capacities, in lev of the Contiaet
Pertormance Cuarniee, of an amounl of Rupees Three Hundred Crores Only
(RO 00 00 W00, Suck reduced Contract Performence Guarantee shall be mitizlly
valid for a period, which it the lower of fve (3) Yeurs ar the balunee Term of this
Agreomenl.

AT Rewewal of Conirger FPerformance Guarinice

371 The Seller shall ensure the renewal of the Contract Performancss Cmarantes betore i
dute, which s thiry (20} days prior (e the cxpiry of the then existing validity of the
Contract Performance Cuarantee

372 Buch rénewed Confrect Perlormance Cuaramles shill be initially vahd for 4 perod
which 1s the lower of five {5} yeurs or the balunce Termrafl this Apresment.

2T I soch extended Contrsct Perfurmnnes Guiranice 8 nisl received as per the date
specilied abave, the Procorets shall have the right 1o encash the then existing Contyact
Performunes Guammtee.

38 Return of Contract Performance Guarantes

38l The Procurers shall return ¢ relesse the Contract Performamce Cmarautes 1n the event
uf (1) applicubihity of Article 3.4.2 1o the extent the Contrael Performame Cuarslee
15 vehd for an amounl in excess of Rupees Four Hundred Crupes COinly
{ R 00,00, 00,0008 | or (i) termination of this A greement by any Party umder Amicle
343, 34 dor Article 3.4,5 of this Agreement

A.8.2  Subject o the provisions of Article 38,1, the Procurers shall relurm / Telease. the
Conteacl  Performance Cruarantes o the Seller at the end of the Term of this
AgTeement.

AE3 The retumn / velense of the: Contract Performanee Ciusruntes shall be withowr prejudice \L_

20 other nghts of the Procurers under this Aereement
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4.1.2

] o

ARTICLE 4 : SUPPLY OF POWER
Comremencentent of Supply of Pavwer to Procurers

The Seller shall be responsible to commence supply of piwer up e the Asgreseted
Confractsd  Capacily oy the Scheduled Delivery Date i gecordance with thi
provisiens of this Agrecmient, which is Outober 30, 2086, However, the Saller and 1he
Procurers may mudually agree. for commencement of supply of power in a phased
manner from the Revised Scheduled Drelivery Dateis) as specified i Article 3.3 of
tis Agrecment

The Selfer shall give the Procurers and the concerned RLIDC at leasr sixty (&) days
advance prelimizury written netice and al Jeast ity (39 davs advance ool written
notice, ot the date on which it intends to commence supply of power.

Seller's Obligations

Subfest fo e torms and conditions of this Agreement, the Xcller undertakes o be
respansible, ot Seller’s own cose and risk, for:

a) obtoming all Consentz, Clearances fnd Fermits other than those nheaimed unid e
Article 31,1 and meintaining all Consests, Clearatves and Permits in full foree
and effect during the Term of this Agreement;

by the commencement of supply of puwer, up o the Aggrepated Contracsed
Capacity, o fthe Procursrs no later than the Scheduled Delivery Mate or the
Revised Scheduled Delivery Dateis), as the case may be, such thal os much of the
Contriacted Capacily as can be mude wvajlahle through the use ol Prudest Dttty
Pructices will be made svailable relinbly (o meer the Procuress! scheduling and
dispatch requirements througheut the Term of this Apgrecmical:

¢} obtaining all the necessary permissions [or the leng torm Open access for the
miraslate ransmissan system fur evacuation of power from the Power Steigon ki
bar 1o the Injection Poeint (excepl in case of dedicated fransini=swin fines) and
exccule oll necessary ngreements for such trunsmission secess and provide a copy
of the same to the Procurers:

dl  oblamng open acecss for lmmamission of Apgremaied Confracted Capacity aof
power [mom the Injection Poinl o the Delivery Poig:

¢} Dwning the Fower Station throughaut the Term of this Agresment free and clear
of encumbrances, except those exprossly permitted under Aricle 137

Bl Mrovuring electricity ar the Power Statien {inchiding construction, COIMMINAIN i
and starr-np power) and 1o comply g tmely menncr all frmalities Gor ZCriy
such a supply ol clectriciig™;

g) providing en a rimely basis, all relevant mnfurmation 1o the Procurers which Ly
be requiresd fir receiving power al the Delivery Paine aml R

#

&=

f | i =]
. (it} (TR— PNt e
o -"I e | y

Parciimer bl vidyul Wilran

avbn Ll

Migaim Hreined Viran
24

11 RO Pl i
Furvane Il iehiur ¥inen b .:||%II Vidyul Lakshickovkal vidyw RSy S
ipwrs Limted wiiran Migars Limzal Coatpliey T



PPA foc long term poser procuremont sncer Cose -]

nl fullilfing all ebligations wsdertuken by the Seller under this Agreement,

i} Kxecution of the Fuel Supply Agreement and providing the copy of the same 1o
the Procurans) ug least 18 months prior 1o the Seheduled Delivery Dhate.

Where fuel is gas, the GSPA should have been signed a3 per the Government of
India guidelmes or before scheduled delivery date.

43 Procurers' Obligations
4,31 Subjeet fo the terms and conditions of this Agreement, the Procurers shall:

u) cnsute te availability of Intereosmection Facilities and evacuation of pwer from
the Delivery Paint before the Scheduled Crclivery Dare ar the Revised Scheduled
Delivery Dute, as the case may he,

b be responsible for payvment of the Uransmission Charges {ftom the Injection Podnt
omwards) and applicable RLDC [ SLIDC charvees. hmited Lo the charges applicabls
1 the Contracted Capacity of Procurers, The Proeurers shall reimburse any of the
above churges, if poid by the Seller:

] —Mol Ulised-

d} Mot Lzed-

ek make all reascoable arrngements for the evacuation of the Telirm Power fom
e Porarer Station; subreer to the avarfability of transmissiun capacity; and

t1 - fulfill ull obligations undertakin by the: Procurers under this A preement
44 Purchase and sole af Available Capacity and Scheduled Energy

4.1 Subject to the lerms and conditiens of this Aareement, the Seller undertakes ta sell o
the Procurers, and the Procurcrs widertakes o pay Taritt for sll of the Available
Capacity up to the Contracied Capacite aed eorresponding Scheduled Cnerpy,

4432 Unless otherwise insticted by all the Provurces ipowntly}, the Seller zhall sell all the
Available Capacity to sach Procurer in propertid of sach Procurer's then exIstng
Contracted Capucity purssant o Dispateh Instructicns o such Procurer

4.3 Right to Contracted Capacity and Scheduled Energy

4.3.1  Subject o provisions of this Agreement, the entire Apgregate Conlrueted Capacity
shall be for the exclusive henefit of the Procurers snd the Procuras shail have the
exclusive right to purchsse the entire Appregare Cuntracted Copaeity from the Scller,
Ihe Seller shall not grant o any thind party or sllow any third paity W ohain any
entitlement 1o the Conteacted Capacily and/or Scheduled Enaray.
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432 a)  Novwithstanding Adticle 4.5.1, the Seller is free o sell such pawer 1o any third
party pror o the Scheduled Delmvery Date or Bevised Scheduled Delivery Datgis) ox
the casc may be and any capacity which is in excess of the quantum of power aurecd
tee B2 supplhed under this Apresment fiom cach snch Revised Scheduled Dlivery
Darxz],

by Further netwithstanding Article 4.5.1, the Seller shall be permitted 10 sell puwer,
bemng a part of the Contracted Capacity o thind partees, it

1) there is 4 part of Availuble Capacity corresponding 1o the Contracted Capaciry
which has not been Dispatched by the Proourers, prdimari by cofiiled o reccive
such part ("Concersed Procerer’); and

i such part has first been offered, 3t the same Tarill w the other Procorens) (by
thes Sefler), whe were not ardisarily entitled 10 recetve such port and thew have
chusen to waive or nut to ckercise their first right 1o reccive such part of the
Available Capacity within two (2) hours of being so afferad (he OPROTAY Lo
receive auch part subject to the provisinns tegarding schedulig as per IFGC.

4.5.3  Ila Procurer does not avail af power up te the Avadlable Capacity provided by the
acller cormesponding to such Procurar’s Contrected Capucity, and the provismons of
Arficle 4.5.2 (b) have been complicd wilke the Seller shall be emtitled w0 el such
Aveilable Capucity not scheduled by the Procurer(s), fo any person without s e
Fght 10 recerve the Capacity Charges fiom the Cancerned Prooirer for sueh unavailed
Available Capuetty, Tn such o case, the sale realization in excess of Energy Charaes,
shall be equally shared by the Seller with the Concerned Procurer, Tn the event. (ke
Seller sells such Available Cupacily to amy direct or indirect Atfiliate of the Scller
shareholkders of the Seller withuut oheaining the prior written consent of (he Procurer,
the Beller shall be Huble to sell such Availahle Cupacity 1o such entity at Tarilfs being,
mat bess than the Tariff payabic by the Concerned Procurce whese capacity s bemg
sold pursuant 1o this Article If more thun one Procurers do ol avail nf the Available
Capueity corresponding to their Contracted Capucity, proviswons of this Article shal
be appliceble 1o them mutatis mutandis and in such case, flly percent [(50%) of the
exiess over Energy Charges ieoovored by the Scller (fom =ale o thing party shall be
retained by the Seller and the balance fifty percent (30%) shall he provided by the
Seller o the Concerned Procuer(s) in the ratio of their Availahle Capacity not
desparchied by such Concerned Procurens) and sl by the Seller o third pariics.
During this period, the Seller will also continue to receive the Capacily Charges Tum
such Procurers.

4.54  The sale under Utschedulod Interchange shall not he considered us sale ro thind pa rty
tor the purposes of this Agreement,

455 Upon the Provurers or any Procurer who bas net avaited of the Available Capacity, az
anvisaged under this Article, infimating to the Seller of its Infention and willingness to
avil of the part or whale of the Available Capavity corrésponding to the Conlructed
Capocity ot availed of and therefore s0ld to the thind purty, the Sefler shall,
aubwilhsranding anything contained i the arrangement between the Seller and ANy
third party, commence supply of such capacity o the Concerned Procurens) from the
ater of two { otice in Whis regacd from the Concerned

(2} Bours from receipt of
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Procorer(s) o the tme for commencement of supply speeitied in such norice subgect
ter the provisions reparding seheduling as per |EGC

4.6 Alternative Sowrce of Povwer Supply

4.8.01  Durme the Operatng Period. il the Seller is unahle ta provide suppiy of power 1o the
Procurer(s) up to the Ageresute Contracted Capacity from the Power Stabion excepl
thig to 4 Foree Mageure Event or due to o Procurer Fvent of Defaulr, the Seller s fiee
e supply power up o the Agpresae Comtracted Capucity from an sllemmative
gereralivn source 10 meet ils obligations under this Apreement. Such power shall be
sipplied to the Procuren(s) ot the same TaniT as per the lerms of this Agreement anl
sulject Lo provisions of Article 4,62, In case the transmission and sther metdenral
chatges, nclading bul not Bmited to application fees or open access, RLINYSLDC
charges, ele. applicable um the alrersative source of power supply are higher than
the #pplicable Teansmission Charges from the Injcction Foint o the Delivery Point,
the Selier would be liable fo bear such additional charges.

4.6.2 The Seller shall be permitted to supply power ta the Procuren’s) fiom oy allermative
sanrce lor w maxinmem continuoms duiation of six (91 Moenths or 8 maximum nen
comlineous period of twelve (12) moaths durimg the Operating Period, excluding any
period ol supply from alternative gondration source that the Seller avails proT to the
semmencement of supply from the generation source numed in this Apreement as
provided for in Article 4.8,

4.7 Extensions of Time

7.1 In the event thar the Seller is prevented from pertorming its obligatzons under Aricle
4.1.1 by the Revised Scheduled Delivery Date(s) or the Schoduled Delivery Date, ns
thie case may be, due to:

a) any Procurer Event of Default; or
b Force Majeure Events affecting the Procuren(s), or
ch Force Mugeure Events alfecting the Seller,

the Revised Scheduled Delivery Dute(s), Scheduled Delivery Dute and the Expiry
Pate chall be deferred. subject to the lmil prescribed in Artcle 4,72, for o reasonable
perind but oot fess than “day for dav’ basis. to permit the Sellar o the Procurer|s)
threugh the use of due dilizence, to overcome the effests of the Feree Majeure Fvonis
alfecting the Seller or the Procurer(s), of till such time such Event of Defaulr iz
resctified by the Procuareris).

+.7.2  Inease of extension accurring duc to regsons speeitied m Article 4.7, 1{a), anv of the
dates specilied thovein cam be extended, subject 1o the conditsan that the Scheduled
Delivery Dute would not be extended by mors than rwelve i 12) Moaths or the date on
which the Seller clects Lo termmate this Agpreement, whichever 15 later, P
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473
4.74
4.7.5

4.5

4.5.1

]

In cnse of extension due o redsons specified i Article 4,71 and (), und if such
Foree Majeure Event continues even after the maximum period of twelve (12}
Months, any of the Parles may chopes b terminare the Acrcement og per the
provisions of Article 115

If the Partics have nor agreed, within tharty (3% days aller the affected Parv's
perforiiance has ceased 1o be affecred by the relevant circumstuncs, an the time
petiod by which the Revised Scheduled Delvery Datets), Scheduled Nelivery Dule or
the FExpiry Date should be deferned by, any Parly muy maize the Dispute t0 he resolvied
i accordance with Armicle 14

A% 4 result of such extensien, the Scheduled Delivery Date and the Expiry Dute new |y
deternuned shall be deemed o be the Scheduled Delivery Date and (e Expmy Date
lur the pumposes of this Apreement.

Ligeriduted Damages for defay in conmencement of supply of pewer to Procurers

L[ the Seller & wnable to conumence supply of power 1o the Procurers by Lhis
Scheduled Delivery Date ar the Revised Scheduled Delivery Dare, a& the case ma W D,
other than for the ressons specified in Amicle 4.7.1, the Scller shull pay tn cach
fracuver liquidated damages as per this Article 4.8.1 proporticnute & the then
extsting Contracled Capacity, for the delay in such commencement of supply af
power and making the Cantracted Capacity availeble for dispatch by the Scheduled
Dielrvery Date or the Revised Scheduled Delivery Date, ns the eage may be.

Provaded that the Seller shall have the eption 1o supply powar from anv alternalive
zeneralion source from the Scheduled Delivery Date or the Revised Scheduled
Delivery Date, as the cuse may be, tor 4 continngus perssd not exceeding twebve (12)
ioniths ot the same Tarill as per the vesms vl this Apreement. Provided [urther that the
curnulative Availability from such alternative geseralion source in the twelve {123
wonths period shall not be less Man the Normative Avaifability, If the Seller fails 1o
carmnence such supply of power or fils to achieve the required Availability as
menticned sbove in this pere, it shall pay to the Procurers liquidated dumapes as per
this Article 4 K 1

I case the rapsmussivn and other incidental chorpes, meluding bul not Imited 10
application tees for open access, RLDC/SLDC charpes, etc,, apphcable from the
altermalive source of power supply are hicher than the applicable Trunsmission
Chatges fmm the Injection Point to the Delivery Poing, the Seller would Be lHahle 1o
boar such additinnal chorges.

Tl sum total of the liguidsted damages payahle by thi Seller to fhe Procuren=) shall
b caleulated as fallows:

sLDb— [CC*d = DR1], if d==q0

SLDb= [CC* a0 DR+ (G0 * (d-60 y# R3], if o = G0

vhers;
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al "SLERT Gee the bguidated damages puyable by the Seller during the period
hegoming with the day from the Scheduled Delivery Date or the Revisod
scheduled Debvery Date or from the end ol centinueus period of supphy from the
altermitive generation source or far the period during which the Availability fom
the alfernative penemting soulce s less than the Normative Availabilicy, as the
casa iy be: up to amd including the day on which supply of power to the
Procurers acmaally commences from the seneration source as provided in (his
Agroement;

ly 0™ b the Contracted Capacity;

¢) “d” 1 the mumber of days in the pariod bepinning with the day after the Scheduled
Debivery Date or the Revised Scheduled Delivery Dute or fiom the end of
centinucus period of supply from the alternative generation source or for the
porevd during which the Availabilily From the alternative goncrating source 1w loss
thin the Normative Avudlobility, as the case may be, up to end melud inge the day
un which supply of power to the Procurers actually commences. fom the
peneralion source as provided m this Agreement:

di “DR17 s Rs. Ten Thousand (10,000) of damapes per MW per day of delay inease
“d” 15 equal to or Jess (han 61 days and “DR2" is Rs. Fifieen Thousane (15,000 of
demages por MW per day of delay in cese “d” is more than 00 davs,

482 The ScHer’s maximum Hability vider this Artiele 4,8 shall ke limired to the amount of
Lywdated damages culondated in accerdance with Articls 4.8.1 for qnd up tn twelve
LE2F Muonths of delay for commencement of supply of power from the Scheduled
Peliveary Dale or the Revised Scheduled Delivery Dare, as the case may be.

Mroveded that in cage of Bulure of the Seller 1o star supply of power 1o Procurers even
after expiry of twelve {12} Manths fiom it Seheduled Drelevery Drate or the Revized
Scheduled Delivery Diate, as the case mav be, it shall be considered as o Seller Eveat
of Drefault and provisions of Article 11 shall apply,

483 The Seller shall pay the umount calelated pursuast to Article 48,1 o thi Pivmcurers
wiltun ten (10} davs of the earlior of

a) the date on which the Seller commences supply o power o the Procurers, or
by expiry of the twelve (12) Menths period inentioned i Article 4.8.2.

484 Il the Reffer fmls to pay the amuount of liguidated damages withm the period of ten
{1 days as specified in Article 4.8.3, the Procurers shall be sntitled 1o recover the
sl amount of the liguidated damages by mvoking the Contract Pecfrmance
Ciuarantee. 11 the then existing Contract Performance Guumantee is for an arEant
which iz less than the amount of the hqnidated demages payable by the Seller 1o the
Procurers under this Aaticle 4.8, then the Seller shall be Lable to forlivith pay the
balance amount within ten (10) duys of te invecation of the Contract Parformupep—-=._
Cruarantes by the Procurers, '-:.(.'- =
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BN
=
LA

4.3

4.4

4.8

The Paries ugree that the formula specified in Article 4.8.1 for caleulation of
liguilated damages payable by the Seller under this Article 4.4, read with Article 11 1=
A genuate and acourate pre-estimation of the actual loss that will be suilersd by thes
Procurers in the event of Seller’s delay in slurting supply of power by the Scheduled
Dielvery Diate or the Revised Scheduled Delivery Dale. as the case may be,

=Mot Llaed-

Liguidated Damages for delay due to Procurer Event of Defanle or Indivect Now
Natwval Force Majewre Everts or Notureal Foree Majewre Lvent faffectine the
Fraciver)

Il the Scller is etherwise ready W0 commence supply of power and has given due
nolxe, as pec provisions of Article 4.1.2, v the Procurers of the dule of
commuencemenl ol power supply, where spch dete 5 on or hefore the Scheduled
Delivery Date or Revised Scheduled Delivery Date, as the case may he, but 15 not ehle
e commence supply of power by the said dale specified in (he norice; dus Ly a
Procurer Event of Defaul or due 10 Indireer Non Nateral Foree Mapcure Event or
{Malural Foree Majeure Event affecting the Provurens)) provided such Indirect ™Non
Matusal Feree Maewre Evenr or (Matural Foree Majeure Bvent atfecting the
Procuresis)) has continued for a period of more thim three i3] conlinums or oon-
comtinusus Months, the Seller shall. until the effects of the Procurer Fovent of Dvefanle
of ol Indirect Noo Nalural Force Majeurs Event or i Matural Force Majoure Event
atfecting the Procuzer(s)) no longed prevent the Seller from providmg supply of power
tn the Procurers, be deemed 1o have an Availahle Cupacity cqial W Lhe Agpregated
Crentiited Capacity relevant tm that diste sad to this exlent, he desmed to have been
providing supply of pawer with effect from the date notified, wnel shall be trested as
Fillewas:

it Incase of deley on account of the Procurer Event of Defanli, the Procucers shall
make payment 1o the Seller of Capacity Charpes propstion o their Coniractoed
Capacity, culewlated on Nermative Availability of Contracted Copaerty for and
during the perod of such delay.

by Incase of delay due w Indircet Moo Nataral Fose Majeure Event or | Matural
Farce Majeure Evenl uffecting the Procurer(z)), the Procurers shull make piviment
o the Seller for Debt Service, subject to a8 maximum of Capacity Chirpes
calculated on Narmative Availabilily of Contracted Capaciy, whieh s due under
the Finaucing Agrecments for the period of soch events in excess of theee 13
canrimcug: or nom-coilinueus Mooths,

o} Inocasze of delay due 1o Indirect Non Malural Force Majeure Eventl {or Natupeal
Force Majeure Fvent affecting the Procurer(=h) of Procurer Evenl ufl Defiult, the
Procurers shall be liable 1o muake payments mentioned in (=) and {BY above, afier
ernumencement of supply of pawer, in the form of an increase in Capacity
Chiatrges. These ameunts shall be pail from the date, being the Tater of a3 the due
al cessalion of such Inderect Non Malural Foree Mujeure Evénl {or Matural Fores
Majeure Event atfecting e Procurer(s)) or Procurer Bvent of DieBult snd b the
complelzon of sixty (60) days from the receipt of the Finuneing Agreements by the
Procuren(s) [rom the Scller,
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4.10

4.10.1

/

Proveded soch merease in Capaciry Clarges shall be d etermuned hy Approprinie
Commission on the basis of putting the Seller in rhe same econnmic posilion s
the Seller would have been m case the Seller had been pand amonnts mentioned m
(b} above i & situativn where the Ferce Majeure Event or Procurer Event of
Delunlt had net oocurred,

Frr the avoilance of doubs, it is specified that the churges pavable under this Article
+.5.1 shall b paid by the Procurers m proportion to their then Contracted Capucily.

Liguidated Dumages for delay due to Divect Non Natural Force Majeure Evenrt

II the Scller s utherwise ready o commence supply of power and has given doe
molice, a5 per provisions of Asticle. 412, to the Procurers of the dete of
cummensement of power sapply, where such date 3= on ar before the Schedyled
Delivery Date or Revised Scheduled Delivery Date, as the case may be, but is not able
Lo commence supply of power by the said dare specilied in the notice. due to 2 Direct
Mon Matural Force Majeure Fyent, provided sech Direel Non Nameal Foree M ajenre
Event has continued for & periad of more than three (31 contimuons or mon-continmos
Months, the Seller shall, until the effects of the Direct Non Namral Foree Majenre
Event no bonger prevent the Seller from providing supply of power to the Procurcr, be
decaned w have an Available Capacity equal to the Cantracted Capacity relevant o
theat date end o this extent, be decmed 1o have hoen providmg supply of power with
eifect [rom the dare potlified, and shall be treated as follows:

i) la case of delay doe o Thirect oo Matural Torce pdajenne ot otirbueable o (he
Procurers, the Procurers shall moke payment [or Debt Service. subjcct to g
maximum - of  Capacity  Charges caloulsted on  Narmaove Avaitubility of
Contrcled Copacity which are due under the Financing Apreements for the perind
of sich events n excess ol three {3) continuous or nog-contmuaus Mo,

Ut In cuse of delay due to [Direct Non Natural Fores Majeure altnbutshle to Lhe
Procurers, the Procurers shall make payinent o the Sellar of Capacity Charees
coleulated an MNormative Availability of Confracted Capacity for the poriod of
such evente in oxcess of thres [ 13 continuous or earconlinuons Wonths,

€b In case of delay due to Direet Mon Natural Force Mujoure Frent, the Procurers
shall be hnble to make pavments mentioned in fa) and (b} above, after
vommeneemicnl of supply of power, in rthe form of an incresse in Capacity
Charges. These amounts shall be paid from the date. bemg the later of a) the date
el cessation of such Direot Non Namral Force Mugenre Event and b)) the
vempletion of sixty (60) days from the reecit ol the Financing Agreements by the
Procurers from the Selfer,

Pravided such incresse in Capacity. Charges shall be determined by Apprapriate
Commisaion on the basis of pating the Seller in the same ceanomic positinm as
The Seller would have been in case the Seller had been paid amounts mentioned in
i) uncl (R} above in a sieuation where the Foree Mijeure Evend lad not ocowrred.
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For the avosdance of doubt, o is specified that the charges payable under this
Article 4,10.1 shall he paid by the Procurers in proporticn 10 their then Conteacled
Lapacity

4.11  In every cose referved ooin Article 4,91 znd 4,14 1 iereinabove, the Seller shall
uindertake 0 commence supply af the Contracted Copacity, velevimt to-such date, Lo
the Procurers as soon us reasomably practicghic [ardd 1 nin cvent Luter than two (20
Weeks ot such longer period as mutually ageeed between the Seller and the Procurers
Uointlyy after the point st which it is no longed prevented frain downg so by the effeces
ul Foree Majeure Events or Procurer Lvens of Delault (a5 applicable). 1Fihe Seller s
nratle W prvide supply of the Contmcted Capacity in such 8 sitwation, then:

ai the Sefler shall repay 1o the Procurers, all sums received by way of Cupecity
Charge for the deemesd supply of power with mlerest ar thwe same mate 25 Late
Payment Surcharge; and

by If the Seller fails 1w provide supply of power 10 Procorors by the Scheduled
Drelivery Daceor the Revised Scheduled Delivery Dale, gs the caze may he, it shall
alsn pay lyuidered damages 1o the Procurers caleulared in aceordance with Artiele
4.4,

412 Limit o ameunts payable due to defuulr

4121 The Partiss expressly asres that the Procurens ouly hubilicy for amy bss of profils or
any wviher Inss of any other kind ur description whatsoever {except ¢lamms for
idemnity under Article 12), suffered by the Seller by reasan of the Procurers’ Gilure
to meel s obligations umder Article 431 shall be 1o pay the Seller the amos
speetfied in Asticle 4,9 and Article 11,

4.12.2 Samiarly, Seller's only linbility for any loss suffered by the Procurers of any kind or
deseriplicn whatsoever {except claims for mdemnity under Article 12, by peason of
the Seller’s failure o meet its cbligation of providing supply of power an the
Scheduled Delivery Date or Revizsed Scheduled Delivery Drates}h. as the case may be,
shall b as per Article 4.8 und Article 11,

A13  Trunsarivsion Leossey

4101 Transmesswon bsses Fom the [ntercommection Podnl omwards would he home by the
Privcurers, and power st on account of transmission loss woanlkl be to the seceunt of
the Procurers,
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ARTICLE 5: CAPACITY, AVAILARILITY AND IISPATCH
&1 Lhligatiomn te Supply the Contracied Capacity

511 Notwithstanding any Schedulad Ouluge or Lnscheduled Outage of the Lengrating
uritds] and jor of the transmission system, the Seller shull offer for sale the Contracted
Capaciry to the Prcurers at the Intercomneeton Point snd arrange for transmission up
to the Injection Point.

Lcied Allocartion of Generation Caprefiy

%20 The Seller shall provide thiny point three five cight pereent (30.358%) of the Power
Stutien’s Mot Capacily to the Procurers as per the terms of this Agrecment,

53 Availabifiy

231 The Seller shall eomply/cemplies with the provisions of the applicable Taw regarding
Availability incledmg, in paticulas, w the provisions of the ABT end Grid Code

Exl

relatng to decleration of Availibility and the malters incidental thereta,

532 In eaze the Argresatc Contracled Capacity 5 u part nf the Power Station's Met
Capacity, i the evont of declored capacity being less than the spm total of sl
centracted capucities of the Power Station Maving durstion of contrects in excess of
phe year, the  available capacity o the Procurcrs for dispatch shall be reduccd
proportionately. However if the declared capacity excceds the zum total of atl
contractel capacitics of the Power Staticn having duration of coniracts in excess of
ane year, the exeess capacity will b at the dispesal of the Selles

=4 Soeheduling i Dispaich

340 The Sefter shall complvicomplies with the provisions of the applicahle Law regarding
Disparch Instructioms, in particulsr, to the provisions of the ABT amd Grid Code
relatingte schedulmg amd Dispateh and the matters incidental thereo,

242 The Seller further agrees that the Availability entitlement of the Procurers for dispatch
over any Settlement Perdod cannor be offered 0 any thind party olher than fog
conditions under Articles 4.5.2. If the Seller willfully oflers the power meant far
dispatch to the Procwrers 1o any thind party withour complying with the conditicns
spectfied ik Article 4.5.2, e Seller agree(s) ue andd scknow ledies the Provurers' right
W instract the RLIN © SLDC, as the cose may be. not to schedule such POweEr B any
thired party, afler due approval from the Appropriile Commission.

IJL
|

Denvonstration of Power Station’s Net Capacity

351 The Procurers jointly mey from time to time during the Operating Peciod, hut andy il
the Avaluble Capacity with respoet to the Procurers las not been cae hundred percenl
{100%2) of the Agpierate Contracted Capacity even libr one conting ns period of ot
lzast three (3) bowrs during sny last (hree [3) continueus monihs, pegquest the relevanl
Contrul Centre 10 assess the Power Statwon's Net Capacily. Such copacily sssessment
ef the Power Station, by the Contral Centre ut the request of the Procurers, shall nog- \E ;

3 ¥ Y} .
b cbrne arbane Lhun onee ina continuous wiiod olsix (60 Moths. Sl b 3
! { ___.-"'. I.I.'I-_l';kﬁ‘*-' J}C i 1
P i z | ir .r N/ L= 1)
= |
Passhimaneeal Vidyut Viiran | |'u|...-|!‘— Widbul Witran | LT 1 Wiy Uakshinambpl Yidyut #Eﬁf-hh 20 Povp (-
Migam Limned trgam S “Uin Vigm Luniesd wrmn Mivam | iyt y Lometed ="
\ | | LS




PIPA G Tring term power procaremicnt usder Case -1

3320 Irthe Power Stetion’s Nel Capicity after such cAPACITY pesesament & determined o be
less than the sume total of all contracted capacities of the Power Statinn having
duration of conlracts in exeess of ung vear, then the provisions of Article 50,1 shall
epply and the Seller shall have a right 0 demonsinte 1o the satisaction of the Contred
Centre the Fower Station’s Net Capacity only after a period of six (5] Months from
the: dlate of such assessment.

533 [Tthe Seller wishes o take any unit of the Power Station or the Power Stative, oat of
service for repair before any assessment by the Conteal Centre, it shall nfarm the
Comrrpl Centre anowriring belore its scheduled stare of the repairs and the estimated
time required o complete the fepairs. The Parties skall then schedule a maintensnes
vutage in accontance with the Grid Code o emable the Seller 1o carry out thoss TEREITS
and in such 4 case, the Procurers reguiring  the Control Centre te conduet the
aggessment, shall defer such assessment wntil such unit or the Power Station s
teturned o service ilowmg thar mainienanee ouage;

b Freteslinge

361 Based oo the assessment carried oot By the Contral Centre, it the Power Seation’s
Assessed Capactty is Tess Lthan the sum total of all congracted capacities of the Power
Statien having duretion of confracts in excess of one vear, the Seller shall not be
pernutied 1o declire the Availuble Capacity of the Power Station at 4 Tevel rreatep
thur ibs Asscssed Capacity, in which cade-

ap  Ihe Power Staton’s Net Cepacity shall be reduced 1o its most recen] Assossed
Capacity and Quoted Capacity Charges for the Ageregiale Confracted Capaciry
stuell b paad with respect to such reduced Power Station’s Net Cagsciy unitl the
nexl nsscazment by the concerned Control Cenlre.

by Further, the Quoted Non-Escalable Capacity: Charge shell be reduced by th
following:

B 123 kwh x [1 — (Assessed Capacity of the Pawer Starion)Power Station’s
Mol Capacity) ],

e the Aggregare Contrected Capacity of the Procurers shall be reduced
propartienately, sod the Availability Factor shall be caleulated by reterence o
thee reduiced Agprepute Contracted Capacity; in each csse with effect from date on
which all the Procurers jointly first requested the Comtrel Contre 1o ussess the
Puweer Station’s Net Capacily,

d)  the Capital Cost and each element of the Capital Structuce Schedule shall he
reduced in proportion 1o the reduction in the Apgrepate Contracted Capacity as a
result of thet derating,
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- 562 Ilat the end of subsequent demenstration of the Power Statlon’s Net Capacity by the
Seller ar the end of the six Month period referred to in Article 5.5.2, the Assessid
Capacily comes out to be saill less than the sum total of all contracted citpacilies of the
Power Station having duration uf contracts m excess of one yuir, the consequences
" mettzned m Article 5.4.1 shall apply on such Assessed Capaczity [or a period of ot
ieast ane year from such dete of demonstration of the Power Station’s Mt Capacicy
after which the Seller shall onee anain huve the righl to demonstrale the Power
5 satens Moo Capacily. The consequences mentiomed in Arficle 5.6.1 siall be
- rcdified based on the most recent Assessed Capacity ol the Power Statien,

" 5,63 ITthe Contiol Centre 15 vnable w assess the Power Station’s Net Capacily becanse of

2 events of circumstances bevomnd the Seller's ressonable contral, the Control Centre
shull reschedule an ussessment as soon a3 reasonubly practicable.
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f ARTICLE 6 METERING
h.1 Metery

Gl For mstallation ol Meters, Meter lesting, Meter culibrution and Meter readinge and all
matters incilental thereto, e Seller and the Procurers shall follow and be boumd b
the Central Electrcity Authority (Tnstalisrion and Operatian of Meters} Regubitions,
2006, the Grid Code and ABRT as amended and revised from time o time

4
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7 ARTICLE 7: INSURANUES
T Tervuaraares

LA The Seller shall eflect and marain vr canse to be efected and waintined dug g and
befisre the Operating Period, Insuninees againsl such risks, with such deduetibles ancd
wilh sueh endorsemenrs and co-insured(s), which the Prodent Uility Practices would
ardinanly merit mantenanee of und es requised under the Finanuing Agrccments.

1.2 Application af Insurance Proceedy

L.21 Bave as expressly provided in this Agreement ar the [nsurances, the procecds of any
msurance claim made due to loss o damage to the Pawer Station or any part of the
Power Station shall be Grst applicd o reinstatement. replacemont of renewal ot such
loss or dumaoe.

722 Il a Nutwral Force Mujeure Fvent renders the Power Station ne lomger coommically
urad technically vighle and the insurers undor the Insurances make payimiant ona “total
fss” or cquivalent basis, the Procurers shall have mo claim on sech proceeds of such
Insurance,

1.3 Effece on Hability of the Procurers

L31 Notwithstanding any liability or obligation that may atse under this Agresment, any
loss, demage, linbidity, payment, obligation or expense which is insured or fir which
the Seller can clam eompensution. under any Insurance shull not be charsed o or
pavabie by the Procurers:
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] ARTICLE 8: BILLING AND PAYMENT
H.1 Crenera!

B Ll From the commencement of supply of poewer, Procurers shall pay the Sellar the
moditlily Tardt Fayment, on or before the Due Date. comprising of Tariff far cvery
Conlricl Year, detenmined in aceardance with this Article & and Schedule 4 All
Tarifl Payments by the Procurers shall be in Indian Rupees,

Provaled however, if the Procurers avails of any Infirm Power rom the Pawer
staticn, then Procurees shall be liable ro pay only Energy Charges (a8 spplicable fur
the Contract Year in which the Infirm Power s supplicd or next Contract Year in case
10 Enerpy Charges ave mentioned for such Contmace Year), lor any Infirn Power
generated by any unit of the Power Station. The quantum of Infirm Power oererled
shull be compused Fum the energy accounting und andit meters installed at the Power
station as per Central Eleefricily Authority {Installation and Dperaton of Matcrs)
Regulatinns 2006 as umended fram time o time,

B.2 Defivery and Content of Monthly Bills/Provisional Bills

.21 The Seller shall issue to each Procurer a signed Mmnehly Bill for the inumedmiely
proceding Month not tater than Len (10} davs of the nexe Monih, Incase the Minthlx
Bill fior the mmmediately preceding Month s Jssued after ten (10 days of the next
Muonth, the Due Date for pavment of such Monthly Bill shall be extended b thirty
(30} days.

Provided that:

a il the date of commencement of supphy of power fulls during the perod
bBelween the first (1st) day and up 16 mmd including the Afteonth (15t day afa
Muonth, the first Monthly Bifl shall be issued fr the period until the List dey of
suich Month, of

I, ifthe date ol commencement of supply of power falls after the fiftcenth [ 1 504}
day of a Muonth, the first Munthly Bill shall be issued for the perid
commencing [rom the Delivery Date wotil the last dev of the immcdiare]v
following Month

Provided further that if o Monthly Bill is recetved on or before the second (Zad) day
of o Monthy, it shall be deemed te have been received un the scoond f2nd) Business
Dav ol such Monrh,

&£2.2  Each Monthly Bill and Provisional Bill shell include:

v Avatlubility and REA for the relevant Month for Monthly Bill and RLDC" 5 daily
energy account for Provigional Bill:
it e Seller’s computation of various components of the monthly Tuslf Payricnt in
aceordance with Schedule 4; amd
i supportiog date, documents and caleulations i sccordance with this Agreement. \4f
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8.3 Papment of Monthly Bills

831 The Procurers shall pay the umount payable under the Monthiy Bill on the Dug Date
Ly such accoenl of the Seller, a8 shall bave been proviously notfied b tho Seller in
accordnnee with Article .34 below,

232 All payments made by the Procurers shall be appropriated by (he Selfer i the
fo Lo wing order of priority:

1l Lwards Late Payment Surchargs, ifany;
1) towands the eerher unpad Moothly il s), if any; amd
i) wwards rhe then surrent Monthly Bill,

£33 All puyments required o be made wader thes Agreement shall onfv inelude sny
deduction or set afl foc

1) deductions required by the Law; aud

) amounts claimed by the Procurers from the Seller, through an invoice duly
Acknw ledged by the Seller, W be payable by the Seller, and not disputed hy the
Seller within thirry (300 days ol receipt of the said Invoice and such deductinn o
set-off shall be made to the extent of the amounts not disputed. Tt s clurified that
the Procurers shall be entitled 1o elaim any set off or deduction under this
Article, atier expiry of the said thiety (30} Davs period.

Provided further, the maximum umounes that can be deducted vr set-off by by
all the Procurers taken rogether under this Article in 8 Cantact Year shall nor
exceed Rupess Twenty Five Crores Omly (Re.25,00,00,000:4) anly, except under
suby Article (i shovs,

834  The Scller shall open a bank account st Lucknow (the "Seller’s Designated Acconnt™)
for all Tantt Pavments to be made by Procurers o the Seller, and noiily Procurers of
the details of such account af least ninety {90) Days before the dispaleh of the first
Muonthly Bill. Procurers shall alse designatc & bank acecunt at Lucknow (the
"Procurcrs” Designated Account™) for pauyments to be made by the Seller {including
supplementary Bills) W Procurers and outily the Seller of the detrils af such aceount
ninety (90) Days Defire the Scheduled Delivery Diate, The Procurcrs amd ke Seller
shall instruct their respective bankers to make all pavments umder this Apreement to
the Seller’ Designated Account or the Procurers” Desipnated Account, as the case
miay b, und shall notify either Pary of such instructsons on the same day

8.3.5  In the event of delay i pavment of 4 Monthly Bill by the Procurers bevond its Due
Date, a Lare Payronent surcharge shall be payable by such Procurers to the Seller st the
rale ol twa percent (2% in excess of the applicabic SBAR BT AT, oo L umount
af oulstaning payment, caleulated on a day o day basis (aml companided with
micnlhly rest)y, for each day of the delay, The Late Payment Surcharge shall be
clhaimed by the Seller through the Supplementary Bill. -

4
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8.3.6  For payment ol any Bill before Due Date, the fallowing Rebate shall be paid by the
Seller o the Procurer m the tallowing manner,

nl

3]

l

d)

| b Provasional Bill shall be mised by the Seller on the Inst Business Dy of the
Moath where the Capacity Charpes shall be based on the Declared Capacity {og
the entire Month and the Energy Chargos shall he based on ke Ffinal
mmplemented Scheduled Energy up o 25th day of the Month. Rebate shall be
payabic at the rale of two point two fve percent (2.25%) of the amount {which
shall be the full ameunt due ueder the Provisional Bill) eredited o Selfer's
aceount on first day of the Month add Rebate amonat shall reduce at the e of
ero puint zero five percent (1L05%) for each day, up to Gith (5thy dav of the
hlcimth,

Applicable rale of Rebate ot (a) shove shall be besed on the date on which
payimeat kas beenactually credited o the Sellers aecount, Any defay i teansler
of money to the Seller's account, on account of public heliday, bank holiday or
uny other reasons shall be o the accoun: of the Provurers,

Pard petcent (2%) Rebate shall be provided for credit of pavinent 1o the Selless
acconit mode within one (1) duy of the presentation of Moeathly Bill for (he
Momth for which the Provizsional Bill was raised sarkber,

For credit oo Seller’s aceount made on other davs the Rebate on Munthly Bill
shall be us under;

Number of l;l:ig.-a: befre Rades of Rebate applicable
Due Date of Mionthly Bill

29 T percent (2,005
Each day thereafter up o e Twa porcent (2%) less [0.033% x
Crue ate (20 less number of days before Due

Lrate when the payment is made by
ihe Procurers)]

I case ol presentation of Monthly Bill beyond the sixth (6th) daw of the Maonth,
el pereent {29%) Rebate wall be applicable only on the day of presemeation of
Miothly Bill and bevoasd that Rebate will be applicable as per the takle nbove,

Rebute of two point two five percen (2.25%) o two peme Fere five percent
{2.05%0) wall be available to the Procurers who credits one hundred pereent
CLO%0) of Lhe Provisional Bill within first Gve {5) davs of the Month to Seller's
aceaunt’ desgnated accounl and balanee amount, itany, based on Monthly Bill
tas per REA) within the Monih,

In the event anly parl amount of Provisianal Bill is eredited to the Seller’s
account, within fmwst fve [5) davs and the balance amonnt is credited to the
Sellers acconnt during other davs of the Month, Rebate will be paid on such pan
amodinl, L the rate of twe percent (2%) plus zemo point zere three theee P
(0.033%) per day for the number of days eaclier than the 6th dey when such pant

amount is redited to the Scllers’ account; Ao i\ g
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5} The above Rebate will be allowed only to the Provuren's) who eredits 1o the
Sefler’s account the [ull Monthiyv Bill

B) Mo Rebate shall be pavable an the Bills raised oo sesount of Change in Law
relatiog o tuxes, duties oml cess;

i 1l the Provisicnal Bill has ot been paid by the date of receipr of the Monthly
Bill then such Provisional Bill shell not be pavable, provided n case the
Provisional Bill hus already boen paid, then only the difference Lelwsen the
Meuitlily Bill and Provisions] Bill shall be payvahle.

#.4  Payment Mechanivm
Loiter of Credir,

#4010 The Procurers shall provide o the Seller, in respeet of pavment of its Monthly Bills
andior Sugplementary Rills, a menathly unconditiona), revalving snd irevacalile letier
ul eredin (“Letter of Credit™), opened and maintained by the Procurers, which may he
driwn upon by the Seller in accordance with this Article, The Procurers shall provide
the Seller drafl of the Letter of Credit proposed Lo be provided to the Seller six (6)
Manths hefiore the Scheduled Delivery Uate or Revised Schodiled Drefrvery Dite, ns
the case may be. Further, the Letier of Credit shall be provided rom the bank which is
appointed &5 Defiull Eserow Agent under the Defiull Fseromw Agresment,

842 Not later fhan one (1) Meoth before the Scheduled Delivery Date or Revise:d
Stheduled Delivery Date, as the case muoy be, the Procurers shall through 8 scheduled
bank al Lucknow open a Letter of Credit in favour ol the Seller, 1o be made operadive
from & date prior to the Due Dare of its Grst Monthly Bill under this Agrecment, The
Letter uf Credit shall have a term of twelve (12 Montlis and shall be renswed
antieally, Tor an amount equal 1o

1 for the Orst Contract Year, equal to one poml one {1.1) tliges the estimated
average monthiy hilling based an Mosmative Availabality;

i} for each subsequent Contruct Year, equal o fhe vne point one {117 rimes the
average of the monthly Terdff Pavinents of the previous Comtract Year

Pivvided that the Seller shall not draw epon such Letrer of Credit prize e the Due
Date of the relevant Monthly Bill andior Supplementsry Bill, and shall not mske mome
than voe drawal it a Month,

Provided farther thal if at any time, such Letter of Credic amount falls shart of the
amount gpectfisd m Artiels 842 otherwise than by reason of deawal of such Letler of
Credic by the Scller, the Procurerrelevam Procurer shall restore such shortfall within
seven | T) days,

843 The Procurers shall canse the scheduled hank manimg the Letter of Credit w intimate
the Saller, in writing regarding establishing of such irrevacable Tetter el Credit,
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tnoease ol drawal of the Letter of Credit by the Seller, in accordance with Article 84,
the smonut of the Petrer of Credie shall be seimstuted m potordanee with the Lerms o
Asticle £.4.11.3.

It the Procurer{s} fails v pay a Moghly Bifl or Supplementary Bill or part thereo!

within and including the Due Date, then, subject to Article 8.6.7. the Scller muy draw
upen the Letter of Credit, and aceordingly the bunk shall pay without any reference or
matructicns  from the Procurer, an amoumt equal 1o such Manthly Bill or
Supplementary Bill or part thereol plue Late Payment Surcharze, f appliceble; n
acerdance with Article 8. 3.5 above, by presenting 1o the scheduled Bank 1AL, THe
Letter of Credil, the following decuments:

3 & copy of the Monthly Bill or Supplementary Bill which b remained unpaid
hy the Procurer;

It} 4 verlificate fiom the Seller ro the effeet thar the bill ar item (1) above, ar
specilivd part thereoll is in sccardance with the Agresment and bas remained
unpaid beyvond tse Due Date; aul

iy vekoulatzns of applicable Late Payment Surcharpe if any,

Fuither, on the occurrence of such an event as envisaged herein, the Seller shail
immedivtely inform all the Procurers of the spid Gulure nf the Procurers to pay the
Maonthly Bill or Supplementary Bill or part thereolund shall send regular updales 1o
all the Procurers, which shall not be less than ane (1} day in every week, cantaining
defails of the amounl clamed by the Seller as per the provisions of this Article aml
paymenls made by the I'rocurer pursiant wesech claim,

Vhe Procurer{s) shall ensure that the Letter of Credit shall be renewed not Bater than
forty five (450 days prior W its expiry.,

All costs refating o opening and mamtenance of the [etrer of Credit shall be horne by
the Procurers, however, Letter of Credit negotiation charges shall he borne and paid
by the Selter,

Where neceseary, the Lewter of Credit may olso be substituted by an wewzomlitional and
imevocuble hank puarimtes nroan eguivalent instrument as mutually ageeed by the
Procurers and the Seller.

Upon fulfiliment of the conditivns mentioned ander Arlicle %4 119 the Loteer of
Credil amount 25 mentioned in Article 8.4 shall he chanped to one (11 tme dhe
averige of the Monthly Taridt Puyments of the previous Contrset Year instead of ane
pownd cme (1.1} times the average of the Monthly Tarift Puyments of the previous
Cantract Year,

Collateral Arrangement

| Az a further support for the Procurers™ abligations, en or poar to the Effective Date,
the Procurers. the Seller and the default escrow agents shall execute separate Delfuul
Lscrow Agreement {referred as *Defhult Tuserow Apreement™) for the establishment
and cperation of the Defaull Eserow Account m favour of the Seller. throuzh which
Lhe: revennes of the Procurerrelevant Procurer shall be routed aml used as per the

lerms of the Defaul Facrow Apreemerd, The Procurers, defanlt escrow agerpamt Y-
[ : ; "
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the Seller shall conmtemporaneously with the execution of the Defiull Tscrow
Agreementls) enler into separate Agreement{z) to Hvpotheeate Cum Deed of
Hypotlecation, whereby the Procurers shall agree to hypethecate, 1o the Seller.
cffective from fory five (431 davs prior 10 the Scheduled Delivery Date or Revissd
Scheduled Delivery Date, as 1he case maybe, the amounts w the exfent as reguirsd
for the |etter of Credit a3 per Article 842 rowted through the Defoel Laorow
Aweeunt{s) and the Keceivables in acourdance with the terms of the Agreement fo
Hypotheeate Cum Deed of Hypothecatson, The Defimll Eseraw Apresmnentis) and
the Agreement(s} to Hypothecale Cem Deed of Iypothecation are colleorively
referred to as the “Cnllzteral Arranzement[sy™. The minimom revenue flow any
Manth i the Defanl Bserow Aceount{sy shall be at leasr cqual w the smount
required for the Letler of Credit as per Asticle §.4,7

Provided thot the Procurers shall enswre that the Seller has frsl mmnking chajae un
the revennes routed through the Defasl Ezerow Accounts and (he “Reccivables” i
accoridance wath the terms of the Agresments o Hypothecote Cum Deed af
Hypothecation. Howewver, such first ranking choroe shall be on the amounfs. i
excess of amounts, which have aleeady been charped or agreed to be charged pricr 1o
the date of the execution of the Defaull Escrow Agreements,

841502 O the pecwrence of all ol the following events in reapecl ol a Procuree:

LA penod of not less than teonty-four (24) Months  from PDelivery Date, has
elapaed; and

. The Procwrer lue schicved, for its sbilicy 0 honour its Tarll Pusmcnt
obliations to the Seller under this Agreentent, a credit tating of ‘A’ ur berer,
tram a SEBL registered Indian credit ratiuy agency, consistentdy for a pericd of
at least three (3) vears: and

i Immedsately prior 4o the three (31 vear period mentioncd in sub-aricle i}
showe, for a period of ar least lwelve (12) Months thers bas been no Procirer
Event of Defaull under Article 11 of this Agreement,

the Procurer shall intimate the Seller i writing of the vceurrence of the same and its
intenticon to discontinue the Callateral Arrangement, If the Seller desires 1o comisnue
with the Collateral Ammumgement, it shall intimate the same Lo the Pracurer in WTIing
within thirly (30} davs of receipt of intimation From the Procurer and in such case
the Seller shafl be liable o bear the costs of continuation of the Collaters]
Arrangement with eflect friom such date. o case the Seller fails 1o respond ot agrees
o discontime, the Collatersl Asvangement shall forthwith scase and Lhe Defill
Escraw  Agreement(s) umd the Agreementis) to Hypuothecate Cum Deed  of
Hypothecahon shall stamd terminated 83 per terms theread

Provided that in case ol any of cond tions mentionsd under (10, (i) or (i) in Article

8.4.11.2 ceases wo be true, then within ninety (90 davs of the occurrence af anch
event, the Procurer shull remstate the Callateral Arrangement, at its 0w cost.
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R4 113 [Fthe Letter of Credit is insufficient o pay for the due payments to the Seller or i
not replenished for the drawals mole, then within a period of seven (7) davs from
the dale such shortiall m the Letter 6f Credit ccours, the Letter of Crodir shall be
reimstated b the requisiie amount specified i this Agreement. and in the meumer
specilied in the Delault Eserow Agreoment.

8.5  Third Party Sales on Defunlt

8.5.1  Upan the eccwrence of an cvent where the Procurers has' hive not muds pasvment by
Lher [ee Mrte of an invoe f'.l'll"i:l'ngltl the l"':vl.'r-.-'l'l'u.'::.lr Mechamism |1.|'|\_'|1..'E|_1{_-;.;] in Artiele 8.4
af this Agrecment, the Seller shall follow the steps as enumerated in Articles £.5.23
aml B.5.5.

O
!_.ll
Fa

i Llged-

853 Onthe occurrence of the event mentioned in Article 8.5.7 and afier gving a nofice of
At least seven (7) days to the defauling Procureris), the Seller shall have the
nhligaten o offer twenty Gve (25) per cent of the Contracted Capacity pertaining fo
such defeubting Procurer(s) [(“Default Efeclrieity™) to the ather nan-defwling
Procurers. The non defaulting Procurers have the rizht to receive the whole or any
part of such Delaul Electricity by giving a notice within o farther twao (X} Busingss
Drays, i the Bllowing mannce

A In ruties equal o their then exsong Contracted Capacities al the same TarilT s
winld have heen applicable to the defauliing Procurer, Peovided that, if any of the
nen-delzolting Procirens) does not elect to receive the Defunlt Electricily =0
attered, the Seller shall offer the balunce of the Default Flectricity to othar non-
defaulting Procurer(z) st the same Taridf in proportion T ther addtio)
reyrement &5 intimated.

b Ata lower Tenff as may be specificd by non-defuufting Procurens) tn the extent
nf thew capacity requirements, m descending erder of the Tarilf. Provided that, the
seller has the right o obtain teff quetes Tom third parivis} tor sale of Defaul
Eleatricity s requizitioned wnder (1) above. The et Quiotes recerved from the
nem-defaulting Procurer(s) and such third parlyis) shall be ranked in descendimg:
onder of the tacill end the Scller shall sell Default Eleetricity in such descending
wrder and in chmpliance with Article 8.5.4., 1o the extent applicalle.

In case of both {a) and (b) abowve if mon-defaulimg Procurens) receive Delful
Electrierty, then, subject - applicability of Artecle $.4.10.3 of this Agrreament, such
oen defaulring Prucurer(s) shall within seven (7} duys of exercisig the right of
eiection, cither open an additional Letter of Credil? enhance the existing Loiter of
Credit in accondmoce with the principles set forth in Article 5.4 or inerease the valye
ol eserow cover under the Defanlt Escrow Agreement and related securty dider
Agresment 10 Hypothecale cum decd of Hypotheeation e secure pavment for that it
el the Detanlt Electneity as such non-defaulting Piccurer elects to receive,
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Provided turther that if the mon defanlting Procurens) continge o receive Default
Electrieny for period more than twoi2) manths then within two (21 Manths of
electom by the non-defaulting Procurers) 23 mentioned above, unless the event
outhined i Article 859 has occurred,. snch Mrocureris) shall vpen o Letter of
Creshitfenbance the exmsting Letter of Credit inaccordance with Uhe principles set Girth
in Aricle 8.4 and shall terease the value ol ezcrow cover under the Default Buerow
Agrcement und related Agreement to Hvpethecation cum Decd af Hvpothecation

Provided that 1n case the events menricaed in Article 84012 (i), (4) and (@) are trog,
then the requirement with respeet 1o Default Escrow Agresment and Agrecmeil o
Hyputheeate cum Deed of Hypotheeation i this Article 853 shall be applicable 1
per Artele 8.4,11,2,

sa4 Iall the non defaulting Procurers do oot make rhe election to raceive the Defaull
Elevtrivity or a part thereof, within twe (2) Business Duys of it Being so otfered ynder
Article 8.5.3, or all such nun-defaulting Procurers expressly waive their firse right to
receive the same, the Seller shall have the nglt (bul not the obligation) to make
avinilable und sell the Default Electricily or a part thereof tn 8 thicd purty, namely:

0. any cotsumer, subjeet W appheable Taw: or
b sny heemsee under the Eleciricity Act, 25

8.5.3 I the Collatern] Arrangement is nnt fillly restored b the defaulting Procurer within
thirty (30} daws of the non-payment by the de feulting Procursr of an Invoice by s
e Mhate, the provisions of Article £.5.2 or Aricle 2.5.3 (25 the case may be) and
Article 854 shall apply with respect 1o one hundred per cen (10U%) of the
Contracted Capacily. Provided that m case the events mentioned (n Article 84,112
(%), diip and (i) are true, then this Article $.5.5 shull be applicable,

B850 Inthe case of Arlicle 8.5.4 or 855, the Seller shall cosure that gale ol power to the
sharcholder(s) of the Seller or w any dizect or indicesl Affiliate of the Saller the
shimehalders) of the Seller is o at a price less than the Energy Charges.

8.5.7  Inease of thind party sales or sales to any other non-dofa ulting Procuwrers sy permitued
by this Aricle 8.5, the adjustment of the surplus revenuc over Energy Charpe
tuppheable o the defanling Proewrer) atigbutable o such Defauld Electricity - sihl,
shall be adjusted as undey

up the surplus up o the Tanff shall be used towards the extinguishment of the
sibsisting payment linbility of the defimltng Procurer towsnds the Seller: aid

) the surples i any above the Tarifl shall be retained by the Seller.
#5385  The lability of the defaulting Procurer towardz misking Capacity Charge payments to

the Seller gven for Defoult Eleetricity suld to thisd parties or oiher mon- defaulting
Procurer or remaining unsold during such periods will remain une ffeeted

L e

AN P\

‘u’ I'I!f < IrE

FM‘H'I’..‘J:'.‘!‘EJ.I"EMI:."I Wilran ST |".*'|~l":'|-.:]1.ll Yiliaig Madasrine? li Wil Thakehizanzhal ¥idwil h_}E H{ﬁ;;"“ PR.I:I'I-I.T
Mican il Mepomi Liininet Toon Slpam Lissired Wiran higim Lizied L ommamys L

|_ 5 47




- PERA far lang lerm power provwranes andes (e -]

: 350

8.6

3461

B.6.2

843

Provided such Capaesty Charge payment linhilies shall cease on the dare which neenrs
om the expiry of a period of waximum of three (3} vears T the date of ocoorrence
uf a Procurer Event of Defaul under Article 11.2.1 (i), provided of prior tosoeh dane
such Precurer Event of Delaull has nor ceased und resular supply ol power far «
pericd ot At least aimety (9 contimions Days has not acowreed.

Sules o any persen of Party, othed tan the defauling Procurer under Arlicle £.3,
shall cease and regular supply of power o the defaulting Procurer in avcordance with
the provisicns of this Agreement shall commence und be restored on the laer of the
o ollowing dates er any date before this Jate at the eption of Seller-

ab the day enowhich the defauliing Procurer pavs the amount due © the Seilier and
remews the Lotter of Credit and restores Delaule Fscrow Account (1F applicable) ai
mentioned i Aricle 3.4 11,0 0r

Bl the dare being “x™ duys from the dale on which the defaulting Procurer pays the
amerunt due 10 the Seller, where *x™ davy zhall he caleulated in accardance with
Schedule 2,

Disputed Bilf

Ifa Party does not dispute a Monthly Bill, Provisicnal Bill or 2 Supplemintary Bill
raised by the other Purty by the Due Date, such Bill skall be taken as conclusive.

It & Parly disputes the amount payable under o Monthly Bill, Provisional Bill or o
supplementary Bill, as the cese mav be, that Purty shall, within thirty {30} days of
receiving such Bill, issue 8 sotice (the "Rill Dispute Notice") fo the mvoicing Farty
selling nut;

11 the derails of the dispated amount;
1) s estiminte of wihat the correct smount sheuld be: and
ii) ol written materiu! i suppoct of its ¢laim.

If the mvoicing Party sprees to the clum raised in the Bill Dispute Notice issued
pursuant to Article 8.6.2, the myvorig Party shall revise such Fill within seven (73
ciays of recerving the Bill Dispute Matice. The disputing Purty shall therealer within
seven (V) Days of receiving the mvised Bl fram: the myvoicing Marly, make the
payinent thereunder, and il the disputing Porty haz already made the excess PRLYTRCI,
the mvoicing Party shall refund o the disputing Party sueh excess amount within
fifteen (15) days of recerving the Rill Dispute Motice. In such a case excsss amnniil
shll be refunded along with mtercst at the same mte us Late Paviment Surcharge,
which skall be applicd from the date nn which such excess pavment was mude by the
dispriting Porty to the invoicing Pamy and vp-to and meludinge the date on which such
payment has been received as refumd.
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5.0.5

8.6.6

bR

Boa

If the wvoicme Parly does not agree 1o the claim raised in the Bail Dispute Nobice
13sued pursuant e Armiele 8.06.2, it shall, within fifteen (15) days al recenving the Hill
Daspute Notee, furnish a potice (Bill Disagreoment Notice) o the disputing Pucly
providing:

1) reasons for s disugresment:
i} its estimare of whiet the correct amount should be: and
i} atl written matenal in suppor of its counter-¢laim

Lipon receipt of the Bill Disagreement Notge by the disputmg Party wider Article
8.6.4, authorized representativefs) or a director of the board of directors’ member of
boand ol the disputing Pacdy aml the mvaicing Party shall meet and moke best
endesvaurs o amicably esolve such dispute within Gilieen (15} days of receipt of the
Bl DHsagreement Motice.

[{ the Parties do not mmicably resolve the Dispute within fifteen {15) days of recemt of
Bill Dispgrecment Motice pursuant 1o Atticle 2,64, the marter shall be relimed to
Drzpute resalurion in accordunce with Article 14,

I caze of Dispured Bills, it shell be apes t0 the poerieved Party 1o approach the
Appropriate Contnissicn For Dispute resolution in accordance with Arlicle 14 and
dlso for interim orders protectinge its mterest including for orders for interim PEVITICTE
pendmyg [Hspute reselution end the Parties shall be bound by the decisian of the
Appripriste Commission, including m regard o interest or Late Payment Surcharge,
ilany direeted o be paid by the Appropriate Commission,

Ita Despule regarding a Mouthly Bill, Provisional Bill or a Supplementary Bill is
sertled pursunnl te Atticle 8.6 or by the Dispate resoluticn mechanism pravided in this
Agrectnent in levour of the Party thal assues a Bill Dispute Notiee, the other Party
shall relund the smount, i any incorreetly charged amd eollected  Gom the disputing
Party cr pay as required, within Gve (5} davs of (he Dispuste either being anicsbly
resolved by the Parfies puersuant o Artele %685 or sottled by Dhapule resclotion
e hiamism along with interest ol the seme rate as Lote Payment Surcherse from the
ilate on which such pavesenl had been made o the mvioicing Parly or the date on
winel such paymenl was originally Jie. ey may be applicable

Far the avoidance of doubt, if is clacified that despite a Dispute regarding an Tnvoce,
the Procurer shall withour preiudice t it their right W Despute, be under sn
obligation W muke payment. efthe lower of (2] an amount equal 1o simple avernge of
last three (3] Months Tnverces (being the undispuled portion of such three Months™
rpviives) and (b)) Monhly Invaes which is being disputed, providie] such Monthly
Bill has been russed based on the REA and in aceordance with this Agreement.
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8.7

8.7

52

5.8

o

282

L

Quearrlerly and Anmual Reconciffation

Tha Parties scknowledoe tal ol payvmests amde against Monrthly Bills, Provisional
Billi and Supplementary Bills shall be subjeet o quarterly reconciliation. at the
Fegimmg of the following quarter of eaeh Conrmact Year and annual reconcdwlion al
the end of each Contract Year to take by sccount BREAL Tarift sdjustment pavments,
Toritt Rebatc. Late Peyment Surclarge, oroony other’ reasenable circumssance
provided under this Agrecment.

T he Parties. therefore, peree that a3 soon as all such data i respect ol any guarter of o
Contract Year or o full Conteact Year as fhe case may be has been finally verified and
adjusted, the Seller and Piocurers shall jointly swn such reconcihation stetement.
Within [feen (15} dayvs of zigning of a reconcihation smiement, the Seller oc
Procurers, as the case maw he, shall fmse o Supplementary Bill for the Taritt
adjestment payments for the relevant quartery Contrect % ear and sholl make payment
af such Supplemantary Bill for the Tanlf adjustmenl payvments foc the ielovaint
quarter’ Conteact Year, a3 may be due ug o resull of such reconciliation. Lste Paynwent
Surcharge’ micrest shall be payable in such g cuse [om the date on which such
pavmenl hid been made to the mvoicing Party or the dute on which any payment was
originally e, as may be applicable. Any Dispute with regard w0 the above
reconciliation shall e dealt with 1 wecordance wilh the provisions af Article 14

Puyment of Supplementory Bilf

Cither Parly muy raise a bill on tho ather Party (" Supplementary Bill") for peyment on
aovounl el

i Adjustments requited by the Regiong! Energy Account (ifapplicable);

i) Turilf Pavmenl for change in parameters, pursusnt to provisions in Schedule 4; or
i) Chanoe in Lew as provided in Acicle 14,

and such Supplementary Bill shell be paid by the olher Pariy,

The Procurcr(s) shall remit all amounts due under 8 Supplementary Bill ruised by lhe
Scller to the Fcller's Designated Account by the Due Lwate and nobify the Seller of
speh remittance on the same day or the Seller shall be elizible o drve such amounts
through the Letter of Credit. Simalardy, the Seller shall pay oll ameunts due under o
Supplementary Bill maised by Procurer by the Due Date e concerned Trocurers
designated bank acoount und nulily Procurer of such payinent on the same day. For
siech payments by the Procurer. Hebale as apphiceble o Monthly Bills pursuant to
Article 236 shall equelly apply

Tin the cvent of delay in payment of a Supplementary Bill by either Party beyoml s
e 1ate, a Late Pavment Surcharge shall be poayeble a1 the same terms applicable to
the Menthty Bill in Article 8,15

The copies of all potieey offers which are required to be sent as per the provisions u[

this Article &, shall be sent by a Party, simulancously to all Pares. o E -
£ ; Lo
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ARTICLE % : FORCE MAJELRE

Definitiony

In this Article, the Dlowmg terms shall have the tollowme meanings:
Affected Party

An alfected Party means any ot the Procuers or the Seller whose performance has
been uffected hy an cvent of Foree Majeure.

-Mof Llsed-

An event ol Fornce Majeure alfectmg the CTUS STU or any other agent of the Seller,
which has affected the ransmission facilities from the Power Sttion W the Delivery
Pomt, zhall be doemad o be an event of Force Majeure aftecting Scller,

Any evenl of Force Mejeure affecting the performance ol the Seller contractors shall
be deemed Lo be an event of Force Majeurg affecting Seller only if the Foree Majeure
evenl 15 atlecting and resulting in:

a)  late delivery of plant. machinery, equipment, materids, spare parts, Foel, water or
canstisbles for the Power Stabnm; or

B} udeliy m the performance of any of the Seller's conlmuctors.

Smmilarky, any cvent of Force Majeurs affecting the perfarmanee of (he Procurens’
contrector for setting up or operating Interconnection Fasilitics shall be decimed o be
ngvent of Foree Majewre affecting Procurers cnly if the Farce Majoure event is
resuliing moa delay in the perfirmance of Procuer™s contraclors,

Force Mafeure

A ‘Force Majoure® means any event or ciroumstance ot combination of events and
cireumstances mcluding those stated below that whelly or partly prevents ar
ungvoidably delays an Affected Pacty in the performance of its obligations under this
Agreement, but only if and o the extent thal such events or circumstances are nol
wilhm the reasonable control, directly or indivectly, of the Affected Party and could
it bivee been aeoaded of the Attcered T"ﬁ:l;_'.-' had loken reasonzble carc or |3.n|'|'|p-|_i_;|3|_|
wilke Prodent Uil Practices:

i Matural Force Majeure Events

act ot God, includng. bul not imited Lo lightming, drovght, e and explozinn (o the
extent onginating from o sourve exlernal to the site}, earthquake, volanie eruption,
landshide, flocd, cyelone. fyphoon, tomado, or exeeprionally adverse weather
conditinns which are in emcess of the statistical messures for the Iast hundred | LN
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il. Non-Matural Foree Majeure Events
L. Darecl Nen-Natural Foree Majeure Events attributable to the Procurens)

i) Matonthratwon or  compulsory  acquisiion by any  Indian Governmental
[natrumentality (under the State Government(s) of the Procurer(sh or the Centrnl
Cavernmacst of India) of any marerial assets or nghts of the Sefler, ar

B the wnlawtul, wireasomable of discriminatory revocation of, or refiizal o renew, oy
Consenis, Clearances and Permils required by the Seller o perlorm ils obligulions
under the REP Doowents or any unlaw [ul, unmeasonsble of diserimimalors refisal to
grant any Consents, Clearunces and Permits required for the development’ cperation
of the Power Station | provided that 8 Competent Court of Law  declires the
ressocation or reliusal (o be undwwful, unreasonable and discrimimalory und strikes the
same diran

ch any otht unlaw lul, unreasenable or dscrimmatory action on the part of an Indian
Liovernment Instrumentality (under the State Governmenn{s) of the Procurers or the
Cemtral Government of Indiap which s direeted against the supply of power hy the
seller to the Precurers, provided that o Comperent Court of Law declures the sction
b be unlawtial, unteasonable und discrimmatory and strikes the sume down.,

2. Darect Non-Matural Force Majeurs Events not attributable to the Procureris)

a) Matwonolicalim  or compulsary  scquizition by wny Indian Covernmental
Inserumentility {other than those uwnder the State Government(s) of the Procurers) of
any material aszsels or nzhts of the Seller; or

Al the nalaw ful, unreasenable or dseriminatory sevocataon of, or refusal to renew, any
Cangents, Clearsoces und Permits required by Seller w perform its abligaticns wnder
the RFF Documents or asy unlivw [ul, unreasonable ar discriminatory refusul tn grant
any Comsents, Cleurunoes and Peomits requered for the development ¢ operation of the
Power Station . provided that a Competent Court of Taw declares (he revocetion or
refissal to be unlaw ful, unreasonable and dizeriminatory and sirkes the same down

el any ether unlaw ful, unreasenable or diseriminatery action on the part of an Indian
Governmenl Instrumentabity {(other than those under the Stale Governmentis) o the
Procurers or the Central Government of ladia) which is directed agaimst the supply of
power by the Seller to (he Procurer(s), provided that a Competent Court of Law
declares the action to be walawful, wireasonable and discriminatory and strikes the
st dowarn

1. Indirecr Mon-Matural Foree Maejeure Events
a) amy wel of war (whether declared or updeclared ), invason, armed conflict or act of

freigh enemy, blockade, embargo;, revalution, riol, insurrection, termoriat or militacy
actici o'

: £ A
’ | P 5 I. ""j{l. = ||
L N W l NS
II - } .,-"-, | { ” TR, ’é._y_
T = = S R e —— 'y
|"-l=l="irr|r-.'|:l1"-":n'.l_ﬂ.|l \iman Fursrbul Vil Wimm E:I.MH-‘%N' Widyui Daknbimhechal Vidyni RSk %_Ena-:l'h'm::_"?
Migamm Lirral e Limmibesd wiran Bipaen il Wiran fosnn Liniial e Timiled
| o




Pl A for

bom e T powes procercmant ander Case |

94

9.4.1

|

Pigiarm Liinile:d

/
: L4}
J‘a::.hunuu.'.'ﬂ."-'ld:.'m Wiren Purvinda’ Wiy Vilmn 5.1_:{;,-?__-1.,-

) radio gorive cotliminalion or iomising radimticn originating om g source m Indss
or resultmg from-another [eddirect Non Matural Force Majenre Bvens melioied above
cxcluding cucumstances where the source or canse of contamination or radintion s
Broarght vr las been brought inlo or near the Power Station by the Affected Party or
thuse emploved or engaged by the Atfected Purly.

o Industry wide sirikes and labor disturbances having & natsonwide impact in Indin.
Fovce Mafeure Fxclusivns

Force Majeure shall not incinde (1) any evenl or creumstance which s within the
reasonahle enntral of the Parties and (2} the ollowmg conditions, except 1o the exlent
that they are consequences af an event of Torce Majours:

a, Unavielobilny, fote  delvery, or changes in cost of the plent. machmery,
aquipment, malerials, spare purts, Fuel or consumabics for the Power Station:

L. Deelay in the performance of any contractor, sub-cumtractor or their apems
gk luding the conditions as montioned n Aricle 9.2

¢. Mon-perlormance resultmg from normal wear and tear tepically experenced in
power genetalion matenals and equipinent;

d. Strkes or lnbour disturbance at the facilities of the Alfscted Pamy;

e losulliciency of Ginances o1 funds or the agreement becoming onerons to pertorm;
il

£ Noon-perfermance Gaused by, or comnected with, the AfTecied Pariv's:
L Megheent or mtentsomal sors, Cmers O Grssons:
il Fatlure o comply with an Endian Law; or
m,  Bregch of, or delaul under this Agreement or iy olher REP Docoments
Notfivation of Fovee Majenre Evenit

The Allected Party shall give notice 1o the other Parly of amy event of Force Majeurs
as so0h s reasenably practceble, bul not later than seven |_'?:| duys afier the date on
which such Party koew or should ressomably have knewn of the commencement of
the event of Fores Majeure. IT an event of Farce Majeure results in s breakdown of
commusications rendermg it unreascnable o give gotive wilhin the applicable time
limir specified herein. then the Party elaiming Force Majeure shall mive such sotice as
soon 83 reasonably procticable after remnstatement of communications, but not later
than ome {1 day afier such renstatement.
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Provided that such notice shall be u pre-condition to the A ffected Pasty's entitlemunt
to claim relief under this Agreement. Such notice shall mclnde full particulars of the
event of Force Majeure, its effects on the Party claiming celiel snd the remedial
wessures propoesed. The Affected Party shall geve the other Taty repelar (and nol kess
than maonthly) repoms an the progress of those remedial meazures and such othe
micrmatian as the other Party may reasvnably request about the Foree Majeure Event.

832 The Aflested Party shail give notice 1o the: other Parte of (i) the cessation of the
relevant event of Force Miajewrs; and (1) the cossation of the effects of such event ol
Foree Majeurs on the performance of s nights or obligations under this Asreement,
as seon as practicable after becoming aware ol each of these cessations,

. Exezy v Peefore and Deiy ve Mg

061 To the extent not prevenred by o Force Majeurs Event pursuant to Article 9.3, the
Affeceed Party shall confinue w perform i oblipations parsuant to this. Agreement.
The Adfected Party shall use #s reascoable elfforts to mitigate the effect af any Force
Mlajeure Lvent o8 sonn as practicahle.

VT Avallable Relief for a Force Majewre Lvert
271 Subyect o thos Artwle 9

(2 0 Parly shall be an breach ol s ebligations pursuant to this Agreement except
1o the extent that the performance of s abligarions was prevenled. hindered or
delaved due 1ooa Fomce Majeurse Event;

{1 eviery Parly shall be entitled to claim reliet in relation to o Foree Majeore
Event o regied Lo ils obligalwns, ineluding but not limited 10 those speciled
wnder Article 4,7

{<) Fur the svoudance of doubt, it is elarified that oo Tanff shall be paid by the
Precurers for the part of Contracted Capacily vr parl thereof affected by a
Matural Fopoe Mogewrse Event allecang the Seller, for the dutaizn of sush
Natural Force Mujeure Event aflfecting the Selier, For the balunce part of the
Conrracred Capacily, the Procurers shall pay the Tarnift to the Seller, provided
during such penod of Matural Foree Majeure Evenl allecling the Seller, the
balance part of the Power Station s declarcd to be Available for scheduling
and dispitch as per ABT for supply of power by the Seller 1o the Procurers:

In cose of o Natuml Force Majewre Event affecting the Procurers no 'anff
shall Be poid by the Procurers o the Seller for the duration of such MNatural
Force Mapemre Eventl affecting (he Procurers ;

(i) I the average Availability of the Power Station 15 reduced below eighty
porcet (0% for over two (2 consecutive manths o for any non conseculive
period of four (4] munths both withm any contimons period of sy (60)
Manths, a5 a resoll ol an Indirect Non Natural Foree Majeure Event, then, with
effect [rom the end of such two (2] consecutive months or four (4) non
conseculive months so long as the daily average Availability of the Power
Stabion contimues to ke reduced Pglow eighty percent (80%) as a resule -::-_’r'fﬁt}:;_;'g;,";;
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Indweet Non Matural Force Majeure Event of any kind. the Procurer(s) shall
make payments tor [kehe Service, subyect W0 a maximum of Capacity Charges
hased on Mormative Availability which we duc under the Financing
Agreements und these amounls shall be paid from the dute, being the later of
#) the date of cessatron of such Inditect Won Matural Force Majoure Event and
b} the completion of sixty (60} davs from the recegt of the Finencing
Agreements by the Procurers from the Seller, in the torm of an increese in
Capacily Churpe.

Frovaded payments for such Debt Service shall be Hmited w the Debt: Serviee
proportional o the Contracted Capacity of the Procurer(s] fom the Power
Stanen.

Provided such Capacity Charge merease shall be detenmined by Appropriate
Commission the basis of putting the Seller in the same econome position as
the: Sellér would have been in cuse the Seller had boen paid Debl Sepvice n o
situation where the Indirect Non Nawwral Force Majonre Event Dad m
oeurred.

Provvided that the Procurens will have the sbove obligation to make payment
[or the Debt Service ondy (&) atter supply of power Fom the Power Station
affected boy such Indircct Non Natural Toree Majeure Event has started, and
tb) only 1if n the absence of such Indirect Mon Notural Feree Majeure Fyvent,
the Avalability of Power Station wonld have resulied m Capacity Charges
equal 1o Debl Service,

1] If the average Availahility of the Power Station 158 redeced below Normulive
Availability for over two {2) consecutive months or for any non conseoutive
period o four (4) manihs both withm any continnons period of sixty (60)
Mlonthe, i oo resul of & Parces Mon Matural Force Majeure Event attributable
o the Procurers, then, with ctfect fom the end of such twen (2} consecutive
monlks or Lur {4} non consceutive months and for so long as the daily
averiage Avanlsbility of the Power Station of the Seller continues to be reduced
below Nommalive Availability a5 a result of @ Direct Non Matural Foree
Majeure Cvent atinbutshle to the Procurers, e Seller may clcet through 4
written tstwe W lhe Procurers, to deom the Availubility 1o he equal to
Mosmmmative Aveilability rom the end of such (wo (29 conmsecutive maomnths ar
fonr (41 mon conseculive mepths, regardless of i3 aciual Aovailable Capacity,
In-such a case. the Procurers shull be hable to make paymeni of Capacity
Charges calculatéd on such deemed Normative Availability, aller the cessatinn
of the effects of Durect Non Natural hireet Foree Majeure Event attnbutable to
the Procurers in Ube [orm ol an nerease in Capacity Charge.
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Provided such Capacily Charge mereasa shall be determined by A-:.pmpmtp
Crimmiszion ot the basis of pulting the Seller in the sime economic pesition
as the Seller would huve been m case the Seller had been paid Capacity
Charges in g silustson where the Bareer MNon Matueal Foree Mujeoure Event
altrihutable ta the Procurers kad not occurred.
it It the avermee Availabibly of the Power Statson 93 redoced below Mormalive
Avpilabality for over tee (2 consecutive months or or any non consccutive
perind of four {4) months both within any continueus persod ol sixly (G0
Months, s a ressh of & Dircor Non Natural Force Majeure [Pvenl not
attributpble to the Procurers, then, with cfteet from the end of such two (2)
conseculive months or four (4) non congecutive months and for so long ns the
daily average Availability of the Power Station of the Seller conlinnes 1o be
reduded below Nonmative Availability as a resulr of @ Direcl Moo Mool
Force Majeue Evenl nol atlribuluble 1o the Procorers, the Sefler mav eleut
theeugh o wrolten nolive 1 the Procurers, to deem the Availobility 1o be equal
o Mormative Availabilily from the end of such twa (2} coosecuivee months or
fonr (4) non conseculive months, regardless of its actual Available Capacily,
[ smch & ease, the Procucers shall be hable to make payment for Debt Service,
subpeet thoa maximum of Capacity Charges calculared on such deemed
Mormative Availahilicy, atter the cessation of the effects of Direer Man Natucal
Bireet Faree Majemre Event sol wttributable te the Procurers i the form of an
incraise i Capacity Charge,

Prowided such Copeeily Charge mercase shall be determined by Apprupriste
Commizsion on the basis of pulimg the Selier in the same econemic posilion
g5 Lhe Seller wonld have been o case the Seller had hoen paid Capacity
Chirges 1n-a siteation whers the Direct Non Natumal Foree Majeure Bvent oot
sltnbutable to the Procursrs had net oceurred.

For the avoidance of doubt, it 15 specified that the charges poyable ender this
Artiele 9 shall be paid by the Provuren(s) in propartion (o their then existing
Ceentracted Capaitics

Additfonial Compensation and Procurer’s Nuliragotion

It the Seller is-entitied, whether actaally or contingently, to be compensated by any
persogy (other than the Procurer(s)) a5 a result of the occurmencs of a MNan Sateal
Foree Majeure Event (or Nutuml Force Majeure Fuvent affecting (he Procurer) for
which it has recerved compensation from the Procurers purseonl to this Article 4,
melading without Timitation, pavments mede which pavments woull not have been
mudi i the absence of Article 4.9.1, the Procurers shall e fully subrogated w the
Seller’s nghis pgamst that person o the eatenl of the compensation paid by the
Procurers to the Scilor.

Provided tal w case the Seller has actually received compensalivn fom any person
ol than the Procurers as well as the Procurers as a resultol the occumemee of 2 Non
Matural Foree Muojeurs Evenl {or Matural Foree Majeurs Event affecting the
Procurers), then (e Seller shall forthwith retiund the compensation received by it from

the Procurers but onky 1o the extent of the compensation reeeived by the Setler fom=—7 =
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ARTICLE 1z CHANGE IN T.AW

Definitions

[z thiz Article 10, the fallow ing terms shall have the olowing meamnes:

111

1.2

1021

13

s

A

"Change in Law" means the oeourrenve ol any of the tollowing events after the date.
wiuch 15 seven (V) duys pror (o the Bid Deadlhine resulting inte any additoml
rociuring’ non-recurring sxperditune by the Selier or any income 1o the Seller:

o (e endelment, curming mle effect, adoption, promlgaticn, amendment,
modification or repeal (withoul re-enaetment or consgolidation) in Indis, ofany
Law, clading rules and regulations frumed pursuent o such Lew;

» i ochange in the islerpretolson or spplication of any Taw by s Tindson
Govermmental Instrumentality hnving the legal power to interpret or apply
such Law, or any Competent Coult of Law;

= b ampositon of B requirement for obtaining any Consenls, Clearances and
Pepmils whech was net regquired earlier;

s o change m the terms sod conditions prescribed [or obluimng any Conscents,
Cleanimoes and Permits or the inchision of any tew tenms or sondiinens for
obtaimng such Consents, Clenrunees and Permits; except due 10 any default of
the Seller;

» uny change m tax or intreduction of any tex made appheables for supply of
powwer by the Seller us per the lerms of this Agrcemenr

but shall net include (1} any change i any wititholding tax on incume or dividends
distributed to the shersholders of the Sciier, ar (i} chamge in respect of UL Cherees nr
fequency mtervals by an Appropnate Commissics or {iil) any change on secount of
regulslory measures by the Appropriste Copumission including calewlation of
Aovadlabaliby.

Application and Principfes for computing impact of Change in Law

While determining the consequence of Clange n Law under this Arricle |0, the
Partags shall hove due resurd e the prmeiple that the purpose of compensatmz the
Larty allected by such Chamge n Law, i3 fo restore through menthly TanifT Pryment,
Lo the extent contenplated in this Article M the affecied Party Lo the same sconomic
pusition ag if such Change m Law has not oceurred.

Belief for Change in Liow
Daring Constriction Period

Az a resulr of any Clange i Law. tee impact of increase’decrease of Capital Cost of
the Power Statwon m e Tanll shall be governed b the formuia given bebow:
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For every cumulative increase’ decrease of cach Rupees Seventy Lakhs (Rs, 70 laklg)
m the Capital Cost donng the Construction Period, the merease’ decrease w Non
Ezgalable Capacity Charges shall be an amount equal 1o 4.267% of the Mon Esoulable
Capacity Charges, In Gase of Dispote, Aetcle 14 <hall upply:

Ihas claned Bl the abave mentwmed compensation shall be pavoble 1o wther Party,
only with ¢ffcet frrm the dateon which the tofal increase! decrease exceeds amount o
Fupces Seventy [akhs (Bs 70 Iskhs)

Dty Operaimgy Periosd

[he compensetion for any decrepse m revenuc o increass in expensos 1o the Seller
shull be payuble only if the decrease i revenue or increase in expenses of the Scller is
in excess of an omeunt eguvalent o 1% of the vale of the Letter of Credit in
mppresale for the relevant Conizact Year.

For any clams made under Articles 1031 and 10,32 above. the Seller shall provide
tn the Procurers and the Appraprate Commigsion documentaey prool of such
imercases decreass i cost of the Power Station of reveme’ expense [or establishung
the impact of such Change in Law,

The dectsson of the Appropriate Commizsion, with cegands o the detenmimaton of the
compensation mendoncd above m Arheles WL Tand 10832, and the date fom which
such compenzation shall hecome effectrve, shall be final and bimding oo both the
Parties subject to right of appeal provided under applicable Law,

Notification of Chaoge in Law

It the Seller is affected by a Change in Law it accordance. with Acticle 1.1 und the
Setler wishes to claim relief for such & Change in Law under this Article 10, il shall
gves ibice o the Precurers of such Change in Law a3 3000 as repsonably practicable
after becoming aware of the same o1 should reaseuably have known ol the Change in
Ly

Motwithstanding Article 10041, the Seiler shall be obliped m serve a notice to the
Procurers under this Armicle T0.4.2, even it it s beneleially alfected by o Change in
Lewe, Without prefudice o the factor of materiality o other provisions contamed in
this Agreement, the cbhzstion o mborm: the Procurers contained herein shall e
et i,

Prosvided that in ease the Seller has not provided such netive, the Procurers shall have
thiz right to ssue such notice 10 the Seller,

Any nofice served pursuant 10 this Article 10.4.2 shall provide, amongst other things,
precise detads o)

[} e Change i Law: and

i the effocts on the Seller:
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1.5

Turriff Adjustment Papment on accomnt of Change in Law

15,1 Subpect i Artiche 10,2, the adjustment i msanthly Tarift Payment shall be effective

Fresm:

(i} the date of mloption, promulgation, amendment, re-ciactment or repeal of the Low
or Chanee m Law; or

i1} the date of orders pdgment of the Competent Court or Uiburnul er Indian
Ciovernmental Instromentality, if the Clange in Law 15 on accounl of & change in
mterpretation af Law,

152 Tiee pavment for Chenge tn Law shall be through Supplementary Bill os mentivoed in

|

Article B8, However, in case ofany change i Fantf by reason of Change in Law, as
determined n accorlance with this Agreement, the Monthly Tnvaiee 1o e pased by
the Seller after such change in Taritt shall appropristely reflect the changed Tarift.

o iﬁiﬂf"’f I i/ 7
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ARTICLE 11 EVENTS OF DEFAULT AND TERMINATION
Seller Event of Defunilt

The seeurrencs and santimation of any of the Dlowing events, unless any such evein
oceurs as & result of 4 Force Majéure Evenl or a breach by Pricurce(s) of its
abligaticns wislesr this Agreemwent or a Procurer Event of Befanle, shall constitule o
Seller Evene of Defhull

the fadure lo commence supply of power o the Procurers vp 10 the Contrcted
Capaciy, relevant o le Revised Scheduled Delivers Date(s) of the Scheduled
Drebivery Dute, as the cose may be, by the end of teelve {12} months, or

after the Delivery Dare, the wtormaption of power supply by the Seller for »
continueuws persd oftwo (2 Manths and such default is oot rectiled withm thirye {30}
DBty frvm the receipt of irst notice fom tho Procurers in this regard. or

Adier the Delivery Date, the Seller fails te schieve Nermative Availability for o period
of bwelve {12} consecutive or non-comaccutive Months within any conlinuous period
of thirte 51 (368 Months;

0r

the Seller fis 10 make oy pavmenl (a) of an amount excceding Rupees One (1)
Crore in pgeregste raquired 1o be made 1o Precurers under this Agrecmene, within
three (33 Months after the Due Date of undisputed invorce(s) /demand raised by the
saud Procurers on the Scller ar (b) of an amonnt up o Rupees One {1} Crore required
o he made to Procurers under this Agreernent withm six (&) Months atrer the Due
Drate of unduputed imvoiceis) demand; or

any of the representations and worranties mede by the Seller in Schedule 7 of this
Agreement; being found 10 e ontree or inaccurate, Further, m addition o the above,
uny of representations made or the undertakings submatted by the Succcsstinl Ridder at
the dme of sabmission eof the B&id hoing fund o be treached or inacourate, inciuding
but not hmaited o undertakings from ite Parenl Company! Affiliates relared 6o the
ninimum eguity nhligation and sbmizzsion of the Contract Performance Cruaranses;

Prvaaded however, prior 1o consilering any event specified under this sub-aitlcle 1o be
an Evenl of Default, the Procurcrs shall give a nofice 1o the Seller mowriting of at leas
Pharty (3000 davs, or

1f

f) the Selfer assigns, morguges o1 charges oF pUrpodts o assign, morgupe or charge

amy of 15 assets or cghts refeted W the Power Station in controvention of the
provisions ol this Apreemenl: or

| )
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{iii)

L1x)

£x)
(Ll
[xitl

11.2

11240

L

b} the Seller transters or novates anv of s nehte and! or oblipations under thas
AEFEEm®nl, o a manner contrary te the provizions of this Apréement: except where
such Lreins fer

(), & In purspance of A Law: and does not affect the ability of the mansfores to
perbirm, amd spch transferes has the fnancial cepability W perform, s
vhligations under this Agrecment or

(i) i1 ransleree whe assumes such obligations under this Agreeiment ol the
Agreement sermains efvetive with respect to the transferec;

1 (2} the Sellar becomes voluntaily or invaluntanly the subeer of any bankouptey or
inse hvency or winding up proceedings smd such procesdings remain uncentested for a
period of thirty {307 days, or (B)any winding up or hankniptey or insolvensy enler is
pagsad aginst the Seller, or {¢) the Seller poes nto lquidation or disseluton or has o
receiver or any similar officer uppointed over all or subsrantially all of ils nssets or
otficial liquidater i appednted e manoges s affors, pursueant 1o [aw,

Lrovided that a disselution or liguidation of the Seller will not be a Selfer Evene of
Oefetfr iU such dissolution or lguidaton s for the purpose ot a meraer, consoldation
or reprganizilion and where the resulting companpy  continues v mect the
Cualification Requiremenls m lerms of the RFD tll six (6] months afler
commencement of supply of power by the Sctler, and retains crediteerthiness simlar
to The Seller and expressly sssumes ell obligations of the Seller under this Apresment
and is In & position (o perform them; or

the Seller repudiates this Agreement and does net rectify such hresch within a period
af tharty (34} days from a notice from the Procurers in this regard; or

except where due o ony Procurens” latlure to comply with its material ebligatons, the
seller is Iy breach of any of its meteriel obligations pursuant o this Agreement or of
any of the RIP Documents where the Procurers and Seller are parties, and suach
material bréach is not rectilied by the Seller within thirty (30) days of receipt of first
notice m thiz regard given by the Lead Procurer om hokbaif of the Prosusers.

any direct or indirect change i tee sharcholding of the Seller in contravention of the
terms of thiz Agreement; or

Lailure 1o renew or replace the Contracr Pertormance Guamnlee, o per the forms of
this Agreement: or

vogurrence of uny other event whick 15 specified in this Agresment 10 be a material
breach delanlt of the Seller,

Pracurcr Event of Defauli

e occwrmence aod (e contimestion ol any of the tollowing events, unless oy such
ovent oocirs as @ resull of a Force Mujeure Event or n breach b the Seller of ils
obhlzationg under this Agrecment or 8 Seller Event of Defanlt, shall constitute the
Lvent of efault on the part of defhulting Procurer;
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(1)

[ii}

1y

fiv}

vl

i)

Lwii)

i

a defaulting Procurer fails i meet any of s ohhigations, as specified in Aricle
4.5 oF

o defaulting Pracurer [wils o poy (with nespect to o Monthly Bill or s
Supplementary Dill) an amounl excesding fleen (15%) of the undizputed part
of the most recent Munthly! Supplementary Bill for a paricd of mnety [(90)
duvs after the Dae Date and the Scilier 15 unsble o eoover the amoual
outstanding to the Scller throwgh the Collateral Avrangernent and Leller of
Crodinor

the delaulting Procurer(=) repudintes this Apreement and docs not reatifiy such
bremch even within a period of thirey (30} davs [rom & mstice from the Seller m
this regand; or

excepl where due 0 oy Seiler’s folure Lo comply with s obhigatinns, the
diefuling Procurer(s) shre in malersud bresch of any of s obligations
pursuant e this Agreemenl or of my of the other BFP Documenes whore tise
Mrocurers and the Seller are Pariies, and such material hrezch iz oot recriticd
b the defaulting Procurers within thrty {30} devs of reeeipt of notice n this
regard from the Seller to the Procurers: or

any representation aod warraniies mate by the Procurers in Schedule 7 af this
Agreement. baing found o be untrue or inaccerate. Provided however, prion 1o
coisidering ooy evenl specilied under this sub-article oo be an Ewvent of
Default, the Seller shall mive n nobize tn the Procurers in wiiting of a1 Jesst
thirty (307 days: or

it

»  Progurer(s) becomes voluntanly or myvoluntanly the subject of any
bankruptey or insolvency or winding up proceedings and  such
proceedings remain uncontested for a perind of thcty (30 davs, or

s any winding up or bunbrupley or menbeency arder e pacsed against the
Procurers. of

o  Procureds) goes mlo liquedatwn or dissoloteon ot a recoiver or any
similar otficer is appointed cver all or substanuallye all of 115 as3cts or
otficial ligurdator s appointed e manegs its affairs, pursnan o Law,

Provided thas it shall sol constilule o Procurer Event of Detanl, whore
such distiuliom or hguwidation of Procurers or such Procieer @ [or the
purpese of a merger, consclidation or resoreenizaton and where the
resulting entity as rie fnancml stending W performe its obligations
urder this Agrecment amd hag creditworthiness stmilur 10 Procurers or
sich Procurer aod expeessly assumes all ohhgatnons of Proourers or such
Procuver nmder this Agrecment amd 15 o position to perform thems ar;

voourmence of any other cvent which iz specified in this Agreement 1o ]:u;'_ e

material bresch or deful of the Proourers: \,
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11.3:4

1.4

1.4.1
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Procedure for vases of Seller Event of Default

[Tpon the neowmence and continuatiom of any Seiler Event of Defanlt under Article
11T, Magmty Procarces, throuagh the bead Procurer shall bave (he tight w debiver o
the Seller o notee with 8 copy to the Appraprace Commission and the Lendess’
Reprosentative | of their intention to terminate this Agreement {Procurer Preliminury
Mefault Notiee), which shell specify in reasonable detail, the cocumstanes giving
rise tor the issue of sech notice,

Fallowimg the msoue of Procurer Prelommary Default Notice, the Consulianon Fernd
af ninety (907 dayvs or such longer period as the Parties may agres, ghall apply and it
shall be the responsibality of the Parlies to discuss as o what steps shall have 1o be
Luken with o view (o mitigate the consequendes of the relevant Event of Defaul
Bisving regard foall the cucunsiances.

Durng the Consultetion Period, the Partics shall, save as orherwise provided in this
Agreement, continue to perform their respective obligations undor this Agrecment,

Within a persd of seven |7) davs lowing e expoy of the Consultatzon Fered
unless the Partics shall have otherwise agreed to the contrary or the Seller Dvent of
Drefault grving rise to the Consultation Peciod shall have ceasd Lo exist or shall have
been remedicd. the Procurcrs may terminate this Agreement by giving a wrilten
lermmation Notice of thirty (3U) davs to the Seller with a copy o the Appropriate
Commizsion. A copy of the Temmunaten Netice shall be given to the Lenders
Representative, The Lenders may exencise ot the Procurers may require the Lenders
Lo exervise Lheir substitution rights and othor rights provided to them, iCany, umder
Floancing Agresments snd the Procurers would have nooobjection 1o the Lenders
cxercising their nphts of o 18 0 consvmunce with provisions of Schedule 12
Alteroatively, in case the Lenders do nol exercise their nghts as mentioned hergin
above, the Capacity Charge of the Seller shall be reduced by twenty percent [20%) for
the perisd of Selier Evernt of Defaull,

Further, in addilton to the reduction m Capacity Charges as per the provigion in
Agticle LE3 A, the Seller shall be Lable to pay to the Procuran(z), charees cquivalent
to vwelve (12} months Capacity Charges culenlated at Mommatree Availakility, Soch
pavment shall be mude by the Seller to the Procurens) withum chirry (307 davs of the
termination of the Agfeement, Tn case of inability o the Seller to make such payment
within the stipulated time period of thity (307 days, the Procurers shall have the right
to erensh the Contract Performance CGuarantee, i any available, as on that date and
appropriate the proceeds of such encashment lowards the payment doe fiam the
Seller, Any amoint remaining vnpaid on the parl of the Seller shall be considercd asa
material breach and the Procurers shall have the nght to enforce such clatm as par the
provisions of the Law

Termimation for Precurer Event of Defuuli

Lipon the occurrence wml continualion of any Procurer Hvent of Detanlt pursuant to
Arvicle 11 200010} . the Seller shall lollow the remedies provided ander Article 852 0r
Arricle B 505, us the case mey be,

{
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11.4.2

11.4.3

11,44

11.4.5

|

Without i any wanncr afteeting the rights of the Seller under Article 11.4,1, cn the
vzcurrencs of any Procurer Event of Defhult specified m Article 11.2 the Sclier shall
have the right 1o deliver to the Procurers, & Seller Prehmonary Defanlt Notxee, which
notiee shall specily i ressenable detml the oireomastances pivinge rese (o 18 meue

Following the e of & Seller Prebiminary Defaolr Motce, the Consultation Pesind of
nincty (9 days or such longer period as the Partics may apree, shall opply and i
ahadl be the responstbility of the Panties to discuss a3 1o what steps shull be mken with
a view w mingare the consequences of the relevant Bvent of Default having recand Lo
all the cirewimstances,

During the Consultetion Period, the Partics shall continue w perform their respective
obligations under this Agreement.

Adier o peried of seven (7] days fallowing the expicy of the Consultaticn Peried and

unless the Parties shell have otherwise agréed 1o the contrary or the Procurer Byvent of

Drafidt piving rise wo the Consultation Poriod slall have ceassd L exst ot ghall have
been remedied, the Seller shall be free o sell the Contracted Capacny 2o
cofresponiling available capacity of the Procurers commilling Procurer Fvenl of
Drefoult o any third party of the Scefler’s choice.

Previded such Procorer shall have the labiliy o meke payments for Capacity
Chirges bused on Normative Availability to the Seller for the perind upto the Fxpiry
Date, subject o maximum of three (3} years' from the eizhih duy afier the expiry of
the Consultation Perind.

Previded furiher that m such perind, 10 case the Seller is able wosell electrigity fo any
thitd parly ol a price which is m cxecss of the Enerpy Charoes, then sucl excesy
realization will reduce the Capomity Charge payvments due from such Procurers,

For the avoudance of doubt, the above excess adjustment woukd be applied on o
cumliative basis for such period. During such period, the Seller shall use its besl
effert o osell the Contracted Capacity amd corresponding svailable capocily of
Procurer or such Procurer gencrated or sspable of being generated to such thicd
parlies al the most reasonable terms available m the market at such time, having due
regard (e the circumstances at such time and the pricing of slectricioe in the marke! sl
aizh fiimg

Providad fusther, (he Seller shall ensure that sale of power 10 the sharcholders of the
Selier or any direst or mdirect AfliHate of the Sclier’ shareholders of the Seller, is nat
at a price less than the Tanll, without nhmining the prior written consent of such
Mrocuren(sl. Such request e consent woulkd be respended @ within 8 maxisum
period ol three (3 deve Tutlng which  would be deemed that the Procarer has E{ven
his comnsenl.

Provided Jurther that ot the end of such peeiod, ths Agreement shall automatically
tarminate put ooly with respect 1o such Procurer and thereafler, such Procurcr shall
e no firther Copacily Charge lability rowards the Selier.
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PP for long term power procurement under Case 1

Provided further, the Seller shell have (e rght W (emminate (s Agreeniend with
respect trosuch Procurerts) even beibee the axpine of such perind provided o such
lerminition, the flare Capacity Charpe liability of such Procurenis) shall cease
rmediately,

11.5  Termrination due o Force Majeure

F1.3.0 BF the Tonee Muaeure Event or s ellects continue 10 be present beyond the perod as
specified i Article 4.7.3, etther Party shall have the right 1o cavse termination of the
Apreement. [n such an evenl. subject 0 the eoms and condilions of the Finanemyg
Apreeinents, this Agareerment shall lerminole on the dote of sach Termination otice,
I caze of such termunation, the Contract Perlormuanee Ciuegrantes shall be returncd fo
the Beller wy per the provisions ol Aclicle 38,
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1A

ARTICLE 12: LIABILITY AND INDEMNIFICATION

Indemnity

12.1.1 The Seiler shull mdemnafy, detend and hold Procurers harmless against:

%)

h}

any and all third perty claims, setions, suits or pruceedings agninat the Procurers
fior any loss of or damuge to propenty of such third party, or death o injury W such
third party, ansing vul of o breach by the Seller of any ol its oblipations under this
Aurcement, excepl o the extent thut any such elaim, action, suit or procceding has
arsen due to 8 negligent agt or omission, breach of this Apreement or breach of
statutery dufy on the parl ol Procurers, its contracioss, servanls or agents and

any and all losses. damages, costs and expenses including legal costs, lines,
persliivs and mterest actually suffered or incurred by Procurers from third party
claims arizinge by reason of:

(1} breach by the Scller of aiy of ils obligations ander this Agreement,
{pruvided that thes Article T2 shall ool apply to such hreaches by the Seller,
et which specihe remeties have been provided for under this Agreement)
exvepl to the extent that any such losses, demages; costs amd expenses
meluding legnl costs, fines, penallies and nterest (regether 0 constitue
“Indémmnifiable [osses™ has arisen due woa negligent acl or omission,
beeach of this Agreement ar breach of stattory duty oo the part of
Mrocurers. ils conlruclors, Servants of jeenis. or

ful cany of the tepresentalons or warranties of the Seller under this Agreement
bamg fund 1o be maceurate or untme,

12.1.2 Procurers shall mderonity, detend and held the Seller harmiess apainst:

al

]

angy wl all third party clalms, sctions, suits or procecdines asoinst the Seller, for
imy loss of or damage to property of such third pany. or death or njury 1o such
third party, arising vut 6la bressh by Procurérs of any ot s obligalivns under thiz
Agreement except to the extent that any such claim, action, suit or procesding has
arizen due (o o nepligent sor or omission, breach of this Agrseent or breach of
statutory duly on Lhe part of the Soller, s contraciors, servants or agents: ard

any and ol Josses, damages, coss and expenses incleding Jewul costs, fines,
penullies snd interest (*Indemunifiable Losses’) acmally suflersd or incurred by the
seller Dom third party claima arising by reason of

(1 4 breach by Procurers of any of its obligations under thiz Asreement
{Proveded thar this Adticle 12 shall not apply to such breaches by
Procarers, for which specilic remedics have been provided for under this
Agreement, ), except fo the extent that any such Indemnifable Losscs have
arisen dug to & peslicent act or omissicn, bresch of this Agrcement or
breach of stameory duty on the part of the Seller, its Comlraclons, servants
L AEents, or
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12.3.1

.
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(1) any of the representaiions ot waranties of the Procurers under this
Aprcement being found 10 Be Maccurate or unkue.

Muomnerary Limitation of Liakiliry

A Porty ("Trdemmifymy Party™) shell be lable t0 indemnity the other Party
("Inddemmatiecd - Party”™) under this Article 12 for apy indemmity cloim: made inoa
Caomtract Yesr only up to ancamount cquivalent 0 balf parcent (005%0) of the averaps
anmeal Tariff Fayment for all the Contract Years upto the Contruct Yeor in which the
inlemnily clmm 15 made. With respect to the Procoren(s), the above lmil shall be
iivided 1 the rato of their Contrected Cspacity oxisting oo the date of the mdemnily
el

Procedure for clitmring Indemnity
Third party ¢laims

Where the Imlemmbied Pany 15 entitled to indemmification from the Tndemoilympe
Pary pursuant o Aaticke 1201 W) or 1201 2¢a), the Indemnified Party shall promptly
notify the Indemnifving Parly of such claim, proceceding, serion ar muit vefisrred 10 m
Article 121, WaYor 12,12 (a) in respect ol which it i3 entatled to be indemnified, Such
notice shall be green us soon ws reasbnably practicable after the Indemnified Party
becomes aware of such clum, proceedng, pction or suit, The Indemnifving Party
shall be lable fo settle the indemnification cleam withan thirty (3407 davs of neceipt of
the ahoone matice. Providel howesver that, i

i} the Parmies choose 10 contest, Jefend or bitpate such claim, action, suit or
procecdings m accordanee with Article 12.3.1 (b) belew; and

i1 the clamm armount 5 nol required to be paid! deposited o such (hind parly
pending the reseluton of the Dispute,

(e Indemmilving Farty shall becoms hable to pay the claim smownt to the
Indemnificd Pary er te the thind purty, as the case may be, promptly fellowing the
rescdiion of the Dispute, il such Dispots 15 not settled in faveur of the Tndemnified
Party,

The Indemnified Porly may contest, defend and litigate a claim, action, swit or
proceeding for which i &5 entitled 1w be Indemnificd under Article 12.1.16n) ur
1212080 and the Tndemnifying Parly shall remmburse to the Indemmified Porly all
reiznnabie costs and expenses mourred by the Indemmufied party. Howeser, such
Indemnified Party shall not setle or comprommse such claim, action, suil or
proceedimgd withont fisg getting the ¢onseal of the [ndemnifying Party, which
cansent shall not be wnregsonably withheld or delayed.

An Iedemnilyving Party may, at s own expense, assume control of the defence of any
prioceedings brought wpaimst the Indemnified Party if it ackoowledees its obhvation to
ndemnily soch Indemmified Parly, gives such Indemnitied Parly prompl nolice of its
bmgrtion e assume contrul of the dl:l'n:n..-f: amdl cmpliya an independent el l_l."Llth_F]
at s own cost thit s reasunnbly salisfoclery to the Indemnitied Pasry,
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12.4

12.4.1

A

fdemnifinble Losses

Where pn Tndemmoofied  Peery o cmiitkd e Iodeomifiable Losses Dome the
Idemnifying Party pursnant to Article 1200000y ar 121200, the Indemmificd Party
shall prompthy notify the Indemmifymg Party of the Indemnifsble Losses nctonlly
incurred by the lndemnified Party. The Indemnifinbla Lesses shall be reimiirsed hy
the Indemnitving Pamy within thaty (30) davs of receips af the netice secking
Indemmiiable Losses by the Indenmilied Party, In coss ol oon payvmend of such
bosses aller a valul netice uoder this Acticle 124, such event shall constiiute o
payment defaull under Artcle 11.

Infifngemend af Intellectual Prapeefy Righis

af The Beller shall, subject 0 cthe Procurers compliance with Asticle 12,51 13,
mdemnity and hold karmless the Procurers and its employees and officers from
and against any amd all suits, acttons or administrative proceedings, claims,
demands, osscs, damages, costs, and expenzes of whatsoever nature, meloding
artarney’q toes and cxpenses, which the Procurers mav sutfor as a esult of any
mfringement or alleged mfringement of &ny patent. atilite: madel, registersd
desien, frademark, copynght or other intellectual property might regseencd or
otherwsme exsting at the dute of the Agreement by reasnn of the setting up of the
Power Station by the Safler.

auch indemnity shall pot cover any nac of the Power Stalion or any parl theree
other than for the purpose indicated by or o be reasonably ionfered from the
Acrreemenl, ooy infrmgement resulime fram the misuse of the Poweer Station or
any purt thereol, or any products produced in association or combination with any
other equipment, plant or materisds net supphed by the Seller, pursuant to the
Agreemenl.

bl Ifany proceedings are breught or any claim s made against the Procurers arising
ool ol the matters peferrsd on Artiele 1251 (2), the Lead ProcuserProcurars
shull promptly. reve the Seller w notice thereof], and the Sclter 3lall at its own
expense lake pecessary sleps and atlend soch procecdmgs or claim and any
negoimions r the seltlement of any such proceedmgs orclaim. The Seller shafl
promptly  oodily the Lead ProcwerTrocurers of all actions tnken i such
procesdines or clams,

¢} I0 the Seller fails (o notily the Lesd Procurer Procurers within twenty-eighn {738)
doys nller recempl of such noliee Fom the Lead ProcurerProcurers under Article
12,51 b} above, that 8 inkends eoaltend ony such preceedings or claim, ther the
Lead ProcwrerProcurers slall be free to allend the same on thewr own behalt ac the
cost of the Seller, Unless the Seller has se fatded o notify the [Lead
ProcurerProcurers wilhin the  twenty ewht (28) days period, the Lead
MrocorerTrecurers shill make no admissson that may be prejudicis] w the defence
elany such proceedimey oo chims,
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dy The Lead ProcurcrProcurers shall, ar the Seller™s request. afford all availahle
assistance 10 the Seller i attending to such procesdings or clyim, and shall he
reimbirsed by the Seller lor all vessenable expenses menred nso doing,

it The Procurers, subgect w the Seller’s comphance with Article 12.5.2 (B skall
indemnity and Dold harmless the Seller und s emplovees, officers fiom and
against any and all suls, acticns or administrative proccedings, claims, demanids,
loszes, darmages, costs and expenses of whatsoever namre, inchuding atforney's
lees wrml expenses, which the Seller may suffer a5 a result of soy infringement hy
the I'rocurers or alleged minngement of any patent, uiility model, resistered
desien. lrndemurk, copymight or othor intelectual propeny right resistened..

by [Dany proveedings are brought or any clanm 5 made against the Seller arsmg oo
of the meiters relerred o m Artcle 12,52 {a) the Seller shall prompily sive the
Lead Procurer Procurers a notice theren £, andd the Load ProcurerProcurers shall at
15 own eapense loke necessary steps and aftend such proceedings or elaim and
any negotislions for the settlement of any such proceedings or claim. The Lead
ProcurerProcurers shall promptly notity the Seller of all actions aken in such
procesdings or clamms,

¢l [f the Lead ProcurerProcurers fails ro nonify the Seller within twentv-sicht (28)
days atter receipt of such notice rom the Seller wnder Aaticle 12.5.2 (B) ahove,
that 1t intends W wllend sny such proccedmas or ¢laim, then the Seller shall be free
0 affend the same vn s own behelf at the cost of the Procurers. Unless the Lead
ProcurenTrocurer has s Guled to notify the Scller within (ke Dwenty (28] duwvs
puriod, the Scller shall make no odmssion that may be preudicial 1o the delence
oty snch proceedings e cliim.

d} The Seller siall, at the Procurers request, afford sl gvailable assisiance o Lthe
Procures in attending o such proceedmes or clam, and shall be reimbursed] by the
Proenrer tar &l réasonable expenses mnourred mosn doing

12,6 Limitation on Liahiliy

12.6.]1 Except s expressly provided in this Agreement, seither the Seller nor Prmcurers nar
s/ thedr respective oflicsrs, directors, agents, cmiplovees or Alflates (or their
efficers, dircctors, sgents or employess), shall be Hahle or responsible w the other
Parmy or its Adfiliates. offcers, directors, agents, emplovees, Successors or permitted
assigng or thew respeclive wsurers for incsdental, indirect ar consequential damages,
connscled with or resulimg from performance o non: perlormuance of this Agreement,
oo Anything dome o connectiin herewith, including clains o the mature of bost
revenues. ixome or profils (cther than payments expressly required and properly due
under this Agreement), any increpsed expense of, reduction in o loss of power
generstion or equipment used therelore, irrsspective of whether such cbires ane haged
upon breach of warranty, tort {inclnding neplivence, whether of the Procusers, the
seller or others), strict Hability, contract, brepch of statutory doty, eperation of Taw ar
itherwise.
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12.0.2 Procurers shall bave oo réedurse aeainst aov olficer, director or sharchnider ot the
sSellor or any Afliliate of the Seller or any of il offcers, directors or sharcholders tor
such cluims excloded under this Arbcle, The Seller slhiall have no recourse azoinst any
olficer, dircctor or sharchalder of Procurers, or any Alliliate of Procurers or anv of its
officers, disectors or sharebolders Tor such claims excluded wnder this Article.

12.7 ey o Mirigate

12.7.1 The Partics shall endeavour 10 take all ressonable steps sn as witigase sny loss of
darmage which has oceureed under this Article 12
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13

13.1

=

ARTICLE 13; ASSIGNMENTS AND CHARGES
cAssigrrmeniy

Thiz Apreement shall be Dindig wpon, ad inore G the benell o the Pamses and their
respoctive suceessors and permitted assigns. This Agreement shall not he assigned by
any DMacly other then by muloa] consent bebween the Pammies o be evidesced in
WIitHg

Provided that, such consent shall not be withheld if the Procurers seeks W trnsfer o
any trareferes ull ofas nehts and obhgations under this Aoreement: and

(a)  such transtorce is either the owner ar operalor ol all or substantinily all ot tho
distribution system of such Procurer and for such transferee 15 n sucecssor
entity ol the Procurer; and

i) thiz. Agreement and the other RFP Ddcuments shall continue we remam valid
and hinding an such suecessor,

Setier shall be enttled 10 pssien ils rights and obhigations under this Agreement in
favor of the Seleciee duly sppointed pursuant ta the terms of Schedele 2 of this
Agrcement.

Permitted Chavoes

Meither Porty shull create or permet 1o subgist any encumbeance over all or any of =
pights ond bepelis vnder this Aprecment.

HMowewer, the Seller may create any encumbrange over all or part of the Becervahles,
Pasvmienl Mechomsm or the BFP Documents i favour of the Lenders or the Lender's
Represamtative on ther behuall, ws security for:

(i} armunls pivahic under the Financing Agrecmeants; amd

{33 any other amounts agreed by the Partes.

Provvided thal:

1 the Lemders or the Lender's Representative on thair behalf shsll have entered

nta the Finanong Agreements and agreed upon mowriting te e provisions of
Schedude 12 of this Agreemenl: and
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] any encumbrances cmnieil by the Seller in accocdance with this Article 13.2.7
shall compin proviswons pursuant 0 which (he Lenders or the Leadess
Bepresentabve on their behalf agrees unconditunally with the Seller acting for
ieselt and as tustee o the Procurcoes o release from such sneumbrances all of
the right, title and nterest 1o additional compensation so as w enable the
Procurers e clatm s nighl of subrogaton, For the purposes of thes Article,
additimal compensation shall mesn the compensaticn thal the Seller 11
entirled, whether sotually or contingently, to receive lrom the Procuren's) as
well as compensaled by any person other than the Procurer(s) for the same
CT,

1323 Aricle 13,12 does nul apply to -

i} biens arizing by operalion ol law (or by an agreemeit evidencing the same}
i the erdmery course of supply of povwer by the Seller:

b} pledges of goods, the related documents of tle and / or other related
tucuments, arizing or ereated in fhe ordinscy course of supply of power by
Lhe Seller; or

¢} secunity ansng cut of retention of wile provisions in relation w0 goods
acquired m the ardinary contse of supply of power hy the Sella
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14 ARTICLE T: GOYERNING LAW AND DISPUTE RESOLLU 1100
4.1 Goverming Law

14.1.1 This Asveement shall be governed by and construed | accordance with the Laws of
India, Any legal procesdings m respect of any marters, claimg o disputes under this
Agrecmaont shall be under the orsdiction of appropriace courts in Luchney.

14,2 Amicable Scitfement and Dispute Resolution
[4.2.1 Amicable Setfement

14.2.1.1 Eather Party is enfitled 1o mise any clom, dispute or difference of whatever nsture
artging uoder. oul of or i conneciion with this Agrecment { “Dispute™) by givine a
written notice { Dispmte Motice) o the other Party, which shall contain

(i} a descriplon of the Dispule;
§TH the grounds tor such Daspute: and
(uip all worten material inosnppoit of e clim.

14312 The other Party shall, within thimy (30) dayvs oCissue of Dispute Notice issacd under
Arlicle 14.2.1.1, firnizh!

(1) counter-clanm and defences, it any, ressnrdins the Dhspaee: and
[ £ il serilben material m suppom of s defences and counter-claim

i9.2.1.53 Within tharty (30) days of ssus of Dispute Notice by any Party pursuant tn Article
[4.2.1.1 if the other Pary does not fernish gny counter clum or defence ender
Armcle 14.2.1.2 our thicky (30). dovs from the dﬂ*-r: of turpishing counter cluams or
defence by the ather Party. both (ke Parties to the Digpute shall meet t =ettle snch
Meapute amicably, I the Parbivs Gul to resnlve the Dizpats muically witlio thirty
(3 days from the later of the dutes mentioned o this Asticls 14213, the DHapute
shall be refored for dispute resolution m accordanco with Asticls 143,

143 Dspute Resolution
14,31 Dispute Resolation by the Appropriate Commission

L4311 (0 Where CERC is the Appropriate Comemissien, any Dispute arislng from a claim
made by pmy Party for any change in or determinotion of the Taritt or any watler
releted ta Tarity or claims made by any Party which partly ar whelly relate e any
chunge i the Tardt or determination of any of such claims could result in change in
the Tariff, shall he submitted to adjudication by the Approprate Commission,
Appenl aguinst the decisions of the Appropriate Comunission shall be made only as
per the provisivns of the Blectreny Act, 2003, as amended [rom time to tine,

Lo e d 4
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(b Wiere BERC &5 the Appropoiale Comumission, sl disputes between the Procurers
amal the Setber shall be referred o SERC.

143, 12 The ebhgationz of (e Prectirers vnkder this Agrsesment towardy the Sabior shatl net
be gatfected in aav manner by reason of mier-se disputes mmongst the Procurers,

14.53.2 Dispuwte Resalution throogh Arbiteation

4320 It the Mispure arzes outl of of in connecticn with any claims not coversd m Amicle

4.3 L Wa) sueh Dispate shall be resalved by owrbitratiom under the Indian
Arhitration and Caneiliation Act, 1996 and the Rules of the Indian Council nf
Arhiradion, in accordance with the process specified m this Anele. In the evenr of
such Thapute remammg unresalved as referred o m Artrele 14.2.1,3 hereof], pny
party (o such Dhspute may refer the mutter to Registrar under the Rules of the Indian
Couneil of Arbitratien

1) The Arbitration Tribunal shall consist of thiee (3] arbitrators w be appoizted in
accordence with the Indian Council of Arbiteation Rules

1} The place of arhitration shall be Lonckoow, The Linguase of the arbitentinn shall
be English.

i) The Arbilmtion Trbunel's award shall be substantiated in writiog, The
Agbatration Tribunal shall also decide on the costs of tho arhirration proceedings
aand the allocatiom theresl

i} The provisons ol thi Arlicle shall survive the torminaticn of this PPA fer any
reason whalsuever,

14,4 Pawiics o Perform Obfoariony

[4.4.1 Notwithstanding the existence of any Dispute and difference referred o the
Appropriate Commission ot the Arhiracon Tribunal as provided in Arbcle 143 and
sive gs the Appropriate Commessinn or the Arbitration Triboamal may cltherwise dircct
by a final or imenm order, the Parties herete shall continue e perfomm their respective
obligativns {which are not m dispute) under this Agreement.
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15.1.2

1513

ARTICLE 15 MISCELLANEOUS PREOVISIONS
Lead Procurer

The Procurers hereby sppoant and avthorise Paschimanchal Yidsar Vitesn Nigam
Lunited [hereinufler referred to as the “Lead Procurer™) ko represent all the Procurers
fer drscharoimg the rights and obligations of the Procurers under this Agseement,
which are required W be undertaken by all the Procurers. All the Procurcees shall
follow and be bound by the decssions of the Lead Procurer.  Accordingly each
Procurer agrees thal any decizsion, communication, nofice, action or maction of the
Lead Procurer on matters specificd under this Agreement to be dealr with by the Lead
Procurer shall be desmed to have been on flshis behalf and shall be binding on sach
of the Procurer. The Sclier shall be entitled (o rely upon any snch action, decision or
eomnunication of notice frem the Lead Procurer. I is clardfed that provigions under
this Asticle L5.] are not intended to and shall not cender the Lead Procurer bable o
discharge TariT Payments-due w Seller from the other Procurers:

O the pecurrence of any Event of Default specified in Arile 11,2 by the Lead
Procuter, the Seller may, at ws option, within o period of Gileen (135) davs fom the
date of waue of the Seller’s Preluningry Default Notice referred 1o in Acticle 11.4.2
and i the said default by the Lead Procurer subsists, specify m writing 1o all the
Procurers Lhal the Madhyanchal Vidwar Vigsan Nicom Limited shall be the sew Lead
Procurer, as per the provisions of this Article 15,1, o such o cuse, iF the Scller 5o
notitics, the new Lead Procurer shall, thereatter, act as Lead Procurer thr the P ses
of this Agreement. and the Lead Procurer carlier appointed wnder Artscle 15.1,1 shall
antormatically cense o be the Lend Procurer, It is clarified Lhal all decisions raken by
the Paschimanchal Vidyut Vitran Nigam Limired appointed under Amicle 15.1.1, in
itg capacity as Lead Trocurer before such ehange, shall continue 0 he valid, in
accordance with this Agreement.

Motwithstainding anyilhing conlsined above, sny decision which i required 1o be
laken by the Procurers jointly under the previsions of this Asresment, shall be raken
by all the Procurcrs and in case of difference amongst the Procurers, the saed decizios
shall he raken by the Majority Procurers, as defived in Article £5.1.4 bolow

Any decision taken by Procurers, who taken logether constitute sivty five percent
(63%) of the Contracted Capacily and constitute in number at least fifky peivent
(3t} of the weal bumber of Procurers (hereinafter referred s as “Majority
Precurers™), shall be binding on the Lead Procurer and all other Procurers. Maarity
Pruocurers shall alsn have the rigt 1o replace the Lead Procarer by any other Procurcr
ul therr chooee. AN decisions raken by the Majpority Procurers in this Agrecment shall
e conveyed by the Lead Procurer,

Minimunm Equity holding/ Kguity Lock-In

The minimum shareho lding requircments ;.r_u--.,:il'-.-y;! mn thiz Article shall apply woall of
the entity? entities which have made equiny investment m the Seller and wheie the
=eller i3 different from the Succcssful Ridder.
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523

15325k

1527

15d®

I'he aggregate equity shive holding of the Successtul Bidder in the ssued and paid up
equity share-capital of the Seller shall not be less than the following:

Al Fifty-one percent [51%) om the Effectree Date up to 4 period of two {2} vears
after commencement of supply o power: and

B) Twenty-six (26%0) fora penod of three (3) vears theresller.

All mvestors nf the Sellor, except the Bidding Company, shall be allowed o divest
therr equity as long as the ciher remuining mvestors hold the minimum cquiry
speciled m Arbele 1522,

— Mot Llsed-

i case equity in the Seller 1= held by the Affiliate(s), Purent Company or Ultimate
Parcit Company. such Afbihatelsl, Parent Company or Ultimate Parcat Company
shati bo permitted o transler ils sharcholding i the Seller 10 another Affiliate o
Parent Company or Ullmate Parent Campany, 1D any such sharchedding entity,
qualitying as an Allilate /Porent Company’ Ultimste Parent Company, 3 Tikely Lo
coase 10 meel the critena o quelidy as an Affiliate Parent Companyy Ultimate Parent
Company, The shares held by such entity shall be translferred to another Attiliate’
Parent Company! Llimaste Parent Company.

All transfors of shiareholding of the Seller by any of the enlitics reforred o shove,
shall he atter price wrillen permission from the Procurers.

For computativn ol effective bquity bolding, the Equily holding of fhe Successfl
Bidder or g Ulimuee Parent Company i such Alflate(s) or Parem Company and
the equity holding of such Alhlwte(s) er Uliimate Parent Company in the Seller shatl
b computed in accordance with the example given below:

If the Parent Company or the Ultimate Parert Company of the Successful Bidder A
dircetly Bolds thirty percent (304) of the equily in the Seller | then bolding of
succcasfil Ridder A in the Seller shall be thirty percent (30%);

Il Seccesshul Bidder A halds thirty percent (30%) equity of the Aflilate und the
Affiliate hokls Glty percent (30%) equity in the Seller, then, for the purposss of
Aecertaning the mammum cquity’ equity lock-in requirements specified above, the
effective holding of Bidder A in the ¥etler shall be filleen pereent (153%), (Le., 3000
St

e provisions as conteined in rhiz Article 152 shall owertide the tecms ol the
eofsaTinm spreement submitted a3 part of the Bil
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15.3  Amicadnreni

15.3.] This Agreement muy ooly be amended or supplemented by o wrilten apreement
between the Parties and atier obtaining the approval of the Appropriste Commission,
wheore necessary,

15.4  Third Party Bencficiarics

1541 This Agreement is solely for the benefit of fhe Parties and their respective successors
nnd permited assigng and shall not e constvied as creating any duty, stendard of care
urany hability to, any porson nor a party o this Agreement.

15.5  Fuiver

1550 No waiver by either Parly of uny defaul or breach by the other Pirly in the
perivrmance ol wny of the provisions of this Agreemen shall be effective unless m
writing duly executed by an autherised representative of such Pamy:

15:52 Neither the fwiure by either Party to ingist on any occasion upun the performunce of
the termes, conditsms and provisions of this. Agreement nor lime or other indulgence
grmled by one Party to the other Pamics shall act as @ waiver of such breach or
acoeptance ol any varmtion or the relinguishment of any such gkl or any other neht
uider this Apresment, which shall remam m fiell force and effect,

156  Enrirety

[36.1 This Agreement and the Schedules are utended by the Parlies as the fmal expression
of thewr agresment and are mtended alsa as a complete and exclusive statement of the
termms of ther agreemont.

| 5.6.2 Excepl as provided in this Agreement, sfl prior wrillen or oral understandings, offers
or uther commumcations of every kind pertaining o this Agreement or supply of
power up Lo the Contracted Capacity under this Agreement to the Procurers by the
Selter shall stand superseded and abwogated.

15.7  Confidesriality
15.7.1 The Parties underake to Bold in confidence ths Apreement and RFP Documients and
nol ko disclose the terms and conditions of the ransaction contemplared horeby o
third parties, exccpt:
a) o ther professicoal advisurs,
b)Y o therr oflicers, contracters, employees, agents or representatives, Anancicrs, who
need o have access oo such nformaton for the proper perfommunce of thesr
RCTIVILLES, Ur

o) disclosures required under Law. o=y

N
withmn the pnior written consent of the other Parties, i ?a&l N
.f' ?\,
hj!l ' .--" I /
Pasezrmeechal Vidyul viran Pu..::.m::"-:-inlg.-.a Wilan J'-. u.-.}ul 132k, J.iuhﬂﬁl Witk l-q.k' H.Jhrpll.h |'q:--.|:r
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15.7.2 Notwathstanding the provisiens under Article 15.7.1, the Seller aprdes and
agkniwledyes that the Procurers may ot any time, dischse the terms and conditions of
the Agreement and the other BFP DDocuments @0 any parson, lo the extent stipulated
nmeler e Law or the Competitive Biddmp Gaidelines

158  _Adffirmation
[5.8.1 The Seller and Procurers, hoth aiTirm 1lei:

a) mether it nor s respective directors, emplovees, or agents has paid or utidertaken
by pay or shall in the fufure pay any ualaw ul commission, bribe, pay-off ar kick.
back; and

bl 1t has not In any other munner pad any sums, whether i Indien cumrency: or
bareign currency and whether in Indis or abroad to the other Parly to proeure this
Agreement; and the Seller amd Procurers hereby ondertabe 0ot w0 énpase inoany
similar acts during the Term of Agrecment.

5.9 Sewecnbility

13.8.1 The wvalidity or enforceabiliy, for ary reason, of any part of this Agreemeant shall
mot prejudice or affect the wvablidity or enforceability of the remainder af this
Agreement, unless the part held invalid or snenforceable iz fandamental 1o (s
Agreeimenl,

1510 EBelationship of the Partfes

This Agreement shall not be mterpreted or construed Lo crewte an association, joint
venture, or parlnership or ageney or any such othier relationship between the Parties ur
to mopose uny partnership obligarion or Tability upen either Party and neither Parly
shall have any rightl, power or authority 10 enler into any agreement of nedertaking
fer, or act ont behall oL or to-act as or be an agent or cepresentetive of, or to atierwise
brimd, the vther Pariy,

1511 Conmierparis

[3.11.1This Apreement may be executed in o or more counterpans, each of which shall he
deemed un vmginal and all of which colle¢uvely shall be deemed one and the some
Mapesnent,

15,12 Neticex

|5.12.1AN naticos or other communmications which sie required W be civen under this
Agrecment shall be in wriling and 1 the English language,

15.12.210 to the Seller. sll nafices or other communications which are required must be

deliversd personally. by registered post of [esimile or any ather method duly
ackoowledeed b the addresses helow:;
xw

Fascrimoschal Viayui Yiran Iig;bftﬁzﬁ Vidvn | Toerk &b imn bl byt h'-.'!i: :-.i.m- E Pﬂl.l::Lr__.-'
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Addidress PR-2-29R-R20 A8 AL Road Ne 22, Julbiles Halls,
Hyderabad-500 033, AT Ind:a

Artention o Whelelime Diwvector

Emnil okl oo ko ksl oo n

Fax. N — 8T A1) 23559430

Telephans Mo,

91 40 23559522 - 25

151231 1o the Procurers, all notices or commurications mest be delvered personally or by
rewistered pust ot facsimile or any other wode duly acknowledged to the addresses:

(11 Paschimanchal ¥idyat Veran Shram Linoted

Aaldress ¢ LUirja Bhawan,

Victons Park,

WL Camp Office: hMeenul 250001, TLT.
Attontion : Munagmy Dmeslor
el indpasciinmanchaly valimamail.som
Fax. No. (0121} 2ensne2
Telephone No. (121 2665734

(1) Purvanchal %idsut Yitran Nigam Limited

Address MW Bhikharipur,

Yonmust - 221004, TLP
Adlentzon » Managing Direcior
Enail » mdpurvanchalvn i gmail com
Fax, Mo, (5427 2510410
letephone No.; (0542) 2318348

(i) Madhvanched %idyvot Vitran Nigom Limiled

Address vodA Crokhaley Marg, Lucknow, TLT.
Allention s Managing Diector

Fruail omdmen 200 {Emamail.eom

Fax, Mo, OS2 220 TE

Telephone Mo,

(0522 2204044 ¢ 2208737

(i) Dakshinagehal Vidwor Yoean Migam Limnined

Address S Une Bhawom, HEL -2
[Apra - Delln Bypass Toad), Sikandea,
Agra — 2RAEYE L P
Attention : Muanaging Director
Ermual o dvyvolmdisvahes com
Fax. N T '}MJ‘%‘E
lelephone Mo, S BT
Pacedrinmani: R Vinlyut Wil an Bt v T il Wil w. Tyt | Daedifeiidal Valyu KR Midns P

Higam Luziped Bigam Lisizcd
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15 12 4A1 notices or communications given by facsimife shall be confirmed by sending a
cop of the sume via post office moan envelops properly eddressed e the appropriate
Party for debivery by reglstered mail. All netices shall be degmoed vahdly delivered
npon receipt evidenced by an scknowledgement of the recipient, unless the Party
delivering the nutice cun prove m case ol delvery through the regestered post that Lthe
recipiont refused to acknowlodge the receipt of the notice despite efforts of the postal
autharitics.

PA.125A0y Pary may by notice of at feast fiftcen (15) days to the other Pamy change the
addiess andrer addreszes fo whiclh sueh nodices amd combinications 0 i are 1o he
delivercd or marled.

1513 Language

15.13.1 A1 ngreoments, correspondence and coommunications between the Parties relating 1o
thiz Agreemcnt and all other documentetion to be prepared And supplied wnder the
Agrcement shuil bewrnitten o Bngehsh, and the Agrerment shall be constracd: and
mierpreted m sccordanes wilth English g,

15132 1F any of rhe agreements, comespondence,  commumeations or documents are
prepaced onoany Jaieueee other than Eselish, the Enchish tmaesslabon of sech
prTeemenls, cotrespendences, communicutons or decwments shall prevast momatress ot
LAl pretation,

15.14 Breach of Oblizations

15141 The Martwes sckoowledpe that @ beesch of wny of the ahligations contained herein
would reault in inpuries, The Parties further ackoowledge thot the amount of the
bquidarad damages or the method of caleulwing the liguidated domages speoiticd in
this Apmeement i o gpenume and ressonahle pre-cstimate of the damages thal may be
silfered by the nun-defuulting purty n each case specificd under this Apreement.

1515 Nompinarion Kesiefcion

15 15 IMNotwethstanding anything contmned o the conrary i this Agreemenl. wherever a
veferones 15 made to the right of thes Procorers 1o nominate o third Party to receive
bemelis under this Agresment, such third Party shall bave a financial standing
eamparable to that oF the Procurers in gueston.

13.16 Commerciol Aoty

15.16:1The Procurers and Sellor uneondinnally and irrevocably apree that the execulion,
delivery and performance by cach nf them of this Apreement wnd any olher REP
Dxweuments toowhich it 15 8 Pamy constituie private and commercial acts rather than
pubhe or movernmeoninl acts.

L ‘uh_( e
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1517 Restriction af Shaveholders £ Owners' Liahility

| 5.17.1 Partics. expressly agree and acknnwiedge that none of the sharcholders of the Paties
tetets shall be hable to the ather Parties Lor any of the contractual ebligations of the
concerned  Pamy under this Agreenent. Further, the financial labilities of the
sharchelder’s of each Parly o this Agreement, shall he restricted to the exient
provvided 1 the Indsan Compantes Act, 1456,

15.18  Faves amd Dy

15 18,7 The Seller shall bear and promptiv pav all gatutory taxes, duties, levies and cess,
assessed! levied un the Seller, contractars or therr emplavees, that are required to he
padd by the Seller ns per the Law in relativnto the exceutian of the Agreement and for
supplving power 25 per the torms of this Aureement.

|5 18 2Procurers shall be indemnified and held harmiess by the Seller sgaimst any claims that
ity be made against Procurers inreletion to the mullers sen outm Articls 15151

15 [8.5Pmcurers shall not be lisble for any payment of, taxes, ditics, levies, cess whatsoover
tor dischirgimg uny ohligation of the Seller by the Procusers on behalf of Seller or it
persennel, provided the Seller has consented in writing to Procurers for such work,
whteh eonsent shall not be wnreasonigbiy withhehl

519 Ne Conseguentiol or Tndirect Lovxes

13191 The hobdity af the Seller and the Pracurers shall be limired 1o that explicitly provided
ifn 1y Aorecent

Frovided that notwithsunding anything contuned m this Apresment, under no event
shall the Mrocurers or the Seller cleim from one another Ay indirect nr eonsedguentil
nskes of damepes.

15200 Misereiton
Foapl where this Agreement expressly requmes & Parly o-act fair Iv or reasonahly, i
Party may exercisc any discrelion srven w il under this Agreement inosny way it
-:[m:ms 1t

15.21 Order of priovity in application

In cose of mconsstencies hetween the o greement(x) executed between the Pariges,
appliceble law Including miles and reculations framed thereunder, the order ol
privrity 85 herveen them shall be the order in whicl; they mre placed bekoa:

* applicable Law, mules and regulations framed thereunder,

*  this Agresment
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1522 Independeons dniity

PE22.1The Seller zhall ho an independen Bitlity performing s ohligutions pursuant 1o (e
Agrecment
13,22 28 ubject 1o the pruvisions of the Agreement, the Seller shall he solely responsible for
tke manner in which its cbligations under 1his Agreement are W be performed, Al
smplavees snd representatives of the Seller ar contractors engawesd by the Ssetler in
vunneclion. with the performance of (he Agreement shall be under (e complele
cuntrol of the Seller and shull fot be decinetl to he emplovess, reprosentatives
ventrackors of Procurers and nnthing contamed in the Agresment or in any Agrecmenl
or contract awarded by the Scller shall he construed (0 create any contractual
relationship hetween any such employees, representstives o cotluctors: amnd the
Prieyrers.

15,23 Fraudulent and Cn rrupt Practices

13231 The Seller and their respective offivers, employees, agents and adviscrs shall obaerye
the highest standard ol erhics during  the  subsistence af this Agresment.
Sutwithstanding anpthing to the contrary contained in the Agreement, the Procuress
may lerminate the Agreement without being liable in nny manper whitlsocver to e
Seller, if it determines that the seller has. directly o midireethy o throwgh an azent,
emgaged nocormepl practice. faudulent practice. coercive praciice, undesirahle
peactice ur restrictive practice in the Bid Process, In such an cvent, the Procurers shall
forfeit the bid hond, without prefidiee o any other mehe ar remedy that may be
avirtlable to the Procurers hereunder or subsiztcnoe otherwise.

1523 2W thowt prejudice to the rights of the Procurers under Article 15.23.1 heveinabove snd
the mghts and remedics which the Procurcrs may have under this Apreement; 1f 4
sefler s found by the Procurers o have directly of indirectly through mn apgent,
engaged or indulged in any corupt [Factce, fraudulent practice, coercive practice,
tmddezirable praclice or restrictive practice during the Bid process, or afier the jssuc of
LOT or afier the exceution of {he PPA, the Procurers mayv lermindte the Agreemanl
without being liable in any manner wheatsn ever to the Seller. Further, insuch an cvait,
the Procurers shall thrfedt the Contract Performance Guarantes.

+3.23 3Further, the Seller shall not be eligible to purticipate i any remler or REP jssued by
the Procurers during o period nf 2 (lwnr) years from the date such Selfer is found iy
the Produrers 10 have directly ar mdivectly ar Lawrongh an gpen:, engaged or indulged
Ul doy corrept practce, Faudulent practics, coercive practice, undesirable practice o
eslretivig practices, as the case imuy he,

13.33.4For the purposes of this Ageicle [5.23, the following terms shall have 1he meAniny
hereinafter respectively aasigned o them:

l
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- lud “corrpl practice™ means (i) e otfermg, giving, reveiving, or saliciting, directly
. or imdirectly, of unything of valie o influence (he acteans of wuny person conpecled
with the Bid process  for sveidapes o doubt, offering of emplosment 1o op employmg
Al ENgEgmg in any manper whatsnever, directly. or indircetly, anv afficial of L
. Procurers who is or has been associaled e dzalt m any meoner, directly or imdirectly
with the Bid process or the LOT or e deall with nmflers concerning flie PPA or
arismg there drom, Belire or affer the execution therent o any time PrIor 10 thee eapiry
= ol ome year fiom the dane such olficial resions or retires from or otherwise coases 10
= be m the service of the Procurers, shall e deemed (0 constinge miluencing the
setiens of & person conmected with the Bid Process); or (i) ENEARINE N A0y manncr
whatsvever, whether during the Bid Process or afier the iszue of the L0 or affer the
exesulion of the PPA, as the ces may be; any persen in FeSpecl of any maller reluting
o the Power Station or the LOT or the PPA, who st any time has becn or iz g lepal,
Francial or techeieal adviser of the Procurer(z) in refation ooany watter COnCCImEng
the Project:

i “framdulent practice” means o Misrepresertation or omission of faies q
suppresswon of [wcts or disclosure of meaniplete fects, in onder to influence the Gid
J:II:U-L'-L‘FES;

[2) "eoereive practice” means mpainng or harming, or threatening 1o mpair or farm,
directly oy tderectly, sy person ar praperty to miluence any person’s PAITICIPATIDN or
action in the Bid process:

{d} “undesirable practice™ mesns (1) establishma cuntact with sy Petson eanaectad
with or emploved or engazed by (he Procurers with the obpclive of canvassing,
lnhbying or in any wanner influencing or alempring to inlluence the Bis PTOCERS; O
{11) having & conftict uf interest; and

(e} “restrictive praclice” means firfming a cartel or Urmving gl any understanding ur
arrangement mnung hidders with the abjective ol restrictmg o manipnlaling a full and
Bair coampetition in the Bid provess

15,24 Compalrenee with Faw

Deapite anything contained in this Agreement bul withoul prepidics to this Article; of
amy pravision of this Agrecment shall be iy deviation or inoensistent with or
repagnanl w0 the provisions contained (1 the Eleclnety Act, 2003, or any meles and
regulations made therennder, such provision of this Aprcement skafl he deemed 1o be
amended fu the extent required 1o bring it oo compliance with the afiresaid relevant
provasions as amended fom tme to time.
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IN WITNESS WHEREOQF the Parties ave caused the Asveement o he excouted thingh
their duly asthoriced represeitatives gs af the date and place set farth ghove,

Farand on hehalf of For and oo hehall of
Paschimanchal Yidvul ¥itran Migam Limited KSkK Mahanadi Power Company Limited
[Proscuscer 1) [ Setler)
.-"-'--i'-T--.l :- e
| - ’ '-'lil—' o
o r\-_.-1ww;t“'— B J'.-'r:_:’_;k. E‘L%I"wl
"l i =
) —O— | = =4
Name | / il ) T Namie | N, Ramakrizhinan '.".-'El'x '«’;'.;-""
Designation: "~ i ik Dresignitéon :Autharised Signarary uﬂ{“‘*-dii-;?f
Address; _ . . .-"derﬂﬁz;:H.:"v'::-.H-.'f-Eﬁ.?.-'SE-"A."rHI-"A, ey
FiA o “3."@ Bosd Nev. 22, Jubiles Hills,
GNE Hydlerabad 500033, A ]
Signeture with segl . E;:nr&mn: With weal
_ (o B ey ; | R
‘J-."ﬁngg:&:—-’gggl: apefhary By o ‘:r‘-.-mmss- ﬁg},
; S 5 It tl : .
W Hrtie 1 ey o :; ! Cﬁlﬂr}‘;; M‘-Fi‘;

] v '-':G"FCF

: AE e Em)
For and on behalf ol b
Purvanchal Yidvat Vitran Nigam Limited
[Procurer 2]

Name Yol .E'«;-»l:—;-u-. S =it
Edesienution E T e kot -

&
Address: Pd-"f“"N'L- i
Ill.'lli_.r'u' ey

Swnatire with scal

s
Witness:— %{\ (e fio v )
Nty sifrrn (gotmetiofio)
v B E O e o
Folle TMT FEOEA fHo
}%— i WA AR, s

o

T 5 N e
r R & ey e K e
Bt o - %
I-' . 1 .- | a |
1“tw-.-hi'rr|.:n:I-'i.‘ﬁ:'ﬂ;'ll_-.w.n Wrinan | Puresds] ilizn | Wl R Crzafoninnzal Vidyad SRE RUlnadi Pioar
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Far and oo behalf of
Madhyanchal Vidyut Yitran Migam Limited
[Provcurer 3]

Mamg ; QF\WNDﬂH KL%

Designation: ;f; F 417 |..- 7T
Address: =T
MVUNL Lo

Sagnature with seal

Witnegs:— Ry )
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For and on behal( of

Dalshinanchal Vidyut Vitran MNigam Limired
[Procurer 4]

Y i o
Neame: BELTECH 2umai”

Designation: B B¢ v TIWE  E0UG EEKE
Address: DyniL, AGER

Bignature with seul
Witness: -~y ? Hie Mo HiarTd )
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PRA For Lot Lerm poveer procurcersent under Cases <1

SCHEDULE 1: NAMES AND DETAILS OF THE PROCURER

=1,
No.

Name of the
Mrocorey

" Address of the

Registered
Office of
Procurer

Law under
whicl
incorporated

Contracted
Capacity
(VW)

Delivery
Poiut

Faschimancha)
Vilvah Yitran

| Migam Limitad

Lirja Bhawan,
Yictoria Park,
ML} Camp
CHfiee,

Meerut 250001,
Phooe : +9]-
RI21- 2665734,
Fax : +01-121-
SEAR0G2

| Compenies

.-'"l.l.'l: 1956

A5

Last as
provigled
el

Purvanichal
Vidyul Vitrae
Migam Limuted

DLW
Bhilcharjpur,
WaATAins -
2210404,
Phone: (1542
ZRINAGE,
Fax: [(542)
2319430

Companics
Act, 1056

21667

Lisl as
pruviderd
bl

Mudhyanchal
WVidvmr Vidran
Migam Limiled

4A Gokhaley
Marg,

Lucknow,

Phong; +5]-527.

2204044;
22068737,

| Fax:+01-522.

2208 780

Companies
AL 1956

21607

List as
| providied
beka

| Dakshinunchal

Vidyut Vitran
Wigam Limired

Utja Bhowars,
MEL -2

Agra - Delhi
Fypass Road),
Sikcaiudra,

Sgra - ZE2002.
Plione de Fax
H562- 2005465

Campanies
At 1955

214.67

Lizt ay
privired
sl

{

Bz 1 imiled

J-'.:;:Ilim:nl.tal{'lﬂyul “ilran ‘

il
1 -
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PRA For lang lerm power srocurcment under Case -

List of Delivery Points:

= Varans| Discom (Purvanchal Vidyut Vitran Nigam Limited)

Sl.Na. | Delivery Point Remark

i Sarmath 00 Ky Existing

2, | Gorakbour 400 KV Cixistirg

- o: Gorakhpur 220 gy Existing
|4 | Mau 400 KV Exising |
3. | Allshabac (Resws Road) 220 Ky Ewisling |

. Rassa 400 Ky Flanned

i Biansi 220 Ky Planned

B. | Jhusi 220 Ky Fianned
Meerut Discom (Paschimanchal Vidyut Vitran Nigam Limited)
! 5L.Mo. Delivery Point Remark
(P Gr. Nedds 400 Ky Exising |
i Moradabad 400 kY Exigling |

3, Modisiiram 230 KY Existing
4 | Muzafarnagar 400 K Existing §

-, Shatahdi nagar 220 Ky Existrg

| 6. Muzafarnayar {Na-a} 220 Ky Exizting

| Mehtaur 220 KV Existing
8. | Gajraula 220 KV Exlsling i

3. ! Gr. Nodia 765 kv Flarrsad
L | Hapur 755 KV Plannec |

11, Merut { Modipuram (LULP.) 765 jgw Flanned
12, Daghpat 220Ky Flarimad |

13, Behat {Ssnaranipar) 220 Ky Planmed

14 Sharvil 400 Ky Manned
|15 | Lalikheri 200 @y Marmed i

Lucknow Discom {Madhyanchal Vidyut Vitran Nigam Limited)

| Sl.No. _Delivery Point I Remark |
.=y Barelly <00 Ky Existing o

2 Lninao 400 Ky Existing

3. | C.H. Ganj 220KV Existirg

4. Chinhat 220 Kv Exisling
5. Sohawal 220 Ky Exizting .
I Slanpr 400 Ky Existing d

7 Sltapur 230 Ky Existire

B Lucknaw {Sultanpur Road) 400 Ky Planrad
9, Gonda 400 Ky Planned
- Ludknomy {Kursi Boad) 220 Ky Flarined i

/

&£
Pogbimdrclal Vidves Yinan
M Lorzal

| Pursgine: tal
Fotam Lim

! Wi
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o= PRA foe lung term power procurement uder Case -]

L Agra Discom {Dakshinanchal Vidyut Vitran Nigam Limited )

= Sl.MNo. Delivery Point Remiark
1 l. | Parki 400 KY Existing
2, Parsd 220 KV 4 Existing
- 3. [ Agra(LLP.) ADD KV Exizting
5 4. Fatehpur 220 KV Existing
5 Maubasta 220 KY Existing
& B kanpur (Sauthy 220 BV Existireg
7. Orai 220 KV Existing |
= B. | Mampuri 220 KV | Existing
~ g, Ezah 220 KV Existing
k. Mairpun /&5 K Flanned
) 11, Agra (U.P.) 765 KV Flarined
12. Oral 400 KV Planmad
L 13 [ Sirsacen 230 kv Planrned

& The atvwe memtioied dalfoory podnie are mdiearive g TR B cingicrenced appvouad of CRAS PGSO

= 1'!1 .
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= BRA e long term posver procaremient onder Case -1

) 2 SCHEDULE 2: CALCULATION OF *X” DAYS
~ {Refer Article 8.3.9)
" ‘1’] - Mumber of Gimes a Notice has been Issued under Article
= 3y # _4_‘3_112 tothe defauliing Procurer prior (o [:u.‘ﬁ-ﬂ:lt OCCUTTence
= 17 time 2" time 3" time A™ time and
: onwatids
s =20 duys | x =23 dawy | x=40 daws | x =80 davs
x=2drys | x=Fdays |[x=45dnys | x =83 dawvy
| x =2 duys | X~ 35davs | x- 30days [x- 7D davs
Gl k=20 days | x=dbdays | x=55days | x=75 days
Sy -~ i days | a=45davz. [ x=00days. | %= 90 daws
-'.':'-"":-:' '_L'_r-__': .'-:-" " o
ey N x A
e } 1]
= o ' § ._' ..-".

- L

W

|'a5-:himlr|.l::a€'rid:.'|n Wilran
S Tiisile:d
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- PP for long torm power procuresrent undsr Case -1

B 3 SCHEDULE 3: AVAILABILITY FACTORS

- X1 The nlkvanang matters shall be determmed as per the provisions of the Cird Code and
= ABT:

- ay Availalality decluation and caleulation of Avalability or Avatlability Factor;

= b Hequiremnent for spinning reservies;

: o) Pmeedurs for revision of Avalabeliteg

- d} Consequences of filue o demonstyate capacity or mesdeclamatons ol capacity;

3 el Scheduling and Dispatch; and

= f)  Cither matters which may be related to Availability or Availability Factor.

l’\ il i
x Pa-xra_'.'n.'.cf::l‘.-'.:‘--.:l ViLii = -.um_huﬁﬁ ¥imm
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PPA tor long Lorm powet prozureimant inder Cise <1

4 SCHEDULE 4: TARIFF
4.1 Crerreril

it The methud of determination of Tasitt Payments for any Contract Year during the
Teorm of Agreement shall be in secordance with Las Schednle.

iy The Tariff shall be pasd m two puts comprizing of Capacity Charge and Eneray
Charge as mentoned i Scheduole 8 of this Agreement.

ity For e purpose of pasments, the Turill will be Quated Tarill a3 specified in
Schedule 8, duly escalated s provided in Schedule 6 for the upplealils Contract
esn

iv) The full Capacuy Chomges shall be payable based on the Contracted Capaciey at
Normative Availability and Incentive shall be provided for Avadlability bevond
Winely Pereent (0% as provided in this Schedule. In caze of Avilabiliy being
lower than the Sormative Availability, the Copacity Charges shall be payable on
pruportionate hasis n addition to the penally 10 be pasd by the Seller us pravided
in thiz Schedule

vl —Mot Used
4.2 Monehly Turiff Payment
221 Components of Monthly Tariff Pavment
The Monthly Bill for any Month m a Contract Year shall consist of the oilowmg

i} Monthly Capaecity Charge payment in accordance with Clause 4.2.2 of Sthedule
+

i) Maogthly Energy Charpe [or Schedoled Energy msccordanee wirh Cliuse 5.2 23
Schedule 4;

i1} Incentive determined i scoordance with Clause 4.2.4 of Schedule 4 {applicable
e g cemidacive bases umd melided in cach Monthiy Bally;

iv} Penalty determmed m sccondance with Clause 4.2.5 ol Schedule 4 (applicahle on
a cumulateve basis amd included in cech Monthiy Bill ),

422 Monthhy Capacity Charge Pavmenl {Applicable tor all categorics of power
Eeneraticn souree)

4220 The Monthly Capatity Charge payment for any Month m in g Contract Yeor 1 shall
bz calonlated as below:

LECAA = NA, *’#_ “~
Foom= T {NA * AFCyn * O * L * Neoatract/ 24§ SC(m-1) "i\ = |

I .Qﬁ/ )

= i
PErani "-:N{II'-.'nnlg.-u Yitran ?umr.cm&c)wﬂllrm '}M‘-‘n "'\-I'\]!-IH 'lul.-l:i:“u.‘l:il Widpur | BosE Raahnli Puwas
Hipgm | dodiel Hipam | =il wWitmn Hipaa Limital iz iigam Limal | Ceuioy Luiicsa
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PPA For lonr lem oo procorsment under Case -]

il
FUm— 3 (AFCyn * AA * CC* L ¥ Neomgract 7 24)- > Clmn-1)
wheere!
ay FOm is the Capacity Churge payment forthe Month m (in Bupees)

b} T s the sumupoation of all the relevant values separately fur each Serrlement
Periad from the start of the Centract Year “o” in whish Moenth “m™ eeours up oo and
i hadmg Month “m”

(I S e the Capseny Charge and is sum of a) Payable Escalable Capaciy
Charaes AEFCyn and h) Pavuble Nog Esealable Capseity Charges ANEFCyn for the
Month =m0 in the Contreel Year “n™ (in R&' KWh) in which such nxnth “m™ necurs
anl computed as mentioned hersunder;

d)} ALEFCwyn is the Payahle Escalable Capacity Charges for Manth “m” in the
Contract Yeur “n”, expressed in Bs' KWhoand i equal to the (mored Esoalable
Capacity Churges pe provided m Schedule 8 for the first Contract Year aml fur
subsequent Contract Yewrs duly escalated by the follywing amulka

AEFCyn DAEFLU W ¥ piy
where,
L DAFFCyn i the Quoted Escalable Capacity Charges (in Bs' KWh) shall be

raken s at the end of Lhe previows Contract Year (n-11:

iil. p i the Escalatwon [nlex as per Schedula 6 ar the beginnmg ol Lhe Month
“m{eapressed as a oumber);

ni g iz the Escalatzon Index as per Schedule 6 {(expressed os a onmber);
gl ANEFCwym iy Lhe TPayvable Nen Escalable Capooity Chirges  for the Manth “m

expressed in Rupees oW and 18 equal to the Quoted Non Escalable Capaciry Charges
for the Contract Year ioowhich such Month “m™ occurs, as providad in Scheduls &,

1 CAA 8 the cumulative Availabilitv, as per REA, trom the fiml day of the Conlract
Year "n™ in which Month “m” o¢curs up w0 and inchading Month “m” {expressed
percenfage); .

: by V
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PEA far Taig b proswds prosi izl wde Case -1

£ AA Lhe Availobility, os per REA in the relevant Settlement Period {espressed o8 8
percentage. of Contracted Capacity m such Settlement Perwod), expressed as a
perceniage;

hp OO s the Conmraceed Capaciry in the relevant Serilement Pesiod (expressad in kW),

1) Lois the mimber of minutes i relevant Settlement Period, ns divided by wtal nunther
ol minules inone bour, {expressed as hours);

|| Beoniract 15 the numher ot howrs of power supply in a doy, cuntracted as per the
FPA (24 1n the case of hase load and scasonal koad requirement);

k1 MA MNormative Availability; and

IV 3 Cim-17 i3 the cumulnrive Capacily Charge payable from the frs day of the Confract Yeiur
‘o i which Momth “m” occurs up (o and inchuding Month “m- 1™ bl nol meluding
Blonth “im”, (i Rupeos,

Peoovided, no Monthly Capacity Charges shall be pand for the Settlement Period daring
which the RLDC has pot allowed the cperatom of the Power Staticn duz Lo Seller's
failume 1o opemte i ss per the poevistons of Cimd Code and sueh Sertlement Peciod shall
1t b consilerad durng caleulation of Monthhy Capacity Charge payment.

4.3

3 Monthly Encrey Charpes

4250 The Momthly Erergy Charpes o be paid o the Seller sball be determmed
congidering the supply [om the tvpe-of plant, as detailed hereunder:

4232 The Monthly Energy Charges (in Rupees) for Month “m" shall ‘be ealenfared as
urwler:

MEPIM = AFECN = MEMn

wrhere:

1) METm is the Monthly Enerey Charges tor Momthm (in Rs.);

by AEOm s the Schedeled Fnerpy for the Month m (m k'Whi; and
al MEPn s 1the Energy Chorge, m Rs? k'Wh, and 1z expressed as belowe:

MEPD i the sem ool the ollowing: (1) Pavable Fscalable Eneray Charges (M ELPR),
(i} Pavahle Escalable Inland Transporisiion Charges (METTP ), (i) Pavable Non
Esezalahle Energy Charges (MNEEPn) and (v} Payahle Non Escaluble Tnland
Transportation Charees (MNEITER) for the Contract Year o™ in which Month
oeelrs and competed oy menbonsd bereunder;

o k l'. : i
F T ) il'-u .
. " — _-h_I?d. -
Mwschmanichal ¥ihur wonoe P znrdal Wik ilran ekl vidvin Mekahinanhed Vidwar 5Lgh?§}f;ﬁmfm‘&-"
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EEA for loimg berm power prociteiicn under e -1

e

MEEPn — QMEFKPH * p(EE)q(EE)

MEITPR — QMELTFn = pETVUET)

whe e

al

k)

e}

el

hi

OMEEPn for the first Cantract Year in which month “m” cecors is th Claoled
Esculable Energy Churges ns per Schedule & and for subsequent Contract Years it
shall be raken us al the end of the previous Contract Year (n-1}:

CMEITPn for the first Contract Year in which month “m™ veeurs is the Quoted
Lscalable Inlamd Transportation Charges as per Schedule 8 and for subrseyguent
Contract Yeoars it shall be luken us at the end of the previons Contract Year in-1);

piEEY 15 the Escalation Index as per Schedule 6 at the begimmg of Month “m™
fexprossed 3 8 mumber);

qLEE] is the Escalation Indcx as per Schedule & {expressed a5 a iniemshers;

PIET) is the Escafarion Index for Inlend Transporation Charges os per Schedule 6
At the begmmng of Manth “m"™ (expressod as a number}:

UETE is the Escalation Ilex [or Infand Transporntion Charges as per Schedile 6
{empressed oy o number);

MNEEPn s the Payable Mon Escalable Eneroy Charges of the Conteast Year “n”
i which Month “m’ oceurs expressed in Rsf k'Wh and is equal te the Chuoted Non
Erealahle Energy Charges of the Contract Year “n™ in which Month Y™ (L UTH,
as pravided in Schedule 8 and

MNEITPn 15 the Payalle Non Escalable Inlamd ‘Travspoctation Charaes of the
Contract Year "n™ in which Month “m” cocurs expressed in e/ kW and i el
tor the Cruoted Non Escalable Inland Transportation Charpes of the Contract ¥ear
“n" nowhich Manth “m" ocears, 83 provided in Scheduls B,

233 = Mol Used -

4234 Mot Used -

ol Lised -

4. 2:.3:6 —Not Lsad -

4,237 =hat Used-
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PRA Tor lomg term powet pracureizent aibdes G -1

4.24  Contract Year Enerpy Incentive Pavment

4240 I oamd to the extenl the Availakility oo Contract Year exceeds SNormaive
Avvatlabilily, dn imecentive at the rabe of forty (40%) of the Quoted Mon Escalable
Capnedy Charges (mn He/kWh) for such Contect Year mentioned m Scheduls 8
subject L maximmem of twenly five (25) paisa AWh shall be allowed on the
onecgy (in k'Wh) eorresponding 1o the Availability in excess ol ninely percent
{90 ).

.25 Conlract Year Penally lor Availability below Eich eenl (R

Cuntract Year

during fhe

4.2

N

21 Incase the Availability fyr a Contract Year i= less than eighty percent (R0, the
Seller shall pay a penalty at the mare of lwenty percent (20%) of the simple averars
Capacity Charge (in Ra/kWh) tor all months m the Contrace ¥ ear applied on the
encrgy {in KWh) commesponding fo the difference hetween eighty percemt (80%) |.and
Availamley diring sech Contract Year,

4.3 Deviather from the Sehedule

431 Varation between Scheduled Enersy snd actial gnierpy al the Inferconnectum Point
shall be aecounted tor threugh Unscheduled Tnterchange (U1} &8s per provisians of the
Cirid Coode and ABT.

4.4 TransmissionWheeling Charges and RLDCF SLDC Charges

441 The pavient of Trensmission Charges ¢ Wheeling Charges to fhe CTUY STU. from
the Impection Point to the Delivery Print shall be paid by the Seller and would be
reimbursed by the Procurcrs,

'1'.4: T]:IL‘- T.l:l_':.mﬂﬂt 1 F [:IEL'. n_T_ﬂ':-'l N I."'.I'li'l 3t :.['I,ﬂ“ I'h: ﬂ]c [EEP'.!'Tlﬁlhllit}-' L“'f[}]ﬂ Pn:‘ﬂul'ﬂlﬁ
4.5 Penalty and righiy relating re minimum Liavanived guantity of Fuel,

451 In case Sciler his Lo pay pensity o the luel supplier Tor not parchisimpe the mintmim
puarantesd quantity of Fuel menticned in the Fuel supply Agrecment und 1f during
lhait Conrrace Year, Availability of the Power Station of the Scller is greatar than the
Minimum €¥ftake Guarantce but the Procurers has not scheduled COCTR Y
correspimding o such Mmamum Offtake Guarantee during that Contract Yesr, then
Solker widl raise an mvoice for the lower of the following ameunts, on the Procurers, -

i} penalry pand 1o the fuel supplier under the Fuel Supply Agreement 1n that
Contract Year, along with documentary proot for pavment of such penalty, nr

1) An Enunt corresponding W bventy peccenl (2000 of cumelotive Maonthily
Capacity Charge Payment {in Rs.) made by the Procurers for all the manths in
thit Clontract Year multiphied by ( 1- X7 where:

, 5 '/L,,f’ -

PmI:nul.m:inll:w:rm Wiiran gl Vilian ra'.w.'i'.-;_-kdtﬁ.l;,ul KR u;um-;._l'. ':*'u_.._.._-
migam Limuesd Migam Lisdred Witz Kl Liniitea vitran Miges Tineood Dty | it

¥5




A Fer long term powsT procurciment uncer Case -1

X i the Schedubed Energy during the Contract Year {in KW and

¥ i the Scheduled Enecpy corresporaling 1o Sinnmum Offtake Guarantee fior
the Procurers- during the Contract e (in £ h,

The smount ealenisred as above shall be applicoble for ecach Procurer who bas
soheduled energy less than endrgy corresponding W Minimum OfHake Guarantee and
shall be o propomion to difference between emergy schoduled by such Procurer
assuming offtake covresponding 10 Minonum Offinke CGuarantee and its Schedeled
Enorow

Provided, within ten { 10) dive of the end of sach Month after the Delivery Date, the
Seller shall provide a stalement 1o the Procurers, providing a comparisen of the
cumubative Scheduled Energy for all previows Months during the Contracl Yeur with
the Minmum Offiake Guarantee of the Procurers, Further, such stalement shall alsa
list omt the deticit, any, o the Fuel offake ander the Fuel Supply Agreement, due to
cumulative dispatcl being less than the Momum Offtake Guaranies. In cage of a
Fuel offtake deticir, within a period ol fifleen (15) davs finm the date of receipt of the
ahove statenrent from the Seller and wller giving & prior weitten notice of o least
seven (V) days to the Seller, the concerned Provurers shall have the right 1o avail such
deficit ot the same price at which such deficil fuel was available ro the Seller under
the Fuel Supply Agreement amd to sell such delon to thid partics. In case the
Procurers exereises such right o avail Fuel eguivalent w0 such deficit. there shall be
nu lbility on the Procurers for payinent of penally on aceonmit of Minimum Oeke
Cuaranlse,

4.6 Tariff for the perind prlor fo dute of commencenient af supply of power

4.6.1  The Tanll for the pericd prior to date of commencement of supply of power shall be
the Quoted Tandf of the first Conteact Yeor with ecsealation for relevant peniod oniy
for enersy charge.

4.7 Nerfeneent of Bills

471 The penaley of actual Avaalability shortfall during the Contrace Year, deviation [om
the schedule, Transinission Charges and RLIDC STDC Charpes, and penalty to he
pait e fuel supplies will be settbed as detriled m Clanses 2.2, 42,5, 4.3, 4.4 and 4.5
ul ths Schedale.

472 Motwithstanding anything contaimed m this agreement, no separate reimbursement
shall he allowed for the cost of the secondary fioel
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& SCHEDULE 5: DETAILS OF CENERATION SOURCE AND SUPPS Y OF

POWER
% 4 H3HK Mahanadl Power Campany Limiag
5 _,ﬁ. 3 T Erphdning Iriles
i :rhmm::hn EELLLY LI P
afina Howw! Fir 720 Juiins | 1ls
r,__.-,mtﬁ?.ﬁ —wnkil  Uhdig Lakied, Jﬁhnbpl“:lm:l
[T Tak <Erquaengy 3
l"a P 31 A i
'._"|"".-"
L5 Doimily of the peaerstion sunree ami tee grimory Teel i ; ‘.i"l.'ﬂ}'f
) i
L] Bhetaits of peueradion stuvee S
3, o [Parficled | Detadis ito bo furnishied By e Skder) |
1 Lorafion of power sLafon | Mew Namers YHape, Akotoro Tensl defpi-Cheams |
(Bpacly  place.  eldcl | Creircd. Conattisgarn. |
s R il
2 | Mo, of ewstire! propesed | Exiling
fumts  and inseedhed | 81 Mool Unitz | installad | GO0
| capeedy ol ascls undl {9} Moo | q._mnn&-_.-
WY 1 W |
S ] - e
e _._J__ -_l
8L | Ro, gf lnbe | lisdalled Expoctad SO0
Mo | Copacity
I K | EDD MW HY Pk 73
pE. (1 | 500 MW 1 Augnist 3013
3. b 0 AT @dﬁ_mu' UL
& |1 200 Y 0™ Janm, 2014
511 &00 MW | 30" Hoywimier, Hita
FEE [ECOMW | 39% March 2015
=LAt JE00 RVY |
A | Primary Fusl gl
&, | Dakca of e niepe Pl | Aqwdlcable for sodsting uniis: MOt Appicabio
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fy SCHEDULE 6: ESCALATION INDEX

.11 The index {“Escalution Index™) tn be applied for escalatien of Quoted Tscalable
Capacity Charges, Quoted Fscalable Enerpy Charges, Ouoted Tscalable Inland
Iranspostation Charges, Quoted Escalable Overseaz Transportotivn Charges and
Crioted] Esculuble Fuel Handling Charges shall be computed by assammg that as on
the date of the Bad Deadline (o Quoted Cscalable Fnerey Charges, Ouoted Eacalable
Frdoead Transportation Charges, Queted Esealahle Overseas Trmsportation Charpes
and uoted Escalable Fuel Handling Charges) and Scheduled Delivery Date (for
Chioted Escalable Capacity Charpes) or Revised Scheduled Dretivery Date, as the cose
miay be, the value of such Escalation Index 15 1100, Thereafter for cach hioath alier the
Bal Dewdlme (for Cuoted Escalable Enerpy Charges. Quoted Bscalable Tnlind
Transpariation Charges, (moted Escaluble Owerseas Transportation Charges and
Cunted Escaluble Fuel Handling Charges) end Scheduled Delivery Dare (tor Quote:
Escalable Capacity Charges) or Revised Scheduled Prelivery Dute, as the case i b,
the vilue of the Fsealation lodex shall be computed by applving the per annum
mflation rate specified by CERC for payment of Escalable (or indexed) Capasily
Charge and Escaluble Encrgy Charge. a$ per the provizions of this Agrecmwenl,

el For te mvoudance of doobt. it is clarified that if the prevailimg milation rute for
{moted Escalable Energy Charges specified hy CERC is 4.7% per annum, then ot the
end of the first Month after the Bid Deadline, the vale of the Escalation Tndex shall
be [QRIDET Tie 10O {1 = 0,047/123]. The value of the Escalistion Index at the end
of the N Mo afier the Bid Deadline shall be caleulated as: 100 * {1+ N*.047
121 tor Quoted Escalsble Energy Charpes. The value of the inflation mate shull he
machitied as and when specified by the CERC und the base valus (100 i this cuse)
shall be modified ut the hegmming of each Contract Year to be the Escalation Index at
the end of the previcus Contmuct Year, The valee of the Escalation Index shiall he
cileuluted up to the furth decimal poind,

1.3 The different per annum escalatson rates will be specitied by CERC for the follow LTI
which shall be revised only at the end of every six months:

d) uewed Escalable Capaciny Charges;

B Qhicted Escalable Encigy Charges separately for captive-coal based, linkupe hased
coal, mported coal, domestic (pipeline) pas and imported B-1.8G:

b LQuated Lsealable Intaod Toansportanon Charges {except for hvdeo plants);

';-I:l ‘-.é'“-':"';u‘l J‘E':ﬂ.'.ﬂl']': ﬂ'l-'l'l":-tﬂ.'\. ITH.“';-I'ID['I_dl_J,l_}n ‘:":m_TLIE{.‘ ql':pd!"lkl.ﬂl'l- ﬁ“— ||'|'|p,|:||ﬂ',|:-,;| L-'.i'l.'l:
and imported B-LMG: and

e) Lheted Fscalable Fuel Handling Charges, separately for dmpormed coal wmd
imparted R-LNG.

g.1.4 In case due to any reason, CERC disconlinues the pubiication of any af the mlabion
rate(s) mentoned sbove, the Procurers und the Sefler sliall replace the above inflation
rate(s) with mlaton rate{s} which shall Be computed on the same basis as was bemyg

wsedd by CERC to estimate their notified inflation e, \h _
i_ N
= .l'h\-" i B .'I: il e
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SCHEDULE 7: REPRESENTATION AND WARRANTIES

Representations and Warrantiey by the Procirer

Fach Procurer hereby epresents and warrants to and agrees wilh the Seller a5 fallows and
acknowledges and confirms that the Seller is relvine on such representations 2nd warrantics
I Ennnection with the transactions described in this APTee et

R

N

Tl

Fec]

pi" _ J]L,f"a-

i) 'The Procurces has all requisite powers and has been duly authonzed to execuic
afl consummate this Agreement;

i} This Agrecment 1 enforceable agalist the Pracarers in sccordance with ats torins;

i) The consummution of the transactions cumtemplaied by this Agreement on the par
el the Procurers will pot violate any provision of nor constitute a default under,
HOT frive Fise Lo a power 1o cancel aty charter, morigage, deed of trust or Hen,
lewse, mgreement, Boense, permit, evidence of indebtedness, restriction, or other
cunimact W winch the Procurers is a party or 1o which the Procurers i ot
which violatiem, default or power las not heen weived:

w) The Proeurers is not insolvent and po msolvency procecdings have been mstituted,
nor threatened or pending by or against the Procurens:

¥} There sre oo uctions, suits. clams; proceedings or investigations pending or, 1o the
best of the Procurer’s knowledge, threseened in writing agxaimst the Procurers at
Law, m odquily. or otherwise, snd whether civil or criminal m natire, before or by,
ALY COUTT, commassices, asbitretor or suvernitienlal agency or authonly, and there
are o eutseanding judgments, decrees or ardors ol amy such conrts, CUMTNISSRIH,
arbilrater or governmental acencies or authirilies, which materially adversely
whtect its ability o comply with its obligations under this Agreement,

¥1) The guantuin of Contracted Capacity of Procurer: does gof exciod the projacicd
additional demand forecast for the nexe flgee {(3h years, a5 reguired weder the
Didding Guidelnes, In cose the duantum of Contracled Capacily of Mrocurers
exvesds the additional demand forecast for the gext three (3] vears, the Procurers
hiss already chtained the approvel of the Appropriale Commission tar the quantiim
ot pawer propased Le be procured, as required voder Para 31750 of the Bidding
Ciwidehines,

Enel Pracurer makes all the representations wnd wartanties above o he valid as an the
date ol ths Agreement.

Representativn and Warranties of the Sellpr
The Seller hereby represents and warmmts o amd ppres with the Procurers 22 fallows

and seknowledges and confirms that the Procurers are relying on such represenations
okl warrantics i connection with the tunsserions deseribed this Agresment:
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11 The Sclicr has all requisite power aod has been doly anthorzed to execure and
consgimmate this Agreement;

ft) This Agreement i enforeeable apamst the Seller in secerdance with s terms:

i1l The consummation of the transactions contemplated by this Agreement an the pan
af the Seller will not violate any provision of nor constilute a defaule ander, no
BIYE rise o o power to cancel amy charer, mortgage. deed of tnest or len, Iease,
agreement, heense, permit, evidence of indebtedness, restriction, or other contaet
ta which the Seller 15 o pariy or o which the Seller s bound which violation,
defaull or power bus nol been waived;

Ivh The Seller @5 not msalvent and no msolvency proceedings have boen nstituted, or
mul threatened or pending by or agamst e Seller;

v} There are naactions, suits, cladins, proceedings or mvestigations pending o, b the
best af Heller's knowledge, threatensd mn writing agains the Seller ut low, in
equily, or otherwise, and whether civil or criminal in nature, before or by, any
clut, commission, arbitrator of governmental apency ar authority, and there ars
po vslunding edgments, decrecs or onders of mny such courfs, cotmission,
drbitrator or govermmental agencies or suthontics, which materially adversely
affect als abiliy o supply power ar fo comply with its chligations under this
Mpreement.

il

The Seller’ Suceesstil Bidder has neither made any statement ner provided sny
infrrmaton m bz Bid, which was malerially meccurate or mislesding ot the tme
when such stulement was made or informalion wes provaded, Forther, all the
wontirmations, undertakings, declarations and representations made in the Did are
trae acw] dveurite umd there 13 no breach of the same,

T2 The Seller makes all the représentations and warrantics above e be valid as on the
date ol this Apreement.

L3 Tn the event that any af the reprezentations und warrsntics muade by the Sellsr in the
Article above nol tree or are iheomeet, the ocearrence ot such event would amount o
i Seller Cvent of Defanlt nader Avticle 111 of this Agreement and the Procurers shall
hawe the right W temminate this Agreemenl in accordance with Aricle 11 of this
Agreement.
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8 SCHEDULE 8: QUOTED TARIFF

(Chestead Taridt fom Furmet 410 of REE of the Selectad Mid to be rtserted foe)

: -
=5l

I:'r'i:\q..llll :I
-~
Flitancial Bid =

s Total capacity of power [in MW offarad by the Biddar: 1000 MW { Ons
thousand MG

+ Fragtions of the offered total capachy of power (in MW" (Inzert as
applicablo) [Refer 'b’ of instructions balow]): Mot Applicable

= eveenanni MW [aonnanns - MW [T be Inzerted both In words and figures],
B e MW Lo MW) [To be insertod Both in words and figuras],
W 1) i s N'W) [To bo insertad both in wordas and flgurasa].

s NWama of the Interconnection Point: PGGIL 765200 kY Champa Poosling
Station in Chhatlisgarh

i
# Name of the Infection Polnt™: PGCIL 76500 kY Champa Poodnn Sation_in
Chhattagarh
= Reagion and State In whish the Injectlon Pofnt |a focated: Westem Begion!
Cihattisgark
s Whether tha 3TU system be used to transmit power bebween the
linterconnesction Polnt and the Injectlon Point?; o
¢ Dotails of proposad Dalivery Pointia): Mot apelicable
= S Tranamission loss in STU syatem™™ Mot Spplicable
=  Mamar) ol the regisnal 1IRTS ta bo invalved in transmiaelon af pedeas
batween the Injection Point and thoe Delivery Point: Weatern & Noilhem
= Distance of Coal Block to Pawer Statlon: wpio 500 KM
* Tha Procurans) cen conlract the bolal capac sy of power ofered by e Bides o sy’ comBinabion of
e frautons of the offered tolal capacky.
“ Injacdon Podnk wooid De ether 2 STU Interface o tha Oelbery Painl, &t abich 78 Diddes shall supohy
puwer 1o e Procicerts)
=Y LaERRS 1 be anaidefed s mantianed in e recvans fanl ongees of fe Apprsprats Sommeson as
Gi savan | T daves prior 30 Bid Deadline,
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g SCHEDNLE 9: FORMAT OF THE CONTRACT PERFORMANCE
GUARANTEE

(1o be oo non-judicial stamp paper of appropriate value as per Stamp Act relevant (o
place of execution. Porcign entities subumitting Bids are required ro follow the applicabile
law in their countryv. To be provided separately in the name of the Procurers, in
proportion to their Contracted Capacity, where applicable)

In copsideration ol the | sremeemeseesn e SRR name of the Swecessful Budder with
eddress] aprecing 1o undertake the ohligations under the PPA dnd the other REP Dac umsints
and Pasclumarchal Vidyur Vitran Nizam Limited, Purvenchal Vidvar Vitran Migarm Lanited,
Madyanchal Vidynt Vitran Nigam Limited and Pakshinemchal Vidwor Vitran Migam Limited
(erein atter refermed 1o as Procurersh, agreeing fo execute the BFP Documents with the
successfis]l Dulder [or procurcment of POWer. oo long term basis for meeting the
requirements of the Procurers, the ... - rrenen e [ fHEOH name gadd addvess el the hienk
Lisweivig tie guaraeive and edidress of the head affice] (hereinalier referred to as “Guarantor
Rank ™) hereby ggrrees utrguvocally, imevocably and wenditionally o pay 1o the Procurers
al [Insort adidress of the procarers] forthwith on demand in writing from the Procuiers or any
otficer amthorized by it m this Behalf, any amount up to and not excesding Rupecs
srva-vere s (RS o o only [nsent the amount of he bank vuarantes compoted on the
bagis of thirty (309 lakhs MW with the respect W Contfacted Capacity of Procurces as per thi
tetis of PPA on hehalf of Mg, .o [fsers pome of the Successiil e

This guaranree. shall be valid and binding on the Guarnntor Bunk up to and inchuling
it St A L | st daee of validity of P and shall in oo event be terminabls by
nobice or any change m the constitution of the Bank or the erm rfihe PPA or by any other
reasnms whatsocver and our Liability hereunder shall not be mpaired er discharged by any
extension of time or variativns or alternations made, given, or agreed with or witheut our
knowledge or consent, by o between prarties o the respoctive pprecimesnL,

Our hability under this CGuarantee is restricted o R, L i : | S LR
only). Chr Guarantee shall remain m force until srrssciesennenand | Insert the date of validiey
af the CPG ], The Procurers shall be entitled 1o myeke this Guaranies up Lo thity (307 days
ot the lust date of the validity of s Guarsntes by issusnec of o written demand 1o invoke
this gunrantee,

The Guarantor Benk hereby expressly agrees that it shall not réquire say proot’ b addition 1o
the wntten demand from the Ficcurers, mads m any format, rused at the ahpve mentiooed
address of the Guarentor Bank, in order to make the sail payment w the Piocurers

[he Guarantor Bank shall ke payment hercunder on first demasd without restriction ar
cenditives and notwithstanding any objectinn ¢ R LR - gty o the
Suweecssful Bidder or the Sefler] and! or any other person. The Guarantor Denk shall not
requine the Procurers tn justify the invocation of this BANE GUARANTEE, nor sull the

Cupraitor Bank have Ay recourse azamse the Procurems in respect of ame paviment made

hercinder.
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FPA lie long rerm power procursscin wider ©ase -]

This BANK GUARANTEE shall be interpreted i sceordance with the bws af [refion ured the
courtsal ..., Hnsert nameqs) ol eitv(ies)] shall kave exchusive urisdiction,,

The Cuarantor Bunk represents that this BANK GUARANTEE has been cstablished w such
form and with such content that i1 15 fuelly entorceable in accordance with s terms as againgt
the Gusrsntor Bank m the nanner provided herein,

This BANEK ':_'_IU."LHI!LNTEE. shall nint e aflected T 0y Mmantier [-_.:.‘- reasomn aof mel g,
amalgamation, restructuring, Tiguidation, wiihng up, disseluban or sny other chunge i the
constitubion of the Guarsntor Dank.

This BANK GUARANTEE shafl he 2 primary obligation of the Guaramor Bk and
acconlingly the Procurers shall nor he abliped before enforeing this BANK GUARANTEE
to take uny action m any cosrl or arbitsl procesdimgs against the Successfil BidierSeller, s
make any elaim against or any demand on the Suceessful BidderSeller or 10 Erve By AGive
i the Succesaful Bidder/Seller or o enforee any security held by the Procurers or b excreize.
levy or enforee any distress, diligence or ol pricess agamest the Suceesstil BidilerSelior,

Tho Cuaranter Bank acknowledges thar this DANK GUARANTEE i not personal to the
Procurers  und may be assighed, in whole or in part, (whether absolutely or by way of
secllily) by the Procurcrs (o any entity (o whom il s entitled Lo ASAIEN 14 rights and
ohligations under the PPA.

The Gugrantor Benk hereby agrecs and acknowledges that the Procurers shall kave 1 rirhe to
mvekos this Bank Cuarantes either in part or m full, s it mav deem fit,

Matwithstanding anything contringd bereinabove, our liability under this Guarantee js
restrictod 1o Re. .o oL CTORES R cmmon i o s PR only) and il =hal]
Femain an force mmlil oo conDate 1o be mearted @s three {33 moenths aller the
scheduled Delivery Date), with un additioni] ¢ lamm penied of thisty (340 dass thercatier. This
BANK GUARANTEE shall be extended from lime to lime tor such period, &5 may be desired
B b R S B R | Inserd name of the Success ful BadderSeller], We are
hable to puy the guaranteed ameunt or any parl therenfunder this Bank Guarsntes only il the
Procurers serves upon us o written claim or demand,

Ln witness whercot the Bank, through itz authorieed afficer, has set iis hand and stamp an his
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Wiineszs:

Signalure
Mame and Address

Siznalure
Marne and Address

wote: Thi: Stamp Paper shonld be in the name of e Executing Bank.
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£
] 2. Bid Gand =

We hive eoclossd o Big Bamd af Feg, MEOHE QML AL s 20 Crases), m the Faim :H'
Reak guatuniee na HITNGLOZOR 2 dwe 22% Septetnber, 3012 03 per Forial Ak
frum Fugjab Naticaal Bunk, LUB Niranch. Hanjuora Hills, Hyeerabnd- 'l
FHIOZE and valid up te 21 Felv 2003 it tesrnnof C'Touse 317 of thin BEP ke
affpned gty of power Sy us i (O RW

I e have submithed onr Flasaal Tid Sliby e per Foeman bl of s BEE wimage
any devistons, conditionis md without mentoring AU DSSLIPORS ar rolel S (e
Firapezal Bid in the aaid foemas,

4 Necepiunes
W hereky wncondifiarally sod Trrevimiiils gree il fovem chet the deciion mpde b
ihe Ardhorized Bepreseimisg in respeect aluny wumer reganding oF arisivg eur of the
RFF shnll ke birding on us We himzby expressly waive ney’ and 2l clains o
respeet ol Il proecss
e el that there arc o Titigsions an drpines aguie ws, which iaterindly affie
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0 coniimmead dkmpar Bid s comsstent wath pll e salibreiegika of submissan o
sl in the BFP und subsaguenit comminications fior (e Pricomes’ Acdbarized
Femrésemiative,

o M mlommsisin sbmwined v oovar Rid s cemedess, drictly s per. b
wguitementsstipalaied in the BEF and is careet w o the best of e knowlcdpe mid
unifsritaniding Wewonld b sedely raspanaible for miv sroees or ees o e e,

bul e comfio har all the lesms ard cordinees o our Tl nee wvallol dio acEpFance finr
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For RSK Mahanmli Peswer Company Limited

T

Ai l,; o
A Kihore
Whubetime Directar

i
I(’ .
TR vl i | 5 nukil Vidyvie | Irechiinetnl Vilya KSE Melahaili Fyoes
Cvmpany Limine

1]

Migam Liminal o Mg Dimised | wtmmn M Timesad




PPA for Long term poweer piocuremens undes U -1

.'lf =

L

Einancisl Bld

= Total capaclty of power [in MW) offered by the Eiddar: 10080 kY { One

thousand. AL

« Fractions of the offerad total capacity of power [in MW" (in2ert as

applicable) (Refer 'b' of instructions belew): Mot Appiicable

i i N Diaiiiss BW) [To be insarted Boeth in woerds and figuras],
L — MW {.......... MW} [To ba insoried both in words and figuroes],
B e W [ MW} [To ba insoertod both in words and figures].

¢« Hama of the Intercennection Pointz 2GECIL TESLDD kW Champa Paoling

SGitation in Chhatlsgart

= Mare af the Injection Poeint™: PGCIL TESMOD KW Champa Paealing Skalian =

* Raoglon and State in which the Injection Point Is located: ¥Westarn Regon;

= Whether the STU syetam be used to transmit power beteean the

fntarconnection Poeint and the Inpaction Pednt?: Mo

= Dyotails of propossd Delivery Polnt(s): Mot appicable
= "% Tranamission loss in 5TU syatem™™ Mot Applcalils

= Mamels) of the reglonal ISTS to be Invalved in transmission of powar
bataeen the Injection Point and the Delivery Point; ‘Wasierm & Morham

= [Metance of Coal Block 1o Power Station: upto 500 KM

" The Precuren gl can corfract e ola capacky of powar offered by the Bidider of any comisEnalion of
tha trachans of e ofrred ke capacity

¥ Injeston Part would be sitner a CTU marface or Ta Deflvary Point, &7 whic the Bidds: shall suppiy
poewar o e Prociransh

" Lasues o Da consoared as manionsd it tdevant et giders of e Approonahn Commisson &
o seven 7] days pror o e Deadine.
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11 SCHEDLULE 11: LIST OF BANKS

scheduled Commercial Banks
SBI and Associates
1. Staie Bank of Tndag
2 Slute Bank of Bikaner and Jaipur
3, State Bank of Hyderabad
4. Sate Bank of Indore
3. Slute Bank of Mysore
8. Srate Bunk of Pauala
L. Stute Bank of Saugishira

&, State Bunk of Travancore

Nutionaksed Banks
L. Allahabad Bank
Aaidhra Bank
3 Bank of Indis
4. Bunk of Mahurashir
3, Bank of Darndy
6. Canara Bank
7, Central Bank of lndia
8, Corporation Rank
9. Denn Bank
1. Indian Bunk
L Indian Oversias Bank

[

12, Oriental Bunk of Conmmerce
13, Punjab National Duank

14, Pusguby and Sind Bank

15. Bymdicale Bank

L& Linien Bank of Indija

17. Umited Bank of India N
FE L0 Bank 1\3
0 Wiy Bank /
'.
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2. Foreion Bunks

[

S

7
5
o

EME Purhbas
Cith Bunk MoA.
Desotsehe Bank AT

The Humgkong and Bhamghar Banking Corperation Lid.

Standsrd Chartercd Bank

ABN Amre Bank NV

LIFY Bank L.

Sumitcuio Mitsni Banking Corporation

sociele Cencralo

10 Barclays Bank

Il Bonk of Movascotin

3. Schednled Private Banks

-

by

IMGE Wysva Bank Lud.
[CIC] Bamlk Lid.
HIDFC Bank [ad

IGET Bank Lid
Axiz Bank

Kootak Mahindm Bank

| Nate: The Procurer’Authorized Representative iz authorized 1o modily the aloresad list of

Banks as-dezmed [l Such modification shall not

badding docummenis, |

L
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SCHEDULE 12: SUBSTITUTION RIGHTS OF THE LENDERS

Substirasion af the Seller

suhject to the terms of the PPA. wpn accurrenee ol a Seller Fvent of Defaull under
the PP'A, the Lenders chull, have (he nghl W scek subztingtion of e Scller by a
selectee for the residual pedod of the PPA, [or the purposes ol seenriug the pavments
uf the Total Debt Amonnl Fom fhe Sellst and pertorming the obligations of the
Seller, in vecordance with the provisions of this Sehedule,

Phe Lenders may seek 1o exorcise raghe of substitition by an amendment ar noavation
of the PPA snd other RFP Documenrs sxecutcd berween Proourers and the Seller in
favour 0f the Selecice, the Procurers Akl the Scller shall couperare with the Lenders i
carey oul sueh substitulmmn

Frocuvers Netice of Defauwit

The Procusers, who servels) the Freliminery Delit Nolice on the Sellsr as per thas
Agieement, shull simillanconsly ulso isswe copy of the same to the Lenders.

Substitution Norce
In the event of failure of the Schior (o rectify the Seller Event of Detiol Eiving rise to

Prelaninary Defaull Motice and on receipt of  copy of the Termination Norice by the
Procurers, the Lenders, cither on their OWi or tlirough 5 representative [Lhe

“Lenders” Representative™) shall be entitied 1o nofify the Procurers and the Seller of

the nlenteon of the Lenders o substiigge the Selicr by the Selectee for the ik
I:ll'.'!'.illd o Lhe PEA |_|.|.'l1.‘ “Substitution odice™)

Interim vperaiion of Power Station

On reecipl of & Substiturion Notice, s finther netion shall be taken by any Parry 1o
termmate the PPA, except under and in RecOndunce with the terms of this Schedule 12
ol this Aareement,

U issue of a Substitulion Natice, the Lenders shall have the right 1o request the
Procurers 1o cnter upoir and takeover the Power Slation for the interim and 1] (he
substintion of the Selectes is camplete and o otherwse take all such steps as are
necessery fior the contomeed rpetation and maitenance of the Fower Station,
meluding leva, collection amd uppropration of pavmests thereunder. sunject b, the
serviemy of monies owed in respect ol the Total Debt Amount as per the Financing
Agreemonts amnd the Seller shall vompletely cooperate in any sueh takeover of the
Pawer Statien by the Procurers. [f (he Procurers, ar their sole and exclusree diseretion
Aghee tn erter opocand takeover the Fower Station, (il substi uticn of the Selectec in
accardance with this Agreement, such Procupers shall be coampensated for remdering
such services in scenrdunce with Clause 12.9.4 o this Schedule,
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1245 18 the Provurers refise o mkeover the Power Statim an request b the Lemlders in
Acciordance with Clause 17.4.2 ahove, (he Seller shall have the duty and ahlization 1o
CORLINGE 1o operute the Power Station in Accordance with the PPA nll such time as the
melectes 18 fimally substituled

12.44 The Lenders and the Procurers shall, simulia necusly have the right o commenes fhe
- - J-'=

Process of substitution of the Seller by the Selectes i avcordance with these terms

and the Seller herehy irrsvocably consents 1o the same.

1.5 Procesy of Substitution of Sefler

1257 The Lemmlers® Representative may, on delivery of a- Substitulion Notice nntity the
Pmcurery and the Seller an hehall of all the Tenders sbowt the Lendeps’ decisivn ta
invite and negotizte, ot the cost of the Lenders, offers from thipd PaCLEE I dcl ms
Selectes, either through private oepotilions or public auction and ¢ or a render
process. for the residusl period of the PPA subviect to and upon approval of the [ead
Procirrer, such Selectes shall be entitled 1o reccive all the rights of the Seller und shalf
undertalie all the obligations of the Seller under the FPA and other RFP Documents
execited hetween the Seller and (he Procurers, m accordance with these terims of
substitulion,

12,322 The Lenders and the Seller shall ensure that, opon the Lead Procure; Approving the
Selectee. the Seller shall wransfir abeolulely and inevocably, the ownerstup of the
Power Sratien to such Selectes simultanecus]y with the ameasdment or novalon of the
FPA und otber RTP Documents execnted between the Seller mnd (he Pracurcrs in
fuwour of the Selectee 85 mentinnied in Clause 12.1.2 of this Schedufe,

1.6 Modality for Substittition
Criteria for selection of the Nelectee

1261 The Lenders and / or the Lenders” Represciitative shall m sddition to oe olher criterin
that they may decm [0 and Hevessary, apply the followimg eriteria in the selection of
the Scleclee:

ia} il the Seller i3 proposed o be substinuied prior o the Scheduled Delivery Date or
Revised Scheduled Pelivery Date, as the case may be, the Seleetes shall pousess
lhe tinancial capability wsed 1o quality bidders m the RFP stage (includme the
methodelopgy preserihed therein) 1o perferm and disclarge 811 the residual dutizs,
obligations and liabilities of the Seller under (i FPALIE the Seller is proposed to
he substirnged during the Operation Pericd, this eriteria shull nor be applcalle

(k) the 3electes shall have the sapahility und shall Wueonditwnelly consent 1o assume
the linbility for the paviment and dischanze of dues, il any, of the Seller (v the
Procurers under and in accordance with the PPA and alse pavment of the Tolal
Debl Amount ro {he |enders Bpon terms and conditions as agreed 1o beoween the
selectes and the Lenders: T

f
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(c) the Seleciee shall have nol been (1 breach of iy dereement between the Sciccles
und any Bank or any Lender or between the Selo i #id wny of the Progurers,
Iviving sums greater than Rupecs .. {Rs .} [Insert auoum ) at any time
in-the Bast 1w (2) veurs 85 oo the date of the substinativn norice w the Seller

Ld) anv other appropriate criteria, whershy continuity in the perfirmunce of ihe
Seleeree’s obligatioms wikler the PPA is mattsned and the securny in fovonr ol
the Leaders under the Financimg Agreements is preserved.

1.7 Modulities

12.7.1 The Rllowing modalities shall he applicable toany substitution of the Seller by the
selecte pursuant to this Agreement:

FRT.2 The Lenders® Representutive shall on behalf of the Lenders propose o the Proctirers
(the “Proposal™) pursuant to Clause 1273 below, the name of the Selectee for
Becepluncs, seeking:

la) gramt of all the rights and ohhigations wnder the PEA spd the e RFP
Dicuments ¢xecuted belween the Pracurers and the Seller. ta (he Aefecler (as
substilute for the Seller):

(bt amendiment of the PPA and the uther BIP Documents executed borween the
Procurers and the Seller, 10 the effeee bt the alforenentioned grant o the
Selectee, shall be such that the Fights and oblizations assumed by thes Neleclee are
on the same terms and conditions for the residual period of the PPA e existed in
respect of the Seller ynder the erigingl PEA and the other RTT M uments
execuled belween the Procurers ond the Sefler: unid

o) the execution of new AErECMenls 18 necessary, by the proposed Selecles for the
residual poeriod of the PPA an the same terus and cerditions as are meded in
this Agresment

12,73 The Pruposal shall contain 1he particulars and informuiion in respect of the Selectos
unel the duta and mtarmation as Procurees my rensoneably require, The Procuarees may
mtimate uny additional requircment within thirty { 300% days of the dato af receipt of the
Fropngal,

|2.7.4 The Prapesal shall be accompatied by an unconditiongl underfaking by the Selectee
thal it shall. upen appreval by the Procurers of the Proposal:

(@) chaorve, comply, pertorm and [l the terms, condifions and covenants of the
PPA and 2]l other RFP Ducuments exeeuted betwern Seller and the Procyrirs 0 i
new FEA or respective REP Docutnent (i the cage of the nuvation thereal}, which
according o the terms therein age required 10 be observed, complied with,
prerfurmed and fulfilled by the seller, as if such Selectee was the Seller ariginally
namied under the PPA: or the respeetive RFP Document: amd

i —
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i) be liahle tor und shall assame, dissharge and pay the Tomal Debt Aot of then
cutstanding dues tw the Fenders under and 1 avcordapce with the Fmancing
Agroegients or in any other manner agrecd to by the Lesilers and the Procurers ag
it such Selectee wag the Sellop voginally named under such Finuneing
Agresments,

12.7.5 Arany ume prior to taking o decision in respect of the Propazal recerved under € lagse
F2.7.2, the Provurers miy require the Lenders Lenders® Bepresentativg to satafy it s
oy the eligmbility of the Selectee, The desision of flie Procurers as o acceptance or
relectivm of the Selectee, shall be made reasonably und when made shall be fnal,
conclusive and binding on the Parties.

L 276 The Procurers (insert as applicable} shall convey their approval oy disapproval ofsuch
Proposal, thivugh the Lead Procurer, if applicahle, 1o the Selectes. Such decision shall
b mnde Ly the Procurers s their reasenuhly exervised discretion within tw enly nne
121] duvs of:

tay b dare ol receipt of the Proposal by the Procurers: or

(by the dute when the last of fartler and ulher farmasion uml clarifications in
respect vl any data, particulars o information incloded in the Propesal requested
by the Procurers under Clause 12,7 3 above is recejved:

witchever 15 later,

Notanthstending anything s the comtrary mentioned m this Agrecmeny, the approval
ol the Procurers or Lead Procurer fior (he sebectee shiall not be withiel] i case the
Selectos meets the criteria mentioned in Clayse 12.6.1.

12.7.7 Upun approval of the Propusal and the Selectee by the Procurers, the Selectes
mentwened in the Proposal shall hecome the Selectee heseunder,

1278 Following the rejection ofa Propazal the Lenders and’ or the Lenders” Bepresentative
slizdl have the right o submit a fiesh Proposal. propneing sncthes Selectee (i 1he
repection was on the grounds of an ineppeoprisee (hird parly proposed as Selectos)
wilhin sixty (60) days of receipt of commmmnication regarding mejection of the Selectoe
previously proposed. The provisions of this article shudl =pply meetatiy pogamdis o
such fresh Proposal

12.7.9 The subaritution of the Selley by the Selectee shull be deemed 1o be camplete upon the
Selevtes executing oll necessary documents wnd writings with ar in [wvowr of the
Seller, Procerers and the Lenders s os to sive full effect to the terms and comlitnns
of the substitution, subject o which the Selectec lias” been accepted by the Lenders
Al the Procurers and upan transfer of awnership sod complete possession of the
Fower Station by the Procurers or the Seller. a3 the case may be, 1o the Selecree. T he

T 5
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Procurers shall mivate all the RFP Drocuments, which they had entered in 1o with the
Seller n order to make the substingtion ff the Seller by the Selectee elfective. The
quantim and manter of payment of the comsideration payable by the Sefectee 1o the
Seller twwards purchase of the Power Sation amd assumption of all the rizhes aml
obligativns of the Scller under the PPA and other REP Documents as mentioned in
this Apreement shall e entirely between the Seller, Sclectee and the Lenders und the
Prcuners shall in oo way be resporstbie to bear the sume.

125 1M Ipea the substitution Beeoming effective pursuant o Clause 12.7.9 above, @l the
rights of the Seller under the PPA shal] cegse 10 exist;

Provuled that, nothing comtamed in ks
= subsisting cluims of the Seller apaing a

mgainst the erstwhile Seller or (he Selog e,

sub-article shull prejudice any pending,
Procorers or anv clim of he Procurcrs

12.7.17The Sclectes shall, subject (e Lhe ferms and eonditions of (he anbstitaticn, have g

prrid of nimaty (907 Davs 1o rectity uny hreack and? or de
on the date of substiluteon and required to be rectified o

12 7.12The decision of the Lenders and the Procurers in the select
final and binding on the Seller amd shall be deemed tn
cancumence ol the Seller, The Seller cxpressly w

challenge such seleetion and appnintment ot the Sele

F2T.13The Lenders shall be solely and exclusively responsible for obtaining any and all

Bult o the Seller subsisring

shall incur the liability or
P vansequEnve on account ofany previous reach snd? oo detiull af the Seller

fon of the Selectes shall be

hivve boen made with the

arves all :'igh'rs L chject or (o
cles on any ground whalsoever,

comsents’ appeovals or cooperstian, which may be required to be obtained from the

Seller under this Agreement and the Procurers shall not be liable for the same.

| 2.2 14A10 vetians of the Lenders’ Bepresentative herenmder sh

of the Lenders und shall he bindmg upen them. The

authorised to reccive pavment uf compensation and any
b= cansderation for transfer, if any, in aceo
Agreements und shill he bound 1o give v

128  Seller’s Waiver

12.8.1 The Seller irmevocibly Aprees 10d censents (o the extent to whic
require such consent) w any actions of the Lenders, the Lender”

all be deemed to be an behalf
Lenders' Representarive shall be
other pryiucnis, woluding (he
rdance with the Propusal and the Financing
walid discharge on behalf ol all the Lenders.

Tupplicable law may
& Representative and

the Procurers or exerciso of therr rights under nnd in scoordines with thess terms

12.8.2 The Scller wreviovihly aprecs and consents (o the extent to whic

happlicahle Jow may

= require such consents) that from the date specilied m Clause 12,710, il shall cease o

huve any rights under the PPA or

exprosaly stated therem
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PRA R lerg term power procarement nder Case |

1252 The Seller warrants snd covenants thas Ay agrecient entered o by the Seiler, i

12.8.]

12,44

relation te the Power Station. shall inclede o kegally enforcenbls clayse providing fir
uutemmali: novativn of such agreement i fsvour ol the Selectoe, al the option of the
Lenders or the Procurers, The Seller [ur her warrants and covenangs thut, in respect of
any agreements which have already been exceyred m relation o the Power Sration
anil which lack u legally enforceable clause providing for sutamatic novaliom of sueh
mgrecment, the Scller shall procurs an amendment 5 (he concluded agreement 1o
meorpurate such clagse.

fntevim Protection O Seevice And Preservation Cf Kecurity
Appaintment of a Roceiver

In every case of the Lenders issumng 3 Substitution Notice and the Procurers iefusing
lin takeaver the Power Station amid the Seller lailing to operate the Power Staton in
aceardunce with Clavise 12,43 and the Procurers nat elecling 10 ace az Recerver uy ner
Clanse 12.9.2 heroof. the Lenders My mETiule proeciive fepal procecdings fhr
appointment of i recoiver ithe "Recemear™ i MG, preserve and protec the ausets
held s security by the Lendors if such right is pranted under the terms of he
Financing Aprecments

[T Lhe assets of the Pawer Station are, i the opinion of the Ploourers, necessry gngd
required for the operativn and maintemince of the Power Station, the Procurers shall
be etitled to clect fo act a3 the Receiver for the purposes of this Article and be
entitled Lo mainiain, preserve and Protect the suid -assets by CngaEing  an
Qperuteriservie provider W act on their behalf and the Lenders end Sellcr herehy
eonsent and arree 1o the same. Upon the Procuters so intimating the Seller amd the
Lender’s representative their desire ta et as Recerver, the Seller and the [ondir's
representative shall co-operate with the Procurers to feilitate the same,

Lpon sppointment of the Conr appainled Recorver or the Procurers aeling as
Receiver, all the Reccivables received by such Heceiver shall he deposited by the
Hecerver in the hank secount Tomily designated by the Procurers and the Lendirs. The
Receiver shall bo respomeible for prolecting the assets in recoivership and shall render
A tme and proper account of The recervership Lo the Lenders in #eeordance witly 1he
lerms ol ils appomtment.

Whan aeting as a Receiver or Aperdter in accondance with Clauses 129 op 2.2
Procurers shall be entitled 1o he remuncrated for such serviess s may he delenmined
by the Appropriate Comrmission, Furthermore, whei peting us g Receiver, the
Procurers shall not ke hable 1o the Lenders, the Lenders Representative, Seller or any
third party for any default undes (he PT'A, damage or Joss 10 the Power Station ar for
Aty other reason whatsoever, sReEpt for wilfill default of the Procugers.

12000 Subsiitnrion Considerarion

2, 10.1The Lenders and Pricurens shal] be entitled o dpproprmite any consideration recoivesd

L,

|

for the substitution of the Seller 15 hereinubove provided, from the Selectes towards

the payment of Lenders™ and the Procurers’ respective dues, to (he exclesion of fhel
Seller il
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PRA o lovg temm power procnreiment under Case -1

[2.10.2The Seller shall be:desiped to bave nominsted, constitutes and appomis the Lenders®

Representative os its eonstituted uetcmey for doing all acts, desds and things ay may
he vequired 1o be dope fir the substittion of the Seller by the §eloeie pursianl o
these torms.

V2L Change in the Provurers ar Lesgers

LZ111The Purties herels ackoow ledme that turing the subsistence af (he PPA, it is possible

thial uny Procurers may cease 1o be 4 party 1o this Agreement by reason of Lermisatios
ol PPA vis-A-vis such Proverers and any |empder MEy Seass 1o remiam 88 a [ender b
reason of repayment of the del or atherwize. Further it mity poszible that unv Lender
miy be substituled or a new: Lender may be added. In the even of wny Procurers or
Lemler ceasing v be Darty to the PPA op Finagcing Agreement respectively, the
Lerm undl conditions &s preseribed in thiz Schedule shail cepse 1o dantommaticelly apply
b such Procurers or Lender gs the case may be. Further, upon Ay cnlity bemg: addad
a5 a Lemder and in the event such ChLity is miven the rfght tw substituge the Seller under
e Finanving Agreement and rhen the cantents of this Schedule shail e applicahle o
the exercise of such right by the said e entity
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BEA for long tenim mowe FIMIZILI LT ikl Case -

13 SCHEDULE 13: CAPITAL STRUCTURE SCHEDULE

[ This shall need to Le fi

NTR)

Particulars Amount Bsin Cr, Percent (%4) '

L Project (st 16190 106 4‘
Debd (1057 = B
Equuey 3254 2010
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