POWILR PURCTIASE AGREEMENT

FOR

PROCUREMENT OF POWER
FOR
‘LONG TERM?

Under Case — 1 Bidding Procedure
THROUGH

TARIFE BASED COMPETITIVE BIDDING PROCESS
{As per Guidelines issued by the Government of India for Determination of Taritl by
Bidding Process for Procurcment of Power by Distribution Licensees)

FOERE MEETING THE BASE LOAD REQUIREMEI‘:TTS
Between

Jaipur Vidyut Vitran Nigam Lid. (JVVNL)
{*Procurer 1”)
and

Ajmer Vidyut Vitran Nigam Ltd. (AVVNL)
(*Procurer 2")
and

Jodhpur Vidyet Vitran Nigam Ltd. (JdVVINL)
{*Procurer 3”)
and

Adani Power Rajasthan Limited
{iisellel.'ﬂ}
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THIS AGREEMENT 1S MADE ON THE 2 &

—

.

Delween

(X) Jaipur Vidyut Vitran Nigam Ltd. (JYVNL), (the “Procurer 17)
(2) Ajmer Vidyut Vitran Nigam Ltd. (AVVNL), (the *Procurer 27

(3) Jodhpar Vidyut Vitean Nigam Lid. (JAVVNL), (the “Procurer 37)

and

Adani Power Rajasthan Limited, (the “Sellar™)

DAY O JANUARY 2010

The “Procurer]”, “Procurer 27, and “Procurer 3™ are (hereinafter collectively referred to as
the “Procurers” and individually as a “Precurer™), and each of the *Procurer” and “the
“Seller” are individually referred as “Party™ and collectively to as lhe “Parties”
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PPA fur Vong ' lerm power procacemenl under Case -1

Whereas:

In accordance with the Compelitive Bidding Guidelines (a3 defingd hereunder), the
Authorized Representative, had initiated a competitive bidding process through issue
ol RFP for procurement of power for “fong™ term inder Case-1 bidding procedure for
meeting the Procurers’ “bese foad " power requirements.

Pursuant to the said bidding process, Adani Power Rajasthan Limited has been
sclected by the Authorized Represemtative, as the Seller for sale and supply of
clectricity in bulk to the Procurers, for the Aggregate Combracied Capacity (as delined
hereunder) of 1O00MW plus additional 200MW (subject to approval of Rajasthan
Eleciricity Repulatory commission), in accardance with the terms of this Agreement.

The Seller has provided (o the Procuwrers, Contracl Perlommance Guaraniees as per
format specified in Schedule @ ol this Agreemenl.

Omilted

The Parties hereby agree to execute (his Power Purchase Agreement setting out the
terms and conditions for the sale of power up o Ihe Aggregate Conlracled Capacity
by the Sclier to the Procurers.

The Procurers agree, on the terms md subject 1o the conditions ol this Agreemeni, 1o
procure power up to the Aggregate Contracted Capacity and pay the Seller the Tatifl’
as determined in accordance with the terms of this Agresment.

The Procurers have further agreed o make an applicalion to the Appropriate
Commission Tur the adoplion of the Tarift under Secilion 63 of the Electnicily Act,
2003,

Al the other RFP Documents have been executed by the Procurers and the Seller
simultaneous!y with the signing of this Agrecment.

The Procurers and the Successful Bidder have mutually agreed on the Delivery
Point(s) and have incorporated the same in Schedule 1 of this Agresment.

Now therctfore, in considerition of the premises and mutual agreements, covenants and
conditions set forth hercin, it is hereby agreed by and hetween the Parties as follows;

\\w,d_f/ H@w‘"ﬁl ) { (.

Jaipur Vidyut
Yibaran Nizam

Vitaran Nigam Vituran Nigam Limited | Rajasthan Limited
Limited

| _
Ajmer Vidyut L Jolhper Vidyot Adani Power

Limited
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PRA for Tong’ lerm power procurement uneder Case -1

1. ARTICLE 1: DEFINITIONS AND INTERPRETATION

1.1 Definitions

The terms used i this Agreement, unless as delfined below or repugnant to the context, shall

have the same meaning as assigned lo them by the Eleetlricily Act, 2003 and the rules or

regulations framed there under, including those issued! framed by Appropriate Connnission

{as dehned hereunder), as amended or re-enacted from time 10 time,

“Act” or "Electricily
Act, 20037

“Affiliate™

*Agpregate Contracted
Capacily”

“Aprcemont” or "Paower
Purchase Agreement"
D.r I1F]’}A“

"Appropriale
Commission"

“Assessed Capacily™

“Authorized
Representalive”

shall mean the Electricily Act, 2003 and any rles, amendments,
reglilatton, notilications, guidelines or policies issued there under
from tine to time;

shall mean a company that either dircctly or indirectly
i,  conlrols or

ii. s controlled by or

iii. 15 vnder common eontrol wilh

2 Bidding Company (in the case ol a single company) or a Member
(in the case of a Consortium) and “control” means ownership by one
comnpany of at least twenty six percent (26%) of the voting nighls of
the other compony;

with respect to the Seller, shall mean 1000MW plus additional 200
MW {subyecl 1o approval of- Rajusthan Electricity Regulatory
Conunmission), the agprepate capacity conlracied with the Procurers
tor supply ot the Interconmection Point fiom the Power Statlon’s Net
Capacity;

shall mean this Power Purchase Agreement including its reeitals and
Schedules, amended or modified From time o time in accordance
with the terms herenf:

shall mean (he CERC, or the SERC or the Joint Commission referred
to i Section 83 ol the Electricity Act 2003, as the case may be;

i relation w {the Power Siation, shall mean the result of the most
recent eapaeity assessmend carmied out by the Control Centre or the
seller in accordance with Acticle 5.5 of this Agreement;

shall mean Rajasthan Rajva Vidyut Prasavan Nigam Ltd, the body
cotporate guthorized by the Procurers to carry out the bidding process

ﬁ\%m
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Jﬂii’;l-l-t' Vili}’;it Ajmer Vidyut Iodhpor Vidyut )
Vitaran Nigam ¥ilaran Nigam Vitaran Nigam Limited
Limited Eimited

Adani "ewer
Rajasihan Limited
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PPA for foug ' term power procurement under Case -1

“Availabilily Based
TarifF” or “"ABT™

*Availability Factor™ or
“Availability”
*“Available Capacity™
i.i.Bi(l!!

“Bid Deadiine™
“Bidding Company”
“"Bidding Consortium™

or "Consortium”

“Bidding  Guidelings™
of “Competitive
Bidding Guidelines®

"13ill Dispute Notice"

“Business Day™

“Capacity Charge™ or
“Capacity Charges”

“Capilal Cosl™

for the =election of the Successful Bidder on their hehalf;

shall mean all the reguelations contained in the Central Eleelricity
Regulalory  Commusston  (Terms and  Ceonditions of  Tanil)
Regulations, 2004, as amended or revised from time to time, to the
extent applicd as per the terms of this Agreement;

shall have the meaning aseribed thereto in ART {provided that in
place of Installed capacity and Normative auxiliary eonsumpiion it
shall be Aggregate Contracted Capacity);

shall have the meaning ascribed thereto in AR

shall mean Non-Financial Bid and l'inancial Bid submilted by the
Successiut Bidder, in response to the RFP, in accordance with the
terms and conditions of the RFP:

shall mean the last dale and linme for submission of the Bid in
response 1o the RFP;

shall refer 0 such single company that has submitted the Bid n
accordance with the provisions of {he RFP;

shall mean a group of conmpanies that has collectively submitted the
Bid;

shall mean the “CGuidelines for Determination of Tariff by Bidding
Process for Procurement ol Pawer by Distribwtion Licensess”, issued
by Ministry of Power, Government of India, under Section 63 of the
Electricity Act, 2003 on January 19, 2005 and as amended from time
to time titl the Bid Deadline:

shall mean the notice 1ssued by a Party raising a Dispute reparding a
Maonthly Bill or a Supplementary Bill issved by the other Party;

shall mean with respect to Scller and Procurers, a day other than
Sunday or a statutory holiday, on which the banks remain open for
businesz in the Siate of Rajasthan;

shall have meaning ascribed thereto in Schedule 4;

shall mean the lower of the following:

{a) actual capital cost of the Power Station on a relevani date which
shall not be later than the Delivery Date, as cettified by the
auditors appointed jointly by ibe Seller and Procurers (jointly); or

{b) total cost of the Power Station as set forth in the Minancing
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Jaipur Vitiyu?
Vitaran Nigam
Limited

Adani Power
Rajasthan Limited

.]utﬁ'fpiu‘ Yidyvut
Vitaran Nigam Limiied

Apmer Vidyul
Yilnran Nigam
Limited
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PEA for Mosg term power procursment under Case -1

“Capita! Struelure
Schedule™
"Central  Transmission

Chility" or "CTU"
“CERC™

“*Change in Law™

“Competent  Court  of
Law™
“Congenly, Clearances

and Pernuts™

“Consultation Period™

“Contract Peilformance

G

uarantec”

Agrecmaents,

Provided that Capital Cost shall always exclude cost overruus arising
due 10 a Seller Event of Default, or costs dne 1o evenls [or which
compensafion has been received by Scller fiom the Precurers or
Insurers or third partics;

Provided further that the Capital Cost in relation 10 an unit shall be
the total cost of the Power Station allocated in propotion lo the
Anorepate Contracted Capacity;

shall mean sources of finanee used to finanec the Capital Cost of the
Power Slation ag provided i the Financing Agreemceints;

shall mean the uhlity nolified by the Central Government under
Section-38 of the Lleetricity Act 2003;

shall mean the Central Elecirieity Regulatory Commission of India,
constiluled under sub — section (1) of Sechon 76 of the Flectricity
Act, 2003, o ils successons;

shall have the meaning ascribed thercto in Article 10.1.1 of this
Agrcement;

shall mean any court or fribunal or any similar judicial or quasi-
judicial body in India thal has jurisdiction to adjudicate npon issues
relating to this Agreement;

shall mean all authorizations, licenses, approvals, registrations,
permils, watvers, privileges, ackoowlcdgerments, agreements, or
concessions required to be obtained from or provided by amy
concerned authority for the purpose of seiting up of the pencration
[acihities and/ or supply of powei;

shall mean the penod of ninety (90) days or such other tonger period
as the Partics may agree, commencing from the date of issuance of a
Selter Preliminary Defanlt Notice or a Procurer Preliminary Default
Notice az provided in Article 11 of this Apreement, [or consultation
between the Parlies to mitigale the consequence of the relevant event
having regard 1o all the circumstances;

shall mean the irrevocable unconditional bank guarontee, submitted
ot 1o be submilted by the Seller or the Successul Bidder on behall of
the Seller 1o the Procurers from a bank mentioned in Schedule 11 of

et

Gl\ X il et

- Jaipur Vidsut
Vitzran Nigam
Limited

Ajmer Vidynl Jodhpur Vidynt Adani Power
Vitaran Nigam Vitaran Nigam Limited | Rajasthan Limited
.. Liwited
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PPA for ‘fong'term power procurement under Caze -1

Sonbracl Year™

H

"Contracted Capacity

“Control Centre™

“Tiebt Service™

"Declared Capacity"

this Agreement in the form attached herelo as Schedule 9, in
accordance with the lems of this Agreement and RFP;

shall mean {he period commencing on the Effective Date (as defined
hereunder) and ending on the hnmediately suecceding bMarch 31 and
therealter each period of twelve (12} months commencing on April i
and ending on March 31;

Provided that:

{1} in the financial year in which the Scheduled Delivery Date would
occur, the Conlract Year shall end on the date immedialety
before the Scheduled Delivery Date and a new Contract Year
shall comnience once again from the Scheduled Delivery Date
and end on the immediately succceding Maich 31, and thereafier
cach period of twelve {12) months commencing on April 1 and
ending on March 31, and

{ii) provided further that the last Contract Year of this Agreement
shall end on the lust day of the Term of this Agreement;

And further provided that ot the purpose of payment, the Tariff shall
be the Quoted Tarkf for the applicable Coniract Year as per Schedule
§ of this Agreement;

with respect to cach Procurer, shall mean the ailocation of the
Aggregate Contracted Capacity to cach of the Procurers as provided
in Schedule 1 hereof, subject to adjustment as por terms of this
Aprcemont;

shall mean the RLDC and/or SLDC ov such other Ioad control centre
designated by the Procurcr(s} from time o time tlwough wiich the
Procurers shall issue Dispatch [nstructions to the Seller [or supply of
DOWECL}

shall mean the amownis which are due under the Financing
Agresments by the Sellcr to the Lenders, expressed in Rupees {with
all amounis denominated in currencies other than Rupees belng
converted to Rupees al the reference exchange rate, which is the
selling vate in Rupees for the foreign eurvency on the relevant Day, as
notified by the State Bank of India as its TT Raie al 12:00 noon of
the datc of Notice 1o Proceed);

shall mean the Power Station’s WNet Capacity at the relevant iime at
the Interconnection Poimi (expressed in MW) as declarcd by the

o
Vitaran Nigam
Limited

TR

;fm*{ e

Ajmer Vidynt Jadhpur “i}i_a-yut Adani Power
Vitaran Nigam Vitaran Nigam Limiled | Rajasthan Limited
Limited
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PTA for Yoy term power procurement under Case -1

“Delivery Date”

"Delivery Point"

“Developer™

“Dirzct Non-Naiural
Force Majeure Event™

"Bizpatch Instruction”

*Pispute”

e Dale"

“Ffrective Date™

“Eleciricity Laws™

“Energy Charge” or
“Energy Charges™

“Ewvent of Defaull™

“Expiry Daie™

Seller in accordance with the Grid Code and dispatching procedurcs
as per the Availalnlily Based Taniit

shall mean the date on which the Seller commences supply of the
Aggregate Coniracled Capacily to (he Procurers:

shall mean the STU Interface(s) as specified in Schedule 1 of this
Agreement;

shall mean the owner of the Power Station {rom which the Seller
shail supply the Agpregate Cantracted Capacity to the Procurers:

shall have the meaning ascribed thersto in Artcle 9.3 of this
Agreement,

shall mean any instruction issued by the Procurer(s) through the
concerned SLDC Y RLDC to the Seller, in aceordance wilh applicablc
(rid Code and this Agreement;

shall mean any dispule or difference of any kind between a Procurer
and the Seiler or between the Procurers {jointly) and the Seller, in
connection wilh or arising out of this Agreement including but not
hmited to any 1ssue on the interpretation and scope of the terms of
this Agreement as provided in Article 14 of this Agreement;

shall mean the thirtieth (30th) day after a Monthly Bill or a
Supplementary Bill is received and duly aclknowledged by the
Procuters or, if such day is not a Business Day, the immediately
succeeding Business Day, by which date such Monthly Bifl or a
Supplementary Bill is payable by such Procurers:

shall have the mecaning ascribed thereto in Artiele 2.1 of this
Agreement;

shall mean the Electricity Act, 2003 and the rules and regulations
made thereunder from time (o time along with amendments thereto
and replacements thereof and any other Law pertaintug to cleetricity
including regulations framed by the Appropriate Commission;

shall have the meaning ascribed to this term under Schedule 4 of this
Apresment;

shall mean the events as defined in Article 11 of this Agrecment;

shatl mean the date which is the twenty fifth (25ih) anniversary of the
Delivery Date or such extended pertod as mutually agreed upon by
hoth Parhies;

(A |
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Jai qu Vidyut
Vitaran Mizam

Limited

Ajmer Vidyut Jothper Vidyul Adani Power
Vitaran Nigam ¢ Vitaran Nigam Limited | Rajasthan Limited
Limited |
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PPA for “fosg’ lerm power procurement under Case -1

“Financial Closugre™

“Iinancing
Agreements”

"Force Majewre” or

“Foree Majoure Lvent”

“Fued™

“Fugl Supply
Agreement{s}”

"Grid Code” £ #IEGCY
ar “Stote Grid Code”

“indian Governmestlal
Tngtrumentality™

“Tndirect Non-Natural
Foree Majeure Event”™

shail mean the execution of all the Financing Agreements required
for the Power Siatton and Tulfillment of conditions precedents and
walver, 1l any, ol any of the conditions precedent Tor the initial draw
dowen of Tunds there under;

shall mean the aprecments pursuant to which the Sefler has sought
financing for the Power Stalion including the loan agrecments,
securily documents, noles, indentures, secuiity agreements, letters of
credil ;amd other documents, as ntay be amended, modified, or
replaced from time to thine, bt without in anyway increasing the
liabilities of the Procurers;

shall have the meaning ascribed therelo in Article 9.3 of this
Agreement;

shall mean the primary fuel used to generate electricity namely
domeshc coal / imported ceal as back up arrangement.

shall mean the agrecment(s} entered into between the Seiler and the
Tuel supplier for the purchase, transporialion and handling of the
Fuel, required [or the operation of the Power Station.

In case the transporiation of the Fuel iz not the responsibility of the
fuel supplier, the Fuel Supply Agreement shall aise mclude the
soparatc agrecment between the Seller and the fuel ransporier for the
transportation of Fuel in addition 1o the agreement between the Sellor
and the el supplier for the supply of the Fucl;

shall mean the Gnd Code specified by the Central Commission nnder
Clause {h) of Sub-section (1) of Section 79 of the Eleciricity Act
and/er the State Grid Code as specilied by the concemed Siale
Commission, referred under Clause (h) of Sub-gection {1} of
Section 86 of the Elcctricity Act 2003, as applicabic;

shall mean the Governiment of India, Governments of statefs) of
Rajasthan, and any ministry, depmtment, board, authority, agency,
corporation, commigsion under the direct or indirect control of
Govermnment of India or any of the above state Goverinent(s) or
both, any political sub-division of any of them including any court or
Appropriale Commission{s) or tobunal or judicial or quasi-judicial
body in India but excluding the Scller and the Procurers;

shall have the meanig ascribed thereto in Article 9.3 of this
Aprecinent;

()%m&
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Jaipur Vidvut Ajmer ¥Vidyut Jodhpar Vidyul Adani Power ;
Vitaran Nigam Vitaran Migam i Vitzran Nigam Limited | Rajasthan Limited :
Limited Limited i |
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PPA for “fong’ term power procursment ender Case .

“Imjection Poiml"

“lnstalled Capacity”

“Insurances”

"Interconmeclion
Facilities"

“Tnterconnection Point™

“Invoice” or *Bill”®
“Laie Payment

Surcharge”™

n Lﬂ.‘.‘,"lrrr

“Lead Procurer”

“Lender(s)”

shall mean the bus bar of Power Station switchyard as specified by
the Successful Bidder in Format 4.10 of the Selected Bid (Schedule
I} of this Agreement);

shall mean the sum of nameplale capacities of the units of the Power
Station, confirined by the respective performance tests;

shall mean the insuranee cover to be obtained and mamtained by the
Seller in accordance with Article 7 of this Agreement;

shall mean the facililies on the Procurers’ side of the Delivery Point
for recerving and metering the elecirical oulput in accordance with
this Agreement and which shall include, without limitation, all other
transmission lines and associated cquipments, translonmers, relay and
switching equipment and protective devices, safety equipment and,
subject o Arlicle 6, the Metering Syslem rveguived for supply of
power as per the terms of this Apreemeii;

shall mean the point where the power from the Power Station
switchyard bus of the Seller is injected inte the interstatefintrastate
transmission systam (including the dedicaled (ransmission line
connecting  the Power Station  with  the  interstate/intrastale
transmission system);

sltall mean either a Monthly Invoice, or a Supplementaty Involce by
my of the Parties;

shall have the meaning ascribed thereto in Article 8.3.5 of this
Apreameni;

shall mean 1n relation o this Agreement, all laws including
Llectricity Laws in {orce in India and any siatute, ordinance,
regulation, notification or code, rule, or any interpretation of any ol
ihem by an Indian Governmental Instnnnentality and having force of
law and shall fiwther include without limitation all applicable iules,
egulations, orders, notifications by an Indian  Governmental
Instrumentalily pursuant o or under any of them and shall include
without limitation all riles, regulations, decisions and orders of the
Appropriate Conissio;

shall have the meaning ascribed thercto in Acticle 15.1;

shall mean the banks, other financial institutions, multilateral
agencies, RBI repistered non banlking financial companies, mutnal
funds and agents or trustees of debenture/ bond holders, including

C,MLL'fi?/

AN

Jaipur Vi tlyut"' Ajmer Vildyul
Vitaran Nigam Yitaran Nigam
Lintited Limiled

S
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Vitaran Nigam Limitesd

Adani Power
Rajasthan Limited
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PPA for fong term power pmocarement gnder Case - §

“Lender’s
Ropresentative™

“] etter of Cradit™ or
-\'.t'.'!'-ﬂllfc!!

“Letler of Intent™ or
=Lar

“hajority Procurers™

FMeters” or “Melering
System”

“Mintmnm Oiftake

Guarantes™
"“Month"

"Maonthly Bill" or
“homthly Invoice”

“MNatural Force Majeure
Event”

their successors and assignees, who have apreed as on or hefore
comniencement of supply of power from the Power Station o
provide the Seller with the debi financing desenbed in the Capital
Structure Schedule, and any successor banks or [Tnancial hustitutions
to whom their interests under the Financing Agresments nmay be
translerred or assigned:

Provided that, such assipnment or transfer shall not relieve the Seller
ol its obligations lo the Trocurers under this Agreement i any
manncr and docs not lead Lo an increase W the liability of the
Procurers at any given point of time;

shall mean the person notified by the Lenders in writing as being the
representative of the Lenders and such person may from time fo time
be replaced by the Lenders pursuant to the Financing Agreements by
wrillen notice W he Selier:

shall have the mcaming agsenbed therete in Article 8.4.1 of this
Apreemenl;

shall mean the letter issued by the Authorized Representative to the
successful Bidder for supply of power pursuant 1o the RFT;

shatl have the meaning ascribed thereto in Article 15.1.4 of this
Agpreement;

shall memn nieters used for accounting awd billing of electneity n
accordance wilh Central Electricity Authority (Instailation and
Chperations of Meters) Regulations, 2006, Gnd Code and ABT, as
amended from time o tfime;

shall mean guaraniced offtake of sixty five percent (65%) of the
Apprepale Contracted Capacity tor the Procurer or all Procurers
taken together, as the case may be, during o Contract Year.

shall mean a period of thirty (30) days lfrom {and excluding) the datc
ol the event, where applicable, else a calendar monih;

shall mean a monthly invoice comprising of Capacity Charges
{applicable aftcr Delivery Date) ani Fnergy Charges (as applicable),
nicluding incentive and penalty, as per Schedule 4 hereof;

shall have the meaning aseribed thereto m Aaticle 9.3 of ihis
Agrecment;

kw A @j\k— M*

Faipur Vilyae”
Vitaran Nigam

“ﬁ\m_

Ajmer Vidyut Jodhpar Vidyot
Vilaran Nigam Vitaran Nignm Limited | Rajasthan Liesited
Eimited
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FPA Lor Yong’lerm power procurement under Case -1

“Non-Matural Foree
Majeure Livent™
“MNormative
Availability™

“MNotice 1o Froceed” or
I'.I'.HTP LH

"Operating Period";

“Parent Company™ or
“Parent™

"Party" ond "Parties"

“Paymeni Mechanism”

“Power Slation™

“Power Station®s Net
Capacity™

shall have the meaning ascribed thercto in Article 93 of his
Agrecment;

shall mean eighty five percent (85%) Avaiiability of the Aggrogate
Contracted Capacity at the Interconnection Point on Contract Year
ATHEN

shall mean the date on which the Seller shall fulfill the conditions as
contained in Article 3.1.1 of this Agreement in accordance wilh the
provisions of this Apresment;

shall mecan the period commencing from the Deltvery Dale, until the
Lxpiry Date or date of earlier termination of this Apreement in
accordance with Article 2 ol this Agreement;

shall mean a company that holds at least twenty six percent (2690) of
the paid-up equity capital directly or mdirectly in the Seller or in the
Mbember, as the case may be;

shall have the meaning ascribed thereto in the recital to this

Apresment,

shall have the meaning ascribed thereto in Article .4 of this

Agreement;

shall mean the Kawai TPP power generation facility of insialled
capacity of 1320 MW, located at Kawai, District: Baran, in the State
of Rajasthan;

Tivs includes all unils and auxiliaries such as associated [fuel
handling, trealment or storage [acthilies; water supply, treatment or
storage lacililies; ihe ash disposal systemn including ash dyke; bayfs
for transmission system in the switchyard, dam, inlake, waler
conductor system, and all the other assets, buildings/structures,
cquipments, plant and machinery, Iacilities and related assets
required for the efficient and cconomic operation of the power
generation tacilily,

whether compleled or al any stage ol development and construction
or intended to be developed and construcled for the pumpose of
supply of power as per this Agreement;

shall mean 1240 MW (Installed Capacity of the Power Siation
reduced by the normative aunxiliary power consimption as picserthed
by CERC irom lime (o time);
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“Prelimunary Defanit
Motice”

“Provizional Bill”

"Prudent LHility
Practices"

“uoted Capacitly
Charpes”

“OQuoted Lnergy
Charpes”

“Onoted Lscalable
Capacity Charges”
“Juated Escalable
Energy Charges™

“Oneded Escalable
Inland Transportation
Charges™ '

“(uoted Non Escalable
Capacity Charges”
“(uoted Non Escalable
Unergy Charges”

“Chuoled Non Escalable
Inland Transporiation
Charpes”

“Quoted ariff *

shall have the meaning ascribed thereto in ArGele 11 of this
Agprecment;

shall mean the bill raised by the Seller as aseried thevelo in Article
£.3.6 of this Agrecment;

shall mean the practices, methods and standards that are generatly
accepted internationally from time to time by electric utilitics for the
purpose  of ensuring the sale, elficient and economic design,
constiuction, cominissioning, operation and maintenance of power
generation equipment and which practices, methods and standarnds
shall be adjusied as necessary, to take account of;

a) operation and mainlenance guidelines recommended by the
manufacturers of the plant and equipment to be incorporaled
in the Power Station;

by ihe reguiremenis ol Indian Laow; and

the physical conditions at the site of the Power Station;

shail mean the sum toial of Quoted Non Esealable Capacity Charges
and Ouoted Escalable Capacity Charses;

shall mean the sum total of Quoted Non Escalable Energy Charges
and Coted Escalable Energy Charge;

shall have the meaning as ascribed thereto in Column 3 of Schedule 8
of this Agreeiment;
shall have the meaning as ascribed thereto in Column 7 of Schedule 8
ol this Agreement;

shall have the meaming as agcribed thereto in Column 11 of Schedule
8§ of this Agresment;

shall have the meaning as ascribed thereto in Column 4 of Schedule &
of this Agreement;

shall have the meaning as ascribed thereto in Column 6 of Schedule 8
of this Agreement;

shall have the meaning as ascribed thereto in Column 10 of Scheduls
8 ol'this Agreement;

shall mecan the sum total of Quoled Energy Charves and Quoted
Capacity Charse;
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“RBI”

"Rebate™

“Trecervahles™

"Repional Energy
Accounts” or "REA"

“Revised Scheduled
Delivery Date”

i.i.R_[:‘l]'.".‘

“RITP Documcnts™

"RLDC"

IIRPCII

"Rupees" or "Rs."

shall memn the Reserve Bank of Tndiag

shatl have the same meaning as ascribed thereto in Article 8.3.6 of
thizs Agreoment;

shall have the meaning as aseribed thereto in Article 8.4.11 of this
Agreement;

shall have the same meaning as i the {rid Code and 1ssued by the
relevant RPC secretariat or other appropiiate agency for cach Week
and for each Month {as per their prescribed methodology), including
the revigions and amendments thereol;

shall have the meaning asceribed (hereto in Article 4.1 of this
Agreement;

shall mean the Regquest For Propozal docwument along with all lormats
dated 25.02.0% issued by the Authorized Representative and shall
melode  any  modifications, amendments  or  alterations  and
clarifications thoreto:

shall mean the following docurnents entered into o respect of the
procurement of power, by the Parties to the respective agreements:

a) PPA;

by Default Escrow Asreement;

¢y Agresment to Hypothecate cum Deed of Hypothecation

shall mean the velevani Regiongl Load Dispatch Centre establizhed
under Sub-zection {1} of Scetions 27 ol the Bleciricity Act, 2003;

shall mean the relevant Regional Power Commiltee established by
the Government of India for a specific region m accordance with the
Electrieity Act, 2003 for fucilitating inteorated operation of the power
system in thal region;

shall mean Indran rupees, the fawlul currency of India;

“SBARY shall mean the prime lending rate per annum applicable for loans
with ene (1) year maturity as fixed from time to time by the Slale
Bank of India. In the absence of such rate, SBAR shall mcan any
other arrangement that substitules such pricwe lending rate as
mutually agreed to by the Parties;

“Scheduled  Delivery shall have the meaning ascribed (hereto in Article 4.1 of this

Date” Agreement;
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FPA lor g leon power procurement uoder Caze -]

“Scheduled Encrgy™ or

“Sehedulad
Generation™

"Scheduled Cutape"

“Selected Big™

“Belootes™

"SERCT

"Seitlerent Period"

“$LDC”

“SLDC Charpes™

“State Transmission
Ulilil}*“ or “8TLT

“STU Interface™

Shall mean scheduled zencration as defined in the ABL

shall mean the final outagze plan as approved by the RPC as por the
pravisions of the Grid Code;

shall mean the Bid of the Successiil Bidder as accepted by the
Authorized Representative, copy ol which is allached herewith and
marked as Schedule 10 of this Aprecment;

shall mean a new company (i} proposed by the Lenders pursnant to
Schedule 12 hereof and approved by the Procurers (i) or proposed by
the Procurers in aceordance with Schedule 12 hereol and approved
by the Lenders, lor substituling the Seller for the residual period of
the PPA by amendment of the PPA or by exceution of a fresh PPA in
accordance with the terms and conditions contained in the said
Schedule;

shall mean the Electricity Resulalory Commission of any Stale in
India constituted under Section-82 of the Electricity Act, 2003 or its
successors, and neludes a Joint Commission consttluled under Sub-
seclion (1) of Section 83 ol the Elecincity Act 2003;

shail mean the time perlod lor the tssuance of daily genervation amd
cdrawl schedules as provided in ABT;

shall mean the centre established under Sub-section (1) of Section 31
of the Electricity Act 2003, relevant for the State(s) where either of
the Inercomnection Point, the Injection Point andfor the Delivery
Point are located:

shall mean the charges levied by any ol the retevanl SLDCs [or the
supply of power by the Scller to the Procurers;

shall mean the Board or the Government company nolified by the
respective Slate Government under Sub-section (1) of Section 39 of
the Act:

shall mean the bos-bar of the generaling station Irom which power is
contracled 1o be supplied, at 400kY voltage level as specified by the
STL.

OR

In case alternate source of power supply as per Arlicle 4.6, shalt
mean the point at which the CTU network is comnected to the
infrastate transmission system of the Procurer’s Stale and at which
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FPA lor “fong’ term power procuremenl under Case -1

“Substitution Motice™

“Suceessiul Bidder”

"Supplementary Bill"

T

"Taril{ Payment"

“Termination Notice”

"Terin of Agreement”

“Total Drebt Amount™

the Procurer{s} agree fo receive power upio the Requisilioned
Capacity.

shiall have the smne meaning as ascribed to in Clause 123 of
Scheduls 12 of this Agreement;

sltall mean the Bidder selected by the Awthourized Represcniative
pursuant lo the RFP for supply of power by itself or through the
Project Company o the Procurers as per the lerms of PPA and other
REP Dacuments, and to whom a LOH has been issued;

shall mean a bill other than a Monthly Bill raised by any of the
Parties in accordonces with Article 8 of this Apreement;

shall mean the toriff as computed in accordance with Schedule 4 of
this Agreement;

shall mean the paymenis 10 be made under Monthly Bills as referred
to in Schedule 4 and the relevant Supplementary Bills;

shall nean the notice given by either Parties {on termination of this
Agresment in accordance with Articles 3.4.2, 343, 3.44, 3.4.5,
i13.4, 1145 1151 and Clause 7.2.3 of Schedule 7 of this
Aprecment;

shall have (he meaning ascribed thereto in Article 2.2 of this
Agrecment;
shall mean ihe sum of the following amounis, expressed in Rupees
{with all ameounts denominated in currencics olher than Rupees being
converled o Rupees al the reference exchange rate, which is the
selling rate in Rupces for the forergn currency on the relevant Day, as
netilied by the State Bank of [ndia as its telegraphic transfler rale at
12:00 noon on the dale of issuance of Substitution Notice by the
Lenders
fa) the principal amount of the debt incurred by the Seller {(as per
the terms of the Financing Agreements) to finance the Power
Station aceording, to the Capilal Structure Schedule which
remains outstanding on the date of issuance of Substitution
Notice by the Lendar after taking account of any debt
repayments which could have been wade out of the Tawift
Payments teceived by the Seller on or before the date of
issnance of Substiiution Notice by the Lender as per the terms
provided in the Fmancing Agreements; and
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PRA for fong'lerm power procurement ooder Case -1

“Transmission Service
Agreement”

“TItimaie Parent
Company™

“Unscheduled
Intcrchange™ or *“UI"?

“Unscheduled Outage™

"Weel"

1.2 Interprefation

(4} all accroed hHiterest and financing fees pavable under the
Financing Agreemenis on the amounts referred to in {a) above
irom the dale ol the Capaeily Charge paymentl (as specilied in
Clanse 4.2.1 of Schedule 4 heveol) immediately preceding the
date of issuance of Substitution Notice by the Lender or, it the
Capacity Charges have not vet fallen due to be paid, from the
most receni date when inferest and lnancing fees were
capitalised.

shall mean the agreements(s) signed by the Procurer{s) and the

relevant transmission licensee for transmission of power up to the

Agpregate Contracted  Capacity from the Injection Point {o the

Delivery Point;

shall mean a company which divecily or indirectly owns al least
twenty stx percent (26%) paid up cquity capital in the Scller or
Iember {as the case may be) and such Seller or Member (as the case
may be} shall be onder the direcl control or indirectly under the
comumon conivol of such company;

shall have the meaning ascribed thergte in Rule 24 of the CHERC
(Terms and Conditions of tarift) Remulations 2004 us amended or
reviged from time Lo lime;

In cage ihe Power Statton and the Procurers being withmn the sams
slate, the Unscheduled Interchange shall be regolated by the
respective SERC regulations;

shall mean an outage that is not a Scheduled Outage and is for the
purpose of performing work on specific plant and equipments, which
work could not be postponed til) the next Scheduled Oulage;

shall mean a calendar week commencing [rom 00:00 hours of
Monday, and ending at 24:00 hours of the following Sunday;

Save where (he conlrary is indicated, any relerence in this Agreement Lo:

1.2.1 “Agresment” shall be construed as including a reference o its Scheduies, Appendices

and Annexures:

122 An "Article", a "Reeifal”, a "Schedule™ and a “pavagraph / clause” shall be construed
as a reference o an Article, a Reeital, a Schedule and a paragraph/clause respectively
ol this Apgresmenl;

——r =

"o \ ; g
LA”“L’L’%‘ Cjﬂl “ o—,a\q\ﬁ? f b{\u{__
Jaipur Vidyuot Ajmicy Vidyut Jodhpue Vidyat i Adiuni Power
Yilaran Nigam ¥ilaran Nigam Vituran Nigam Limited | Rajasthan Limited
Eimited Limited

Page | 18



PPA for lons " lerm power procuremical under Case -1

1.2.3

1.24

1L.2.5

1.2.6

1.2.79

1.2.11

1.2.12

L2153

A “crore” means a reference {o fen mmlhion (10,000,000) and a “lakh™ means a
relerence to one lenth of a miltion (1,00,000);

An "encumbrance” shall be construed as a reference to a morigage, charge, pledge,
licn or other encumbrance sccuring any obligation of any person or any other type of
preferential amangement {including, without Hmitation, title transfer and retention
arrangemenis) having a similar effect;

“Indebtedness™ shalt be constried so as to wnclude any obligation {whether incurred as
principal or surety) lor the payment or repaymenl of mouey, whether present or
fitture, actual or contingent;

A "persan” shall be construed as a reference to any person, (Wm, company,
corporation, socicty, trust, government, state or agency of a slale or any association or
partnership (whether or not having separate legal personality} of two or more of the
above and a person shall be consirued as mcluding a reference to ifs successors,
peitmited transferees and pemmilled assigns in accordance with their respective
interests;

"Rupee", "Rupees” and “Rs.” shall denote Indian Rupees, the lawful currency of
India;

The "winding-up”, "dissolulion”, "inselvency", or "reorganization” of a company or
comparalion shall be construed so as to include any equivalent or analogous
proceedings under the Law of the juriadiction in which such company or comporation
is incerporated or any jurisdiction in which such company or corporation carties on
business including the seelding of liquidation, winding-up, reorganization, disselution,
arrangement, protection or relief of delstors;

Words importing the singular shall include the plural and viee versa;

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

A Law shall be construed as a reference to such Law including ils amendments or re-
enactments [rom time to time;

A time of day shall, save as otherwise provided in any asrcement or document be
construed as a referenes to Indian Standard Time;

Dillerent parls of this Agresment are to be laken as mutualtly explanatory and
supplementary to each other and if there is any inconsistency between or among the
parts of this Agreement, they shall be interpreled in a harmonicus manner g0 as 1o
give effect to each parn;
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PEA for fows ' term power profurement under Ciase -1

1.2.14

1.2.13

1.2.16

1.2.18

The tables of contents and any headings or sub-headings in this Agreement have been
inseried lor ease of reference omby and shail not affect the interpretation of this
Agreement;

All intetest payable ander this Agreement shall occrue from day to day and be
calculated on the basis of a vear of three hundred and sixty five (363) days;

The words “hereol™ or “herein”, 1" and when used jn (his Agreement shall mean a
reference 1o (his Agreementi;

The terms “inelnding”™ or “including without limitation™ shall mean that any hist of
cxamples Tollowing such temm shall in no way vestrict or limit the generality ol the
word or provision in vespect of which such examples are provided,

The contenis of Schedule 10 shall be referred to for ascertaining accuracy and
correctness of the representations made by the Successful Bidder / Seller in Clause
7.2.1{vi}) o Bchedule 7 hereol.
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[ ]

2.4

2.4.1

ARTICLL 2 - TERM OF AGREEMENT
Effective Date

Thiz Agreement shall comic into effect from the date it is cxecuted and debivered by
the 1asi ol all the Parties and such date shall be refermed to as the Elffective Date.

Teren of Agreement

This Agreement shall be valid for o term commencing from the Effective Date uatil
the Lxpiry Date ("Term of Apreement'), unless terminated earlier pursuant 1o Articles
2.3, Upon the occurrence of the Ixpiry Date, this Apresment shall, subject to Article
2.4, amtomatically terminate, unless mutually, extended by all the Parties on mutnaliy
agreed lerms and condiliens, at least one hundred and eighty (180) days prior to the
Expiry Dale, subject to approval of the Rajasthan Electriciiy Regolatory Cornmission.

Early Termination
This Agreement shall lerminate before the Expiry Date:

i. if either all the Procurers {Jointly) or the Seller exercises a right to terminate,
pursuant to Articles 3.4.2, 343,344,345, 11534, 11.4.5, 11.5.1 or Clause 7.2.3
of Schedule 7 of this Agrecment; or

ii. in such other circumstiances as the Seller and  all the Procurers (jointly) may
apres, in writing,

Survival

The cxpiry or icrmination of this Agrccment shall not affect any accrucd righis,
obligations and liabilities of the Partics under this Agreement, including the right to
reccive liguidated damages as per the terms ol this Agreement, nor shall it alTect the
survival of any continuing obligations for wlich tlus Agreement provides, eiiber
cxpressly or by necessary implication, which are to survive afier the Expiry Dale or
termunation meluding those under Article 3.4.2, Article 9 (Force Majeure), Atticle 11
{Events of Defaull and Termminalion), Article 12 (Liability and Indemnification),
Article 14 {Governmg Law and Dispule Resolulion), Article 15 (Miscellaneous
Provisions), and other Articles and Schedules ol ihis Agreement which expressly or
by their nature survive the Term or tenmination of this Agreement shall eontinue and
SUrvive any expiry or fermination of this Agreement. ]
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EPA for Ylowg'term power procurement under Case -]

ARTICLE 3 : CONDITIONS SUBSEQUENT TO BE SATISITED BY SELLER/
PROCTURERS

Satisfaction of conditions subseqguent by the Selfer

The Seller agrees and undertakes to duly perform and complete the [otowing
activities at the Scller’s own cost and risk within ten {10) months [rom the Rilective
Date, unless such completion is affected by any Force Majewre event or due 1o the
Procurers” failire to comply with their obligations vnder Article 3.2.1 of this
Aprecment, or if any of the activities iz specifically waived in wriling by the
Procurcrs {joinily):

a)

b)
c)

d)

v

The Seller shall have executed the ['vel Supply Agreement and have provided the
copy of the same to the Procurers;

Chmilted;
Omitled;

The Selter shall have acquired and token 1he possession of the balance area of land
out of the total land requirsment as mentioned in the proposal filed before the
conpetent anthourity at the RIVP stage;

The Seller shail submit the letter of possession and equivaleni documents for such
ares of land as mentioned above to the Procurers:

The Seller shall have awarded the Engineering, Procurement and Construction
contract (“EPC contract} or main plant contract for boiler, furbine and generator
(“BTG™, ot selling up of the Power Station and shall have given to such
conlraclor an nrevocable NP and shall have submitted a letter to this effect to the
Procurer(s);

The Sefler shall have obtained all Consents, Clegrances and Permits required for
supply of power 1o the Procurers as per the terns of this Agreement. In case a
Project Company is incorporated and the Consents, Clearances and Permits have
been oblained 1n ihe name ol g company other than the Project Company, all such
Conzents, Clearances and Permils shall have been transferred in the name of such
Prenect Company;

The Seller shall have sent a written notfice to sl the Procurers indicating the
Aggregate Contracted Capacity and total [nstalled Capacity for each unit and for
the Power Siation gs 2 whole expressed in MW,

The Seller shall have achieved Financinl Closure and has provided a ceriilicate
irom the Jead banker to this effect;
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3.2

3.2

34

34.1

it The Seller shall have provided an irevocable letter 1o the Lenders duly accepting
and acknowledging the righls provided to the Lenders vnder the terms of this
Agreement and all other RFP Documeints;

Satisfaction of conditions subsequent by the Procurers

The Procwrers agree and undertake to duly perform and complete (he (ollowing
activities al the Procurers” own cost and ngk within six (6) Months from the Ellective
Date, untess such complelion 1s allected by any Force Majeure event or due to the
Seller’s failure Lo comply with their obligations under Article 3.1.1 of this Agreement
or if any ol the activities 1s speciFcally waived in wiriting by the Seller:

ay Ommitted

by The Procurers shall have obtained necessary transmission linkage for long torm
open access for the transmission system from the Power Station switchyard amd
shall have cxecculed the Transmission Scrvice Agrcement with the STU lor
transmission of power from the Power Stalion switclivard and provided a copy of
the same to the Seller.

c) The Trocurers shall have obtained the order of the Rajasthan lectricity
Regulatory Commission for adoption of the tariff under Section 63 of the
Electricity Act 2003 and given a copy of the same o the Seller.

Joins responsibifities of the Procurers and the Selfer

‘I'he Lead Procurer and the Scller shall have jointly agreed on the specilic date(s) [or
commencement of supply of power and guantum of the Coniracled Capaeily 1o be
supphed lo Procurers [rom each such date. Such mutually agreed date(s) shall nod be
tater than the Scheduled Delivery Date, and the total quanium of power shall be equal
to the Aggregate Conlracted Capacity.

These dateis) shall be mutually agreed upon within ten (10) Months and shall be the
Revised Scheduled Delivery Diate(s) for the respective quanium of power.

Consegnences of nou-fulfithaent af condiffons subseguent

if any one or morc of the conditions specified in Article 3.1 is not duly fulfitled by the
Seller, even within three (3) Months afier the time specified under Axticle 3.1,
otherwise than for the reasons dircetly attributable 1o the Procurers or Force Majeure
event in terms of Asticle 3.4.3, then on and from the expiry of such period and until
the Seller has satisfied all the conditions specthed in Arlicle 3.1, the Seller shall, on
weekly basiz, be liable to furnish 1o the Procurers addiional Contract Performance
Gnarantee from any of the banks listed in Schedule 11 of this Agreement, of Rs. 18
crove (Rupees Eighleen Crore), which has been provided separately to each of the
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342

Procurers for the amount calculated pro-rata {and rounded oft to the nearest Rupecs
ome lakh (Rs, 100,000% with the principle that amounts below Rupees Fifty Thousand
{Rs. 50,0000 shall be rounded down and amounts of Rupees Fifty Thousand (Rs.
50,0007 and above ghall be rounded up) in the ratio of Contracted Capaeitics™, within
two (2} Business Days of expiry of every such Week. Soch additional Coniracl
Performance Guaraniee shall inilially be valid 1l the Scheduled Delivery Dale, and
the Procurers shall be entilled to hold and!/ or inveke the Coniract Perlormance
Guarantec, including such additional Contract Performance Guarantee, in accordance
with the provisions of this Agreement. However, upon satisfaction of the condilions
subsequent by the Seller, the additicnal Conlract Perfermance Guaranlesg shall be
returned by the Procurers.

Subject to Article 3.4.3, 11

{1) fullillment of any one or more of the conditions specilicd in Article 3.1 1s
delayed beyond the period ol three (3) Months aller il date specified in
Article 3.1 above, and the Seiler {mls to furnish the additional Contract
Performance Guaraniee Lo the Procurers n aceordance with Asticle 3.4.1
herenf: or

{iz) the Scller furnishes additional Contract Performance Guarantes to the
Procurcts in accordance with Article 3.4.1 hereof, but fails to fulfill the
conditions specified in Artiele 3.1 for & period of six (6) Months beyond the
period specified in Article 3.1 above,

all the Procurers {jointly) or the Selier shalk have the right to terminate this Apresment
by giving a Termunabion Netice to the other Patty in writing of at least seven {7) days.
The termination of the Agreemeni shall take effect upon the cxpiry of the last datc of
the said notice period {“Termination Dale™}.

if the Procurces clect to terminate this Aprecment in the event specified in the
preceding paragraph of this Article, the Seller shall be liable to pay to the Procurer(s}
an the Termination Date an amount of Rupees our Fundred Eighty crore (Rs. 480
croic) only as liguicdated damages.

The Procurers shail be entitled to recover this amount of liquidated damages on the
Termination Dale, by invoking the Contracl Performance Guaranies and shall {hen
rejun the balance Contracl Performance Guarantee, if sny, to the Seller, II the
Procurers are unable to recover the amouni of liguidated damages or any part theveot
(rom the Contract Perlormance Guarantee, e amowt of liquidaled damages not
recovered {fom the Conlbracl Performance Guarantee, if any, shall be payable by the
Seiler to the Procurers within len {10} days from the Terminalion Date.

For the avoidance of doutd, il is clarified that this Article shall survive ihe terminalion
ol this Agreemenl.
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343

344

3.4.5

346

In case of inability of the Seller to fulfill any one or more of the conditions specilied
in Article 3.1 due to any Force Majeure event, the time peried {or fulfillment ol the
Conditions Sutbsequent as mentioned in Article 3.1, shall be extended for the period of
such Foree Majeure eveni, subjeel to a maximum extension period of len (10)
Monihs, conlinuous or non-continuous m aggregale. Thereafler, this Agreement may
be terminaled by either the Procurers (ointly), or the Seller by giving a Termination
Motice of at least seven (7} days, n writing to the olher Party. The termination of the
Apreement shall take effect upon the expiry of the last date of the said notice period.

Simularly, in case of inability of the Procurers o Tulfill the conditions specified in
Artele 3.2 due to any Foree Majeure event, the time period (or fulfillment of the
condition subsequent as mentioned in Article 3.2, shall be extended for the peried of
such Force Magjeure event, subject o a2 maximum extension period of ten {10)
Months, continuous or non-continuous in aggregate. Thereafter, this Agresment may
be terminated by either Procurers (Joindly} or ithe Seller by giving a Termination
Motice of at least seven (7) days, in writing to the other Party. The termination of the
Agreainent, shall take effect upon the expiry of the last date of the said notice period.

In case ol inability of the Procurers to perform the activilies specified in Article 3.2
within the time penod specilied therein, otherwise than [or the veasons directhy
aitribulable to the Seller or Force Majeurs event, the time period for the fulfilbment of
condition subsequent by the Procurers as menbioned in Asticle 3.2 would be extended
[or an addilional Gme period which may be required by the Procurers to complete the
aclivities menltoned in Arlicle 3.2, subject to a maximum additional time period of
theee (3) months. Thereafter, this Apreement may be terminated by the Seller at its
option, by giving a Termination Motice of at least scven {7) days, in writing o the
Procwrers. [f the Seller elects to terninate this Agreement, the Procurers shall, within
a period of thirty {30} days of ternmination by the Seller, release the Contracl
Performance Guarantee of the Scller {orthwith. In addition, the Procurers shall pay to
the Seller as liquidated damages, a sum equivalent W ten percent (10%) of the value
of the Contract Performance Guaranice.

No Tarift adjustment shall be allowed on account of any extension of time arising
under any of the sub-articles of Article 3.4;

Provided that due to the provisions of Articles 3.4.3, 3.4.4 and 3.4.5, any increase in
the time period for completion of conditions subsequent mentioned under Article 3.1,

shall also lead to an equal extension in the Scheduled Delivery Date or the Revised
dcheduled Delivery Date, as the case may be,

Contfract Performance Grarantee
The Performance Guarantee firnished vmder this Agreenient shall be for guaraniecing

the commencement and contimuly ol the supply of power up to the Contracted
Capacity within the time specifiad in this Agreement.
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3.52

Lad
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3.0

3.6.1

L
=3

3.9.1

3.8

3.8.1

The failure on the part of the Seller to furnish and maintain the Contract Performance
Guarantee shall be a material breach of the term of this Agreement on the part of the
seller.

If the Seiler fails to commence supply of power on the respective Revised Scheduled
Delivery Date{s) or the Schedoled Delivery Date specified in this Agreement, subject
o conditions menttoned in Arlicle 4.7.1, the Procurers jointly shall have the right to
encash {he Coniract Performance Guaraniee and appropoate in ther favour ag
lguidated damages an amount specilied in Arlicle 4.8.1, withoul prejudice 1o the
other nghts ol the Procurers under this Agresment.

Reduetton in the amount of Contract Performance Guarantee

On successful supply of power as per the terms of this Agreement Jor a duralion of
five (3} yvears from the Delivery Dale and provided that there has been no Seller Event
of Default in the immedialely preceeding thirty-six {(36) Months, the value of the
Contract Performance Guarantee shall be redueed by an aggresnte amount of Rupees
One IHundred Eighty crore (Rs. 180 crore). The Seller shall thereafter provide such
reduced Contract Performance Guarantee separately to each of the Procurers for the
amount caleulated pro-rata (and rounded off to the neavest Rupees One Lakh (Rs.
100,000} with the principle that amounts below Rupees Fifty Thousand (Ra. 50,000)
shall be rounded down and amounts of Bupees Fifty Thousand (Rs. 50,000) and
above shall be rounded up) in the ratio of Confracted Capacities, in licu of the
Contract Performanee Guarantee, of an amount of Rupecs Three Hundred Sixty crore
(Rs. 360 crore). Such reduced Contracl Performance Guaraniee shall be indtially vahd
[or a period, which 1s the lower of five (5} years or the balance Term of this
Agreament.

Renewal of Contract Performunce Guarantes

The Seller shall ensure the rencwal of the Contract Performance Guaraniee belore a
date, which iz thirly (30} days pmor to the expiry of ihe then exisling validity of the
Contract Perlformance Guaranies.

Such renewed Contract Performance Guarantee shall be initially wvalid for a period
witich 1s the fower of five (5) years or the balance Term of this Agrcomoent.

II" such extended Conlracl Performnance Guarantes is not received as per the date
specilied above, the Procurer(s) shall have the right to encash the then exisiting
Conlract Performanee Guarantee.

Refirn of Contract Performunce Guaranfes

The Procurers shall retuen { release the Condract Perfonmanmce Guarantes i the event
of (i) applicability of Article 3.4.2 1o the extent the Conlract Performance Guarantec

r
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is valid for an amount in excess of Rupees Iour Hundred Cighty crore (Rs. 480 crore),
or {ii} termination of this Agreement by any Party under Article 3.4.3, 3.4.4 or Anticle

3.4.5 of this Agresment.

3.8.2 Subject to the provisions of Anicle 3.5.1, the Procurers shall return / release the
Contract Performance Guarantee to the Seller at the end of the Term of ihis

Agrecineint.

3.8.3 The return { release of the Contract Parformanee Guarantee shall be without prejucice
10 other vights of the Procurers under this Agreement.
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4.2

$.2.1

ARTICLE 4 : SUPPLY OF POWLER
Conmiencement of Supplfy of Power te Procurers

The Seller shall be responsible lo commence supply of power up to the Aggregated
Contracted Capacity by ihe Scheduled Delivery Dale in accordance with the
provigions of (his Agreement, which s 31082013, However, the Seller and the
Procurers may mwiually agree for commencement of supply of power in o phased
manner from the Revised Scheduled Delivery Drate(s) as specified in Article 3.3 of
this Apresment.

The Seller shall give the Procurers ad the concemed RLDIC al least sixty (6{) days
advance preliminary written notice and at least thirty (30) days advance final written
natice, of the date on which It intends to commence supply of power.

Seller’s Obligations

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

a) obtaiming all Comsenls, Clearances and Permits other than those obtained under
Arlicle 3.1.1 and maintaining all Congents, Clearances and Permils in [ull force
and effect during the Term ol this Agreement;

b} the commencemenl ol supply of power, up to the Aggrepated Contracted
Capacily, o the Procurers no later than the Scheduled Delivery Date or the
Revised Scheduled Delivery Dale(s), as the case may be, such that as much of the
Contracted Capacily a5 can be made available through 1he use of Prudent Urility
Practices will be made available reliably to mest the Procurers’ scheduling and
dispatch requirements throughout the Term of this Agresment;

¢y Omitfted;
d) Omitled;

g} Orming the Power Station throoghout the Term of this Agreement free and clear
ol encumbrances, except those expressly permitted vnder Arxticle 13;

f)  Procuring electricity at the Power Station {inchuding construction, commissioning
and start-up power) and to comply in a timely manner all foermalities for getting
such a supply of electricity;

gy providing on a timely basis, all relevanl information 1o the Procurers which may
be reguired for receiving power at the Delivery Point; and
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4.3

4.4

4.4.1

4.4.2

4.5.2

L}y folfilling all obligations underiaken by the Seller under this Aprecment.

Procurers’ Obligations

Subject to the terms and conditions of this Agresment, the Procurers shali:

a) ensure the availability of Interconnection Faeilities and evacuation of power from
the Delivery Point before the Scheduled Delivery Dale or the Revised Schedufed
Delivery Date, as the case may be;

b) be responsible lor payment ol the Transimission Charges {(from the Injection Point
onwards) and applicable RT.DC / SLBC charges, himited to the charges applicable
to the Contracted Capacity of Procurers. The Procurers shaill reimbuarse any of the
above charoes, if paid by the Seller;

¢) be responsible for making arrangements for evacuation of their respective
Contracied Capacily from the Detivery Point.

d) make all reasonable arrangernents for the evaevation of the Infirm Power from the
Power Station; subject to the svailability of transmission capacity; and

gy fulfill all obligations underlaken by the Procurers onder this Agrcement.
Purchase and sale of Available Capacity and Scheduled Energy

Subject to the terms and conditions of this Agreement, the Seller underlakes 10 sl o
the Procurers, and the Procurers undertake to pay Tariff for all of the Awvailable
Capacity up to the Contracted Capacity and corresponding Scheduled Energy.

Unless otherwise instructed by all the Procurers (Jointly), the Seller shall sell all the
Available Capacity to each Procurer in proportion of each Procurer’s then existing
Contracted Capacity pursuant to Dispateh Instructions of such Procirer.

Right ta Contracted Capaciiy and Scheduled Energy

Subject to provisions of this Aprecment, the entire Agprepate Contracted Capacity
shall be for the exclusive benefit of the Procurers and the Procurers shall have the
exclusive right to purchase the entire Agprepate Contracted Capacity from the Seller.
The Seller shall not grant to any thivd party or allow any third party to obtain any
chtitlement to the Confracted Capacity andfor Scheduled Enerpy.

a3 Notwilhstanding Article 4.5.1, the Seller is free to sell such power to any third
parly prior Lo the Scheduled Delivery Date or Revised Scheduled Delivery
Date(s) as the case may be and any capacily which is in excess ol the quantum
of power agreed o be supplied under this Agreement [rom each such Revised
Scheduled DPelivery Date(s).
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4.5.3

by Further notwithstanding Arlicle 4.5.1, the Seller shall be permitied to sell
power, being a part of the Contracted Capacity to thivd parties, if:

1% there 3z a part ol Available Capacily corresponding to the Contracted
Capacily which has not been Dispatched by the Procurer, ordimurily
entitied 1o receive such part ("Concerned 'rocurer’); and

1) such part has [irsl been oflered, al ihe same Tarnill, lo the other Procurers
(by the Seller), who were nol ordinarily eniitled 1o receive such part and
they have chosen 0 waive or not o exercise their lirst right to receive
such purt of the Available Capacity within two (2) hours of being so
offered the opportunity to receive such part subject to the provisions
regarding scheduling as per IEGC.

1f a Procurer does nol avail of power up lo the Available Capaeily provided by the
Seller corresponding o such Procurer’s Coniracted Capacity, and the provisions of
Article 4.5.2 (b) have been complied with, {he Seller shall be entitled 1o sell such
Available Capacity nol scheduled by the Procurers, 1o any person without losing the
right to receive the Capacity Charges from the Concemed Procurer For such unavailed
Available Capacity. In such a case, the sale realization in excess of Energy Charges,
shall be equally shared by the Seller with the Concerned Procurer. In the event, the
Seller sells such Available Capacity to any divect or indirect Affiliate of the Seller/
shareholders of the Seiter without obtaining the prior wriiten consent of the Procurer,
the Seller shall be liable to sell such Available Capacity to such entity at Tarif{s being
not less than the Tariff payable by the Concerned Procurer whaose capacity is being
sold pursnant to this Anticle. If more than one Procurers do not avail of the Available
Capacity corresponding to their Contracted Capacity, provisions of this Article shall
be applicable to them mutatis mulandis and in such case, {ifiy percent (50%) of the
excesy over Energy Charges recovered by the Seller from sale 1o thind party shall be
retained by the Seller and the balance fifly percent (50%) shall be provided by the
Selter 1o the Concerned Procurer(s) m the ralio of their Avalable Cupacity not
dispatched by such Concerned Procurer(s) and sold by the Seller to ibird parties.
Buring this period, the Seller will also conlinue Lo receive ihe Capacily Charges from
such Procurers.

1he sale under Unscheduled Interchange shail not be considercd as sale 1o third parly
for the purposes of this Agreement.

Upon the Procurers or any Procurer who has not availed of the Available Capacity, as
envisaged under this Article, intimating (o the Seller of its Intenticn and willingness to
avatl ol the parl or whole of the Avatlable Capacity corresponding to the Contracted
Capacity nol availed of and therefore sold to the third party, the Seller shall,
nobwithstanding anything contatned in the arrangement between the Seller and any
third party. commence supply of such capacity to the Conecerncd Procurers from the
Fater of two {2} howrs from receipt of notice in this regard from the Coneerned
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Procurers or the lime [or cornmencerment ol sapply speailied in such notice subjeet 1o
the prowigions regarding scheduling as per [EGC.

4.6 Alternative Source of Power Supply

4,61 During the Operating Period, if the Seller 15 unable 1o provide supply of power to the
Procurers up to the Aggregate Contracted Capacity from the Power Station except due
to a Force Majeure Dvenl or due to a Procurer Tvent of Default, the Seller is fize 1o
supply power up to the Aggregate Contracted Capacity from an alternative generation
source 10 meet its obligations under this Agreement. Such power shall be supplicd to
the Procurers at the same Tarilf as per the terms of this Apreement and subject 1o
provisions of Articlc 4.6.2. In case the transmission and other mneidental charges,
imeluding but not limied lo application fees for open access, RIL.DC/SLDC charges,
ete., applicable from the alternative source of power supply are Tigher than the
applicable Transmission Charges (rom the Imjection Poini to the Delivery Puini, the
Seller would be hiable to bear such additional charges.

4.6.2 'The Sciler shall be permitted to supply power to the Procurers from any aliernative
source Tor a maximum eontinnous duration of six (6) Months or a2 maamum non
cortlinuous period of twelve {12} months during the Operating Period, excluding any
period of supply from aliernalive genervation source thal the Seller avails prior to the
commencement of supply Trom the generation source named i this Agreement as
provided for in Article 4.8,

4.7  Exfensions of Time

4.7.1  Inthe event that the Seller is prevented from perfonming its obligations under Article
4.1.1 by the Revised Scheduled Delivery Date(s) or the Scheduled Delivery Date, as
the case may be, due to:

#) any Procurer Fvenl of Delult; or
b} Force Majeurc Hvents affecting the Procurer{s), or
¢} Force Majeure Events affecting the Seller,

the Revised Scheduled Delivery Date(s), Scheduled Delivery Date and the BExpiry
Date shall be deforred, sutyect to the limit preseribed in Article 4.7.2, for a reasonable
period but not fess than ‘day lor day’ basis, o permit the Seller or the Procurer(s)
through the use of due diligence, to overcome the effects of the Force Majeure Fvents
affecting the Scller or the Procurer(s), or Gll such time such Fvent of Defoult is
rectified by the Procurcr(s).

472  Tn case of extension occurring due 1o reazons specified in Article 4.7.1(a), any of the
daies specified thersin can be extended, subjoct to the condition thal the Scheduled
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4.7.3

4.7.4

4.7.5

4.8

4.8.1

Delivery Date would not be extended by moee than twelve (12) Months or the datc on
whicl the Scller cleets to terminate this Aprocement, whiclicver is laler

In case of extension due to reasons specified in Article 4.7.1(b) and (¢}, and if such
Forec Majeure Lvent continues even after the maximum peried of twelve (12)
Months, any of the Parties may choose to terminate the Apreement as per the
provisions ol Asticle 1.5,

If the Parties have nol agreed, within thirty (30) days after the affected Party’s
perforimance has ceased to be affected by the relevant circumstance, on the time
pertod by which the Revised Scheduled Delivery Dateds), Scheduled Delivery Date or
the Expiry Date showld be deferved by, any Parly may ratse the Dispute 1o be resolved
in accordance with Article 14.

As aresult of such extension, the Scheduled Delivery Date and the Expiry Date nowly
deternined shall be deeined to be the Scheduled Delivery Date and the BExpiry Date
for the purposes of this Asresment.

Liguidated Damages for delay in commencement of supply of power to Procurers

If the Scller is unable 1o commence supply of power to the Procurers by the
Scheduled Delivery Date or the Revised Scheduled Delivery Daie, as the case may be,
other than for the reasons specified i Arlicle 4.7.1, the Seller shall pay lo each
Procirer liguidated damages as per this Atticle 4.8, proportionate 1o the ihen
existing Comntracted Capacity, for the delay in such commencement ol supply of
power and making the Conbracted Capacity available for dispatch by the Scheduled
Delivery Date or the Revised Scheduled Delivery Date, as the case may be.

Provided that the Scller shall have the oplion to supply power (rom any aliernalive
generation sonree trom the Scheduled Delivery Dale or the Revised Scheduled
Delivery Date, as the case may be, for a continuous perigd not exceeding twelve (12)
months at thic same Taritt as per the terms ol this Agreement. Provided furiher that the
curnalative Availabilily Irom such alternative generation source in the twelve (12)
manths period shall not be less than the Normative Availability. [f the Seller fails to
comenence such supply of power or [ails 1o achieve the required Availability as

mentioned above in [his para, it shall pay to the Procurers liquidated damages as per
ihis Article 4.8.1.

[n case the transmission and other tncidenial charges, including but not Hmited to
application fces for open access, RLDC/SLDC charges, eic., applicable from the
alternative source of power supply are higher ihan the applicable Transmission
Charges from the Injection Point to the Delivery Point, the Seller would be liable to
bear such additional chargcs.
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4.8.2

4.8.5

‘The sum total of the fiquidated damapes pavable by the Seller to the Procurers shall
be caleulated as follows:

SLDb= [CC *d* DRI], if d==¢80
SI.Db= [CC* 60 * DRI| -+ [CC * (d - 60 } * DR2], iFd > 60
where:

a) “SLIG” are the liquidsied damages pavable by the Seller during 1the period
beginning with the day from the Scheduled Delivery Date or the Revised
Scheduied Delivery Date or from the end of continuous period of supply from the
alternative peneration source or for the poriod during which the Availability from
the alternative gencraling source iz less than the Normative Availalnlity, as ihe
case may be, up te and including the day on which supply of power to the
Procurers actnally commences from the generation sowee ag provided in this
Amresmenl;

by *CC is the Contracted Capacity;

¢} “d” s the number of days in the period beginming with the day after the Scheduled
Delivery Dale or the Revised Scheduled Delivery Date or from the end of
comlineous peried of supply lrom the aliemative generation source or for the
period during which the Availabilily from the allemnative generating source is less
than the Nowmative Availability, as the case may be, up to and including the day
o which supply of power o the Procurers actually commences from the
generation source as provided in this Apresment;

dy “DR1™is Rs. Ten Thousand (10,000) of damages per MW per day of delay in case
“d™ s equal to or less than 60 days and “DIR2” is Rs. Fifteen Thousand (15,000) of
damages per MW per day of delay in case *d" is more than 0 days.

The Seiler’s maximum liability under this Article 4.8 ghatl e imited lo the amount of
liquidated damages calewlated in accordance wilh Article 4.8.1 for and up 10 twelve
(12) Months of delay for commencement of supply of power [rom the Scheduled
Delivery Date or the Reviscd Scheduled Delivery Diate, as the case may be.,

Frovided that in case of failure of the Seller to start supply of power to Procurers even
after expiry of twelve (12) Months from its Scheduled Delivery Date or the Revised
Scheduled Delivery Date, as the case may be, it shall be considered as a Seller Event
of Default and provisions of Article 11 shall apply.

The Seller shall pay the amount calculated pursuant to Article 4.8.1 to the Procurcers
within ten (10} days of the carlier oft
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4.8.4

4.8.5

4.9

4.9.1

a) the date on which the Seller commences supply of power 1o the Frocurers, or
b} expiry of the twelve (12) Months period mentioned in Article 4.8.2,

If the Scller fails to pay the amount of liquidated damages within the period of fen
{103 days as specified in Article 4.8.3, the Procurers shall be entitled to recover the
said amount of the lignidated damages by inveking the Contract Perfermance
Guaranice. i the then existing Contract Performance Guarantce is {or an anmouint
which 18 less than the amount of the Houidated damages payable by the Scller to the
Procurers under this Arlicle 4.8, then the Seller shall be liable to forthwiih pay the
balance amound within len {10) days of the invocation of the Contract Performance
Guaraniege by the Procurers.

The Parties agree that the formula specified in Article 4.8.1 for caleulation of
liguidated damages payable by the Seller under this Arlicle 4.8, read witl: Article 171 i
a genuine and accurate pre-estimation of the actual loss that will be suffered by the
Procurers in the event of Selter’s delay mn starling supply of power by the Scheduled
Delivery Dale or the Revised Scheduled Delivery Date, as the case may he.

Liquidated Damages for delay due to Procurer Event of Default or Indirect Non
Natural Foree Majenre Evenis or Natural Foree Majeure Event (affecting the
Procuarer)

II" the Seller is otherwise ready (o commence supply of power and has given due
notce, as por provisions ol Arlicle 4.1.2, 1o the Procurers of the dute of
commencenent of power supply, where such date is on or before the Scheduled
Delivery Date or Revised Scheduled Delivery Date, as the case may be, but iz not able
io commence supply of power by the said date specified in the notice, due t© a
Procurcr Lvent of Default or due to Indirect Non Natural Foree Majoure Event or
{Natural Force Majeure Event affecting the Proeurer) provided such Indirect Non
Natural Force Majeure Eveni or (Natural Force Mugjeure Event allecling the
Procurers) has continued for a period of maove than three (3) conlhuwus o non-
continoous Months, the Seller shall, until the eilecis of the Procurer BEvent of Delanlt
or of Indircet Non Natural Force Majewre Eventl or (Natural Foree Majewre Event
atfecting the Procurcrs) no loager prevent the Seller from providing suppty of power
to the Procurers, be decmed to have an Available Capacily equal to the Aggregated
Contracted Capacity relevant lo that date and 1o {fliis extent, be desmned to have been
providing supply of power with effect from the date notified, and shall be ireated as
follows:

a1 In caze of delay on account of the Procurer Event of Default, the Procurers shall
make payment to the Seller of Capacity Charges in propartion to their Contracled
Capcity, calculated on Normative Availability of Contracted Capacity for and
during the period of such delay.
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4.10

4.10.1

by In casc of delay due to Indirect Mon Natural Force Majeure Event or (Nataral
Force Majeure Bvent alfecting the Procurers), (he Procurers shall make payment
to the Seller for Debi Service, subjeclt o g maxiomen of Capacity Charpes
calculated on Normative Availability of Contracted Capacily, which is due under
the Financing Agreements for the period of such events in excess of three (3)
continuous or non-continrous Months.

¢y In ease of delay duoe o Indirect Non Natural Torce Majeure Cvent (or Natural
Force Majeure Event alTecting the Procurers) or Procurer Cvent of Default, the
Procurers shatl be liable to make payvimenis mentionad in (a) and {b) above, aller
commencement of supply of power, in the form of an increase in Capacity
Charges, These amounts shall be paid from the date, being the later of a) the dale
of cessation of such Indirect Non Natural 'orce Majoure Event {or Nalural Force
Majeure Event affecting the Procurers) or Procurer Event of Delaull and ) the
completion of sixty {(60) days from the receipt of the Financing Agreements by the
Procurers from the Seller.

Provided such increase in Capacity Charges shall be determined by Appropriate
Commission on the basis of putting the Seller in the same economic posilion as
the Seller would have been in case 1he Seller had been paid amounts menlioned in
b} above in a situation where the Iorce Majoure BEvent or Procurer Event of
Default had not eccurred.

l'or the aveidance of doubt, 11 18 specitied ihat the charges payable under this Articlc
4.9.1 shall be paid by the Procurers in proportion to their then Contracted Capacity.

Liguidated Damages for delay dne to Direct Non Natural Force Majeare Event

[f the Seller is otherwise ready to commence supply of power and has given due
notice, as per provisions of Article 4.1.2, to the Procurers ol the date of
commencement of power supply, where such daie is on or belore the Scheduled
Delivery Date or Revised Scheduled Delivery Dale, ss the case may be, but is not able
o commence supply of power by the said date specilied in {the notice, due to a Direct
Non Natural Foree Majeure LEvent, provided such Direct Non Natural Force Majemre
Ewvent has continued for a period of more than three (3) continucus or non-continuous
Wonths, the Seller shall, until the effects of the Direct Won Natural Foree Majoure
Event no longer prevent the Scller from providing supply of power to the Procurer, be
deemed to have an Available Capacily equal to the Contracted Capacity relevant o
that date and to this cxtent, be deemed 1o have been providing supply of power with
effect from the date nolified, and shall be treated as follows:

a) In case of delay due te Irect Non Natural Foree Majeure nol atinbutable to the
Procurers, the Procurers shall make payment for Debt Service, subject to a
maximum of Capacity Charges calculated on Nomative  Availability of
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Contracted Capacity which are due under the Financing Agrecments for the period
of such cvents in excess of three (3) contimious o non-continueus Months.

I} Tm ocase of delay due 1o Dhvect Non WNatiral Force Majeurs attributable to the
Procurers, the Procurers shall make payment to the Seller of Capacity Chaoroes
caleulaled on Marmative Availability of Contracted Capacity for the period of
such cvents in excess of three (3} continuons or non-comtinious Montha,

¢} In cose of delay due to Direct Mon Natural Force Majeure Eveit, the Procurers
shall be liable to make payments mentioned in (&) and (h) above, aftor
commencement of supply of power, in the form of an increase in Capacity
Chargea. These amounts shall be paid from the date, being the later of a) the date
of cessation of such Direct MNon Natural Foree Majeure Bvent and b)) the
completion of sixty (60) days from the reecipt of the Finaneing Agreements by the
Procurers from the Seiler.

Provided such increase in Capacity Charges shall be determined by Appropriate
Comimnission on the basis of putting the Seller in the same economic position as
the Seller would have been in case the Selicr had been paid amonnts mentioned in
{a} and (b} above in a sitiation where the Force Majeure Event bad not occurred.

For the aveidance of doubt, it is specified that the charges payable under this
Anicle 4.10,1 shall be patd by the Procurers in proportion to their then Contracted
Capatily,

4.1t In every case referred o in Arliele 4.9.1 and 4.10.1 hereinabove, the Selter shall
undertale to commence supply of the Contracted Capacily, relevani to such dale, 1o
the Pracurers as soon as reasonably practicable and in no event later than two (2)
Weeks or such longer period as nuutually agreed between the Seller and the Procurers
(jointly) atier the point at which it is no longer prevented from doing so by the cffects
of Force Majeure Events or Procurer Event of Default (as applicable). If the Seller is
unable to provide supply of the Controcted Capacity in such a situation, then:

a) lhe Seller shall repay o the Procurers, all sums received by way of Capacity
Charge for the deemed supply ol power with interest at the same rate as Late
Payrment Surcharge; and

by If the Seller fails to provide supply of power to Procurers by the Scheduled
Delivery Date or the Revised Scheduied Delivery Date, as the case may be, it shall

also pay liguidated damages to the Procurers caleulated in accordance with Arlicle
4.5
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4.12

4.12.1

4.13

4131

Limit o mmonils payable due (o defaudf

‘The Parties expressly agree that the Procurers’ only liability for any loss of profits or
any other loss of any other kind or description whatsoever {except elaims loy
indemnity under Article 12}, suffered by the Seller by reason ol the Procurers” (ailure
to mect its obligations under Article 4.3.1 shait be (v pay the Seller the amounts
specified in Article 4.9 and Article 11.

Sintilarly, Seller’s only liability for any loss suffered by the Procurers of any kind or
description whatsoever (cxeept claims for indemnity under Asticle 12}, by reason of
the Seller’s failure to meel its obligation of providing supply of power on the
Scheduled Delivery Date or Revised Scheduled Delivery Date(s), as the case may be,
shall be as per Article 4.8 and Arlicle 11.

Transmission Losses
Transmission losses from the Interconnection Point onwards would be bome by the

Procurers, and power lost on account of transmission loss would be to the account of
the Procurers,

Sl
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331

Ly
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]

ARTICLE 5: CATACITY, AVAILARILITY AND THSPATCH
Oblipation to Supply the Confracied Capacity

Motwithstanding any Scheduled Outage or Unschedivled Outage of the penerating
unit{s} and /or of the transmission system, the Seller shall offer for sale the Contracted
Capacity to the Procurers at the [nterconnection Point and arrange for transmission up
to the Injection Point.

Affocation of Generation Capacity

The 3eller shall provide Ninty Six point Sevenly Seven Percent (96.77%) of the
Power Siation’s Nel Capacily, 1 case procurement ol additional 200 MW 15 approved
by RERC, or else Eighly point Sixty Five percent (80.65%) of the Power Station’s
Net Capacity o the Procurers as per the temms of this Agreement,

Avaifabifity

The Seiter shall comply/complies with the provisions of the appiicable Law regarding
Availability including, in particular, to the provisions of the ABRT and Grid Code
relating to declaration of Availability and the matters incidental thereta.

In case (he Agpregale Contracted Capacily is a part of the Power Siation’s Net
Capagily; in the event of declared capacily being less than the sum total of all
confracted capacities of the Mower Station having duration of contracts in excess of
one year, the available capacity to the Procurers for dispatch shall be redueced
proportionately. However if the declared capacity cxececds the sam total of all
contracted capacities of the Power Station having duration of contracls it excess of
one year, the excess capacity will be at the disposal of the Seller.

Schediling and Dispatch

‘The Selicr shall comply/complies with the provisions of the applicable Law regarding
Dispateh Instruetions, in particular, 1o the provisions of the ABT and Grid Code
relatingto scheduling and Dispaich and the malters incidental thereto.

The Seller further agrees that the Availability entitlement of the Procuorers (or dispatch
over any Seftlement Perlod cannot be offered to any ihird parly other than for
conditions under Articles 4.5.2. 1f the Scller willfully olfers the power meant for
dispatch to the Procurers to any third parly wiathout complying with the conditions
specified in Article 4.5.2, the Seller agrees to and acknowledges the Procurers’ right
to instruct the RLDC / SLDC, as the case may be, not to schedule such power to any
third panty, alter due approval from the Appropriate Commission.
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5.6

Demonsiration of Power Station’s Net Capaciiy

The Procurers ffofntly) may from time to time during the Operating Period, but only if
the Available Capacity with respect to the Procurers has not been one huncrad percent
{100%) of the Aggrepate Contracted Capacity even for one continuous period of al
feast three {3} hours during any last theec (3) contimurous months, reguest the relevanl
Control Cenire to assess the Power Station’s Nel Capacily. Such capacily assessment
of the Power Station, by the Control Centre at the request ol the Procurers, shall not
he done more than once in a conlinuous periad ol six (6) Monihs.

If the Power Station’s Net Capacity after such capacity asscasment is determined to be
less than the sum total of all contracted capacities of the Power Station having
duration of contracts in cxcess of one year, then the provizions of Avticle 5.6.1 shall
apply and the Seller shall have a right 1o demonsirate o the satistaction of the Conirol
Centre the Power Stalion’s Nel Capacily only alter a period of six (6} Months lrom
the date ol such assessmeni..

if the Seller wishes to take any unit of the Power Station or the Power Station, out of
service for repair before anv assessment by the Control Centre, il shall informn the
Control Centie in writing bofore its scheduled start of the repairs and the estumaied
time requircd to complete the ropais. The Partics shall then schedule a mamtenance
autage in accordance with the Grid Code to cnable the Seller to carry out those repairs
and in such a case, the Procurces roquiring the Control Centre to conducl ihe
assesament, shall defer such asscssment until such wnit or the Power Station 13
returned to service tollowing that maintenance outage.

Derating

Based on the assessmeni carried out by the Control Cenfre, if the Power Station’s
Assessed Capacity is less than the sum total of all contracted capacities of the Power
station having duration of contracts in excess of one vear, the Scller shall not be
perinitted to declare the Available Capacity of the Power Station at a level preater
than iis Assessed Capacity, in which case:

a)  The Power Sfation’s Net Capacity shall be reduced to its most recent Assessed
Capacity and Chioted Capacily Charges for the Aggregate Contracted Capacity
shall be paid with respeet to such reduced Power Skation’s Net Capacity until the
next assessment by the concerned Contirol Centre.

bY lurther, the Quoted Non~Escalable Capacity Charge shall be reduced by the
Tollowing:

Rs. 0.25/Mowh x |1 — (Asscssed Capacity of the Power Station)/Power Station’s
Net Capacity)];
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5.6.2

5.6.3

oy the Agprepate Comtracted Capacity of the Procurers shall be redoced
proportionately, and the Awvailability [actor shall be calculated by reference to
the reduced Aggregaie Contracted Capacity, in each case with effect from date on
which all the Procurer(s) jointly frsl requested the Control Centre to assess the
Power Station’s Net Capacily.

dy the Capital Cost and cach element of the Capital Structure Schedule shall be
reduced in proportion to the reduction in the Aggregate Contracted Capacity as a
resuit of that derating.

if at the end of subssquent demonstration of the Power Station’s Net Capacity by the
Seller at the end of the six Month period referred to in Auticle 5.5.2, the Asscssed
Capacity comes out to be stitl less than the swm total of all contracled capacities of the
Power Slahon having duration of contracis m excess ol one year, the consequences
menilioned in Article 5.6.1 shall apply on such Assessed Capacity for 4 period of at
least vne year Irom such dale of demonstration of the Power Station’s Net Capacity
aller which the Seller shall once again have the right to demonstrate the Power
station’s Net Capacily, The consequences mentioned in Article 5.6.1 shall be
madilied based on the most recent Assessed Capacity ol the Power Station.

1f the Control Centre is unable to assess the Power Station’s Net Capacily because of
cvents or circumstances beyond the  recasomable control, the Control Centre ghali
reschedule an assessment as soon as reasonabiy practicabic.
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a ARTICLE 6: METERING
6.1 Meters

6.1, For ingiallation of Melers, Meter testing, Meter calibration and Meter reading and all
matlers incidental ihereio, the Seller and the Procurers shall [ollow and be bound by
the Central Electricily Authority {Installation and Operation of Meters) Regulalions,

2006, the Grid Code and ABT as amended and revised from thne 1o time.
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.1

7.1

1.3

7.3.1

ARTICELR 7: TNSTURANCES
Insurance

The Seller shali effect and maintain or couse to be effected and maintained during and
before the Operating Period, Insurances against such risks, with such deductibles and
with sueh endorsements and co-insured(s), whicl the Prudent Utility Praciices would
ordinarily merit matntenance of and as required under the Financing Agresments,

Application of Insarance Proceeds

Save ag expressly provided in this Agreement or the Insurances, the proceeds of any
msurance claim made due 10 loss or damage to the Power Station or any part of the
Power Station shall be [irst applied to reinstatement, replacement or renewal of such
loss or damage.

i a Matural Force Majewwe Event renders the Power Station no longer economieally
and technically wviable and the insurers under the Insurances make payment on & “total
logs™ ar equevalent basis, the Procurers shatl have no clainm on such proceeds of such
Insurance.

Effect on Liability of the Procurers

Motwithstanding any lability or abligation that may arise under this Agreement, any
loss, damage, lability, payment, obligation or expense which s insured or for which
Ihe Seller can claim compensation, under any Insurance shall not be charged to or
payable by the Procurers.
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5.1

a1

ARTICLE 8: BELLENG AND PAVMENT
Geneval

From the commencement of supply of power, Procurers shall pay the Selier the
monthly Tariff Payment, on or belere the Due Date, comprising of Tactff for cvery
Contracl Year, delermined in accordance wath this Article 8 and Schedule 4. All
Tart{T Payments by the Procurers shall be in Indian Rupees.

Provided however, if the Procurers avails of any Infirm Power {rom the Power
Station, then Procurers shall be liable to pay only Energy Charges {as applicable [or
the Contract Year in which the [nfirm Power is supplied o next Contract Year in casc
no Lnergy Charges are mentioned for such Ceontract Year), for any Infirm Power
generated by any unit af the Power Station. The quantum of Infinm Power generated
shall be computed [rom the energy accounting and audit meters instailed at the Power
Station as per Central Clectricity Authority (Installation and Operation of Meters)
Eegulaticns 2004 as amended from time {o thne.

Delivery and Comtent of Mawthly Billv/Provisional Bills

The Seller shall issue to each Procurer a signed dMonthly Bill for the immediately
prcceding Month not later than ten (10) days of the next Month. In case the Monthiy
Liill for the immediately preceding Month is issued after ten {10} days of the next
Moiti, the Due Date for payment of such Monthly Bill shall be extended by thity
{30} days.

Provided that:

a. il the dale of commencement of supply of power fulls during the period
between the fivsl {150} day and up lo and including (he fifteenth {15th) day of a
Month, the bhirst Monthly Bill shall be issued lor the period untit the last day of
such Month, or

b. if the date of commenecment of supply of power Falls after the filleenth (15th)
day of a Month, the lirst Monihily Bill shall be issued for the period
commencing from the Delivery Date until the last day of the immedintely
foitowing Monih.

Provided {wther that if a Monthly Bill is received on or before the sccond (2nd) day
of a Montl, it shall be deemed to have been received on the sccond (2nd} Business
Day ot such Month,

£.2.2  EHach Monthly Bill and Provisional Bill shall include;

. Availability and REA for the relevant Month {for Monthly Bill and RLIDC’s daily
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energy aecount or Trovistonal Bill;

it. ihe Seller’s computation of various components ol the monthly Tari{f Payment in
accordance with Schedulz 4: and

i1, supporting data, documents and calculations in accordance with this Apgrecinent.

The Procurers shall pay the amount payable under the Menihiy Bill on the Due Dale
to such account of the Seller, as shall have been previously nobilied by the Seller in

All payments made by the Procurer(s) shall be appropriated by the Seller in the

1) towards Late Payment Surcharge, if any;
it} towards the earlier unpaid Monthly Ball{s), 10 any; and
iii} towards the then current Monthly Bill.

All payments tequited to be made under this Apresment shall only include any

i} deductions required by the Law; and

ii) ammounts clahmed by the Procurer{s) from the Scller, through an inveoice duly
acknowledged by the Seller, to be payable by the Seller, and not disputed by the
Seller within thirty (30) days of receipt of the said Invoice and soch deduction or
set-off shall be made to the extent of the amounts not disputed. Tt is clavilied Ihat
the Procurcr(s} shall be entiiled 1o claim any set off or deduction under this
Arlicle, after expiry of the said {hirty {30) Days period.

Frovided further, the maximum amonnts that can be deducted or sel-oil by all
the Procurers taken together under this Article in a Condracl Year shall not
exceed Rupees Thitty crore (Rs. 30 crore) only, except under sub Artticle (i)

8.3 Paymeni of Monthily Bills
331

aceordance with Article 8.3.4 below,
332

following order of priority:
8373

deducilion or set ali for

above.

B34

The Seller shall open a bank account at Jaipur, Rajasthan (the "Seller’s Designated
Accounl™} for all Tarify Paynieats to be made by Procurers to the Scller, and notily
Procorers of the details of such account at least ninety (40) Days belore the dispatch
of the lirst Monthly Bill. Procurers shall also designate a bank account at Jaipur,
Rajasthan (the "Procurer’s Designated Aecount") for paymenis 1o be made by the
Seller {including Supplementary Rills) to Procurers and notify the Selier ol the details
ol such account ninety {90) Days before the Scheduled Delivery Date. The Procurers
and the Seller shall instruct their respective bankers to make ail payments under this
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Agreement to the Seller’ Designated Account or the Procurer’s Degignated Account,
as the case may be, and shall notify either Party of such instructrons an the same day,

£.3.5 In the event of delay in payment ol a Monthly Bill by the Procurers beyond its Duc
Date, a Lale Payment Surcharge shall be payable by such Procurers to the Scller at the
rale of two percent (2%) in excess of the applicable SBAR per annum, on the amount
ol outstanding payment, calculated on a day to day basis (and compounded with
menthly rest), for sach day of the delay. The Late Payment Surcharge shall be
claimed by the Seller through the Supplementary Bill.

B.3.6 For payment of any Fill belore Thie Date, the following Rebate shall be paid by the
Seller to the Procurer in the following mwanner.

a) The Provisional Bill shall be raised by the Seller on the last Business Day of the
Month where the Capacity Charges shall be based on the Declared Capacity for
the enittre Month and the Energy Charges shall be based on the final
implemenied Scheduled Energy up to 25th day of the Month. Rebate shall be
payvable at the rate of two point two five percent (2.25%) of the amourt (which
shall be the {ull amount due under the Provisional Billy eredited to Seller’s
accoaut on first day of the Monih and Eebate amount shall reduce at the rate of
zero point zero five pereent (0.05%) for each day, up to fifth (5ih} day of the
Manth.

b) Applicable rate of Rebate al (a) above shall be based on the date on which
paymenl has been aciually credited 1o ihe Seller’s nccount. Any delay in transfer
of memey 10 the Seller’s account, on account of public holiday, bank holiday o
any olher reasons shall be to the account of the Procurers.

c) Two percent (2%) Rebate shali be provided fur credit of payment to the Seller's
aecount imade wathin one (1) day of the presentation of Mouthly Bili for the
Month for which the Provigional Bill was raised eavlier.

d} For credit to Seller’s account made on other days the Rebate on Monthiy Bill
shall be as under:

Number of days before Rates of Rebate applical;ﬂa_-v
Dnre Date of Manthly Bill

29 Txx:{;qﬁél‘cent {2.00%)
Lach day thereafter up to the Two percent (2%) less [G,Gﬁ@iz X
Due Date 129 less number of days before Due

Dale when the payment is made by
| the Procursr{s)}]

e L
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8.4

8.4.1

842

1t cage of presentation of Monthly Bill beyond the sixth (6th) day of the Month,
lwo perceni (2%) Rebate will be applicable only on the day of presentation ol
Momnthly Bill and beyond that Rebate will be applicable as per the table abowe.

¢} Rebate of two point two five poreent (2.25%) 10 two poinl zero five percent
(2.05%} will be available to those Procurers who credit one hundred percent
(100%5) of the Provisional Ball within Frst {ive (3} days of the Month to Scller’s
account! designaled account and balance amount, if any, based on Monthly Bill
{as per REA) within the Month,

f) In the event only part amount of Provisional Bill is credited to the Seller’s
aceolint, within first live (3) days and the batance amount is credited to the
Scllers account during other days of the Month, Rebate will be paid on such part
amount, at the rate of two percent {2%) plus zero point zero three three percent
(0.033%) per day lor the number of days earlier than the 6th day when such part
amount is eredited 1o the Sellers’ account:

g} The above Rebale will be allowed only lo the Procurers who credit to the
Seller’s account the full Monihly Bill.

h} No Rebate shall be payable on the Bills raised on aceount of Change in Law
relating to taxes, duties and cess;

1) I the Provisional Bill has not been paid by the date of receipt of the Maonthly
Bill then such Provisiona! Bill shall not be payable, provided in case the
Provasional Bill has already been paid, then only the differcnce between the
Momthly Bill and Provisional Bill shall be payable.

Payment Mechanism
Letter of Credit:

The Procurers shall provide to the Seller, in respect of payment ol its Monthly Bills
andfor Supplementary Bills, 4 monthly unconditional, revolving and irrevocable letter
of credit {“Letter of Credit™), opened and maintained by the Procurers, which may be
drawn upon by the Seller in accordance with this Article. The Frocurers shall provide
the Seller draft of the Letter of Credit proposed o be provided to the Seller six (8)
Maonths before the Scheduled Delivery Date or Revised Scheduled Delivery Date, as
the casc may be. Further, the Leiter of Credit shall be provided from the bank which is
appointed as Defaul Escrow Agent under the Delault Escrow Apreement.

Mot later than one (1) Month before the Scheduled Delivery Date or Revised
Schedvoled Delivery Date, as the case may be, the Procurers shall through a scheduled
bank at Taipur open a Letter of Credit in favour of the Seller, 1o be made operative
from a date prior fe the [Due Date of its first Monthly Bill under this Agreement. The
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843

544

8.4.5

8.4.6

Letter of Credit shall have a term of twelve (12) Months and shall be renewed
annually, for an amount equal to;

i} for the first Contract Year, equal to one poinl one (1.1} limes the eslimated
average monthly Billing based on Normative Availability;

i} lor cach subsequent Contract Year, equai to the one point one (1.1) times the
averape of the monthly Tariff Fayments of the previous Coniract Year.

Provided that the Seller shall not draw upon such Leller of Credit prior io the Due
Date of the relevant Monthly Bill and/ot Supplemendary Bill, and shall not make more
than one drawal in a Month.

Provided Turther that i at any time, such Letler of Credil amommt [2lls short of the
amount specified in Article §.4.2 otherwise than by reason of drawal of such Leller ol
Credit by the Seller, the Procurer/relevant Procurer shatl restore such shortlall within
sevell (/) davs.

The Procurers shall cause the scheduled bank issuing the Leiter of Credil to inliniate
the Seller, in writing regarding establishing of such imevocable Teter ol Credit

In case of drawal of the Letter of Credit by the Seller, in accordance with Article 8.4,
the amount of the Letler of Credil shall be reinstated in accordance with the terms of
Arlicle 8.4.11.3.

If the Procurer{s) fails o pay a Monthly Bill or Supplementary Bill or part thersof
within and including the Due Date, then, subject to Articie 8.6.7, the Seller may draw
upon the Letter of Credit, and accordingly the bank shall pay without any reference or
instractions  from  the Procurer, an amount equal to such Monthly Bill or
Supplementary Bill or part thersof plus Late Payment Surcharge, if applicable, in
accordance with Article 8.3.5 above, by presenting to the scheduled banlk issuing the
Letter of Credit, the following documents:

i} a copy of the Monthly Bill or Sapplementary Bill which has remained unpaid
by the Procurcr;

ii) a certificate from the Seller o the eftect that the bill at item (1) above, or
specitied part thercof, is in accordance with the Agreement and has remained
unpaid beyond the Due Date; and

iiiy calculations of applicable Late Payiment Surcharge, if any.

Further, on the cccurrence ol such an event as envisaged herein, the Seller shall
immediately infornt all the Proctoers of ihe said failure of ihe Procurer 1o pay the
Monikly Bill or Supplemeniary Biil or part thereol and shall send regular updates to
all the Procurers, which shall not be less than one (1) day in every week, conlaining
details of the amount claimed by the Seller as per the provisions of this Article and
paymenis made by the Procurer pursuant 1o such claim.
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§.4.7

5.4.8

5.4.9

5.4.10

5.4.11

34,11

The Procurers shall ensore that ithe Leticr of Credil shall be renewed not baler than
oty ive (45) days prior 1o ils expiry.

All costs relating to opening and mabrtenance of the Letter of Credit shall be bornc by
the Procurers, however, Letter of Credit negotiation charpes shall be borne and paid
by the Seiler.

Where necessary, the Letter of Credit may also be substituted by an unconditional aund
irrevocable bank suarantee or an equivalent instrument as mutually asrced by ithe
Procurers and the Seller.

Upon fulfilment of the conditions mentioned under Article 8.4.11.2 the Letter of
Credit amount 23 mentioned in Article 8.4.2 shall be changed to one (1) time the
average of the Monthly Tariff Payntents of the previous Contract Year instcad of one
point ong (1.1} times the average of the Monthly Lariff Payments of the previcus
Contract Year.

Collateral Arrangement

| As a further support for the Procurers” obligations, on or prior 1o the Effective Date,
the Procurers, the Seller und the default escrow apent shatl execute separate Default
Escrow Agreement (referved as “Default Escrow Agreement™) for the establishiment
and operation of the Default Escrow Account in favour of the Seller, through which
ihe revenues of the relevant Procurer shall be rouled and used as per the terms of the
Default Escrow Agresment. The Procurers, default eserow agent and the Seller shall
contemporansousty with the execution of the Pefault Tecrow Agrecments enter into
separate Agreements 1o Ilypothecate Cumn Beed of Hypothecation, whereby the
Procurers shall agree to hypothecate, to the Seller, effective from forty five (43) days
prior to the Scheduled Delivery Date or Revised Scheduled Delivery Daite, as the
case niaybe, the amounts to the extent as required for the Letter of Credit as per
Article §.4.2 routed through the Default Escrow Accounts and the Receivables in
accordance with the terms of the Apgrecment to Hypothecate Cum Deed of
Hypotheeation. The Defaukt Escrow  Agreemenis and the Agreements to
Hypothecate Cum Decd of Hypothecalion are colleclively referred 1o as the
“Collateral Arrangements”. The mimnmum revenue flow in any Mouth in the Default
HEscrow Account(s) shall be at teast equai 10 the amount required for the Letier of
Crecit as per Article 8.4.2.

Provided that the Procurers shall ensure that ihe Seller has first ranking charge on
the revenuves routed through the Default Escrow Accounis and the "Receivables” in
accordance with the ferms of the Agreements 1o Hypothecate Cumt Deed of
Hypothecation. Ilowever, such first ranking charge shall be on the amounts, in
excess of amounts, which have already been charged or agreed 1o be charged prior to
ihe date of the execution of the Default Escrow Apreements.

J;lipur Vidivut Ajmer Vidyut Jodhpur Vidyut Adani Power

{?‘Wﬂ’/ ( :}“\k &mﬂ/ N

Vitaran Nigam Vitaran Nigam Vitaran Nigam Limited | Hajasthan Limited

Limitesd Limzited

Paps | 48



PPA for “oap'tern power procuretnent under Cnse -]

8.4.11.2 On the oceurrence of all of the [ollowing events in respect of a Procurer:

i. A period of not less than twenty-four (24 Months  from Delivery Date, has
elapsed; and

1, The Procurer has achieved, for s abilily to homour ils Tarifl Payment
abligahions 1o the Setler under (his Agreement, a credit raling of *A” or better,
Itom a SERI registered Indian credit tating agency, consistently for a period of
at least three (3) years; and

iil, Tmmediately priov 1o the three (3} year period mentioned in sub-article (il)
above, [or a period of al Teast twelve (12) Months ihere has beeit no Procurer
Event of Default under Article 11 of this Agreement,

ihe Procurer shall intimale the Seller in winiting of the occurrence of the same and its
mtention o disconiinue the Collateral Armangement. Tf the Seller desires to continue
with the Collaleral Arrangement, it shall inlimate the same to the Procurers in
wriling within thirly {307} days of receipt of intimafion fom the Procurers nud in
such case the Seller shall be liable 1o bear the costs of continuation of the Collateral
Arrangement with effect from such date. Tn case the Seller fails to respond or agrecs
o disconbinue, the Collateral Amangement shall forthwith cease and the Default
Escrow  Agreemenls and the Agreements 1o [lypothecats Cum Dced of
ITypothecation shall stand terminated as per terms thereaf,

Provided that in case of any of condilions mentioned under {1}, (i1} or (i) in Arlicle
8.4.11.2 ceases 10 be trae, then within minely (90} days of (he cecurrence of such
gvent, the Procurer shall reinstate the Collateral Arrangement, at its own cost.

8.4.11.3 If the Letter of Credit is insufficient to pay for the duc payments 1o the Seller or is
not replenished for the drawals made, then within a period of seven {7} days [rom
the date such shortfall in the Letter of Credil necurs, the Letter of Credit shall be
reinstated to the requisitc amount specilied in this Agreement, and in the mamer
specified in the Detault Escrow Aprecinend.

8.5 Tlird Party Sales on Defoault

8.5.1 Upon the ncourmrencs of an event where the Procurers have not made payment by the
Due Date of an Invoice through 1he Payment Mechanism provided in Ariicle 8.4 of
this Agreement, the Seller shall follow the steps as eimumerated in Articles 8.5.3 and
B35

§.5.2  Omitted

853  On the ocemrence of the event mentioned in Article 8.5.1 and after giving a nolice of
at least seven (7) days to the defaulting Procurer(s), thc Scller shall have the
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obligation to offer twenty five (25} per cent of the Contracted Capacity pertaining to
such defaulling Procurer{s) (“Default Eleciricity™} to the olher non-defaulling
Procurers. The non defaniting Procurers have ihe rightl lo receive the whole or any
part of such Default Electricity by giving a notice willnn a further two (2) Business
Days, m the [ollowing manner

a)  In ratios equal to their then existing Contracted Capacities at the same Tariff as
would have been applicable to the defaulting Procurer. Provided that, if any of
the non-defaulting Procurers docs not clect to receive the Pefault Lloctricity =0
offered, the Seiler shall offer the balance of the Delault Electricity to other non-
defauliing Procurer{s) at the same Taifl’ in proporlion to lheir addibonal
requirement as Inlimated.

b} At a lower Tariff as may be specified by non-defaulting Procurer(s) io the exient
of their capacity vequirements, in desecnding order of the Tariff. Provided that,
the Seller hag the right to oblam tanll quoles from third pariy(s) for sale of
Delanlt Eleetricity not requisilioned under (1) above. The tari (¥ quoles received
from the non-defaulling Procurer(s) and such third party({s) shall be ranked in
descending order of the tarifl and the Seller shall sell Delaull Electricily in such

descending order and in compliance wilh Article 8.3.4, to the extent applicable.

In casc of both (a) and (B above if non-defavlting Procurcr{s) receive Defaunlt
Eleetricity, thew, subjeet to applicability of Asticle 8.4.11.2 of this Agreement, such
non defaubting Procurer(s) shall within seven {7) days of exercising the right of
elechion, either open an additional Letter of Credil/ enhance the existmg Leiter of
Credit v accordance with the prineiples set forih in Artiele 8.4 or increase the value
ol escrow cover under the Default Escrow Agreement and relaled security under
Agreement 10 Hypothecale cum deed of Hypoihecation 1o secwre payment for thal part
of the Delault Electricity as such non-delaulting Procurer elects ko receive.

Provided farther that if the non-defauliing Procurer(s) conlinue to receive Defaull
Electricily [or peniod more than lwo(2) months then within two {2) Months of
glection by the non-defaulling Procurer{s) as menhioned above, unless the event
outhged in Article £.5.9 has oceurred, such Procurer(s) shall open a Letler of
Credit/enhance the exesling Letier of Credit in accordanee with the principles set forth
m Article 8.4 and shall increase the value of escrow cover under the Defuult Escrow
Agreement and related Agreement lo Hypothecalion cum Deed of Hypothecation.
Provided that in case the events mentioned in Arlicle 8.4.11.2 (i), (i1} and (1if) are true,
then the requirement with respect to Default Escrow Agreement and Agreement to
Hypothecate eum Deed of Hypothecation in this Article 8.5.3 shall be applicable as
per Ariicle 84,112,

834 If all the non defaulting Procurers do not make the election 1o receive the Default
Llectricity or a part thereof, within two (2) Business Days ol 1l being so oflered under
Artiele 8.5.3, or all such non-defanlting Procurers expressly waive their first right 1o
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8.5.5

8.5.6

§.5.7

8.3.8

receive the same, the Seller shall have the right (but not the oblipation} to make
available and sell the Default Electricity or a part thereof to & third party, namely:

) any consumer, subject io applicable Law; or
b} any licensee under the [lectricity Act, 2003;

If the Collateral Amrangement is not fully restored by the defaulting Procurer within
thirty {300 days of the non-paymnent by the defaulting Procurer of an Invoice by its
Due Date, the provisions of Article 8.3.3 and Axticle 8.5.4 shall apply with respect to
one tmndred per cent {100%) of the Contracted Capacity. Provided that in casc the
events mentioned in Article 8.4.11.2 (i), {ii} and {iii) are true, then this Arlicle 8.5.5
shall be applicable.

In the case of Article 8.3.4 or 8.5.5, the Seller shall ensure that sale of power 1o the
sharcholderfs) of the Scller or to any direct or indirect Affiliste of the Seller/ the
shargholderfs) of the Seller is not at a price less than the Lnerpy Charges.

In case of third party sales or sales to any other non-defauliing Procurers as permitted
by this Article B.5, the adjustment of the surplus revenue over Lnergy Charpe
(applicable to ithe defaulting Procurer) attributable to such Default LElectricity sold,
shall be adjusted as under :

a) the surplus up 1o the Tarilf shall be used {owards the extinguishment of the
subsisting payment liablity of the defauling Procurer towards the Seller; and

b} the surplus if any above the Tariff shall be retained by the Sefler.

The ltability of the defaulting Procurers towards making Capacity Charge payments to
the Seller even for Default Electricity sold to third parties or other non- defaulting
Procurers or remaining unsold during such periods will remain unaffected.

Provided such Capacity Charge payment Hability shall cease on the date which oceurs
on lhe expiry of a period of 3 vears and hundred days from the date of accurrence of a
Procurer Event of Default ander Asticle 11.2.1 (i), provided if prior to such date, such
Pracurer Event of Delaull has not ceased and regular supply of power for a period of
al least minety (90} contlinuoas Days has not occurred.

Sales to any peison or Party, olher than the defauling Procurer yder Article 8.5,
shall eease and regular supply of power to the delaulling Procurer in accordance with
the provisions of this Agreement shall commence and be restored on the later of the
two following dates or any date befbre (ns dale at the option of Selier:

i e 1 e, e e 1 e e e e /H
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8.0

£.6.1

8.6.2

B.6.4

a) the day on which the defaulting Procurer pays the amount dae 1o the Seller and
renews the Letter of Credit and restores Default Escrow Account (if applicable) as
mentioned in Article 5.4.11.1; ov

b)Y the dale being “x™ days from the date on which the defaniting Procawer pays the
amount due to the Seller, where “x™ days shall be calculated in accordance with
Schedule 2.

Disputed Bill

If a Party does not dispute a Monthdy Bill, Provisional Bill or a Supplementary Bill
raised by the other Party by the Due Date, such Bill shall be taken as conclusive.

If a Party disputes the amount payable under a Monthly Bill, Provisional Bill or a
Supplementary Bill, as the case niay be. that Party shall, within thivty (30) days of
recelving such Bill, issue a notice (the "Rill Dispute Notice™) to the invoicing Party
setting out:

i} the details of the disputed amouni;
11} its estimate of what the comrect amouat should be; and
iii) all written material in suppori of its claim.

If the invoieing Parly agrees o the claim rased in {he Bill Dispule MNotice 1ssued
pursuant o Arlicle 8.6.2, the invoicing Parly shall revise such Biil within seven (7)
days ol receiving the Bill Dispute NMolice. The dispuling Parly shall therealter wathin
seven {7) Days of recelving the revised Bill {rom the invoicing Party, make the
payment thereunder, and if the dispuling Party has already made the excess payment,
the invoicing Parly shall relimd 1o the dispuling Party such excess amount within
fifteen (15} days of receiving the Bill DHspute Notice. In such a case excess amount
shall be refunded along with interest at the same rate as Late Payment Surcharge,
which shall be applied from the date on which such excess payment was made by the
disputing Party to the invoicing Party and up to and inciuding the date on which such
payment has been received as refund.

[ the Invoicing Parly does not agres lo the claim raised in the Bill Dvspute Notice
issued pursuant to Article 8.6.2, it shall, within fifteen (15} days of receiving the Bill
Dispule Notice, lumish a notice (Bill Disagreement Notice) to the disputing Party
providing:

i) recasons for its disagreement;

i) its estimate of what the correct amount should be; and

tii} all written rmalerial in suppeorl ol its counter-claim.
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8.0.5

8.6.0

8.6.7

8.6.8

8.6.9

8.7

B

8.7.2

Upon recerpl of the Bill Disagreement Nolice by the disputing Party under Article
2.60.4, aulhorized representalive(s) or a drector of the board of directors/ member of
board of the dispuling Parly and the invoicing Party shall mect and make best
endeavours to amicably tesolve such dispute within fifteen (15) days of reecipt of the
Bitl Dhisagreement Notice,

If the Parties do not amicably resolve the Dispule within filteen {15) days of teceipt of
Bill Disagrecment Notice pursuant to Article 8.6.4, the maiter shall be referred to
Dispute resolution in aceordance with Arlicle 14.

In case of Disputed Bills, it shall be open to the aggrieved Party o approach the
Appropriate Comnission for Dispute resolution in accordance with Article 14 and
also for interim orders protecling its imerest including [or ovders lor interiin payment
pending Dispute resolulion and the Parlies shall be bound by the decision of the
Appropriate Commission, including in regard to interest or Late Fayment Surcharpe,
 any directed 1o be paid by the Appropriate Commission.

If a Dispute reparding a Monthly Bill, Provisional Bill or a Supplementary Bill is
seftled pursnant to Article 8.6 or by the Dispute resotulion mechanism provided in this
Agrecment in favour of the Parly that issues a Bill Dispute Notice, the other Party
shall rofund the amount, i any incarrectly charged and collected from the disputing
Party or pay as required, within five (3) days of the Dispute cither being amicably
resofved by ihe Parties pwsuant o Article 8.6.5 or settled by Dispute resolution
mechamsm along with interesi al the same rate as Late Payment Surcharge {rom the
dale on which such payment had besun made to the invoicing Party or the datc on
which such payment was originally due, as may be applicable.

far the avoidance of doubt, it is clarified that despile a Bispute regarding an Invoice,
the Procurers shall, without prejudice to its! iheir mght to Dispute, be under an
obligation to make payment, of the lower of {2) an amount equal to simple averape of
last three {3} Months Invoices (being the undispuled portion of such three Months®
invoices) and (b) Monthly fnveice which is being disputed, provided such Monihly
Bili has been raised based on the REA and in accordance with this Agreement.

Onarferly mnd Anmual Reconciliafion

The Parties acknowledge that all payments made against Monthly Bills, Provisional
Bills and Supplementary Bills shall be subject to quarierly reconciliation at the
beginmng of the lollowing quarter of each Contract Year and annual reconciliation at
the end ol each Contract Year to toke into acconnt REA, Tari[F adjustment payments,
Tanll Rebate, Late Payment Surcharge, or any other ressonable circumstance
pravided under this Agreement.

The Parties, therefore, agree that as soon as all such data in respect of any quarter of a
Contract Year or a lul! Confract Year as the case may be has been [nally verilied and
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8.8

8.5.1

5.8.2

5.8.3

8.9

adjusted, the Seller and Procurers shall jointly sign such reconciliation stalement.
Within fifteen (15) days of signing ot a reconciliation statement, the Seller or
Procurers, as the case may be, shall raise a Supplemeniary Bill Tor the Tartft
adjustment payments for the relevant quarter/ Contract Year and shall make payment
of such Supplementary Bill for the Tariff adjustiment payments for the relsvant
quarter/ Contract Year, as may be due as a result of such reconciliation. Late Payment
surcharge/ inderest shall be payable in such a case from the date on which such
payiment had been made to the invelicing Paty or the date on which any payment was
originally due, as may be applicable. Any Dispute with regard to the above
reconciliation shall be dealt with in accordance with the provisions of Arficle 14,

Payaent of Supplenentary Bilf

Either Parly may raise a bill on the other Party {"Supplementary Bill") lor payment on
accotnt of:

i) Adjusiments required by the Regional Energy Account (if applicabie};

il} Tariff Payvment for change in parameters, pursuant to provisions in Schedule 4; or
iil) Change in Law as prownided in Arnticle 10,

and such Supplementary Bill shall be paid by the other Party.

The Procurers shall remit all amounts dus under a Supplementary Bill raised by the
Seller to the Seller's Designated Account by the Due Date and notify the Seller of
such remittance om the same day or the Seller shall be eligible to draw such amowtis
through the Letter of Cradit, Simitarly, the Seller shall pay all amounts due under a
Supplementary Bill raised by Procureir(s) by the Due Date to concerned Procurer’s
designated bank account and notify such Procurer{s) of such payment on the same
day. For such payments by ihe Procurer(s), Rebate as applicable to Monthly Bills
pursuant to Article 8.3.6 shall equally apply.

In the evenl of delay mn paymeni of a Supplementary Bill by either Party beyond its
Due Dale, o Late Payment Surclarge shall be payable at the same terms applicable to
the Monihly Bill in Article 8.3.5.

The copies of all notices! offers which are required (o be sent ag per the provisions of
this Arlicle §, shall be sent by a Parly, simullaneonsiy (o all Parties,
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0 ARTHCLE 9 : FORCE MAJEURE

o1 Definitinns

9.1.1  Inthis Article, the Following terms shall have the following meanings:
9.2 Affected Party

921  An alfecled Parly means any of the Procwers or the Seller whose pertonnance has
been alfected by an event of Force Majeure.

022 An event ol Farce Majeure affecting the CTU/ STU or any other agent of the
Procurer, which has alfected the transmission facilities [tom the Injection Point to the
Delivery Point, shall be deemed io be an evenl of Force Maewe affectmg
Procurer(s). Any event of Force Majeure affecting the performance of the Seller shall
be deemed to be an event of Force Majeure affecting the Seiler only it the event
affects and resulis in interruptible or no power supply to the Procurer(s)

023 Omiiled.

924 Any event of Foree Majeure affecting the perforimance of the Seller’s contractors shall
be doemed fo be an event of Force Majeure affecting Seller only if the Force Majcure
eveni is atfocting and resulting in:

a} Iate delivery of plant, machinery, equipment, materials, spare parts, Ifuel, water or
consumables {or the Power Station; or

by} adelay in the performance of any of the Scller’s contractors.

9.2.5  Similarly, any ¢vent of [force Majeure affecting the performance of the Procurcrs’
confractor for setfing up or operating Interconnection Facilities shall be decmed to be
an event of Force Majowe affecting Procurcr(s) only if the Force Majeure cvent s
resulting in a delay in the performance of Procurer’s contractors.

0.3 Farce Majeiire

9.3.1 A ‘Force Majeure’ means any evenl or cireurnslance or combination ol events and
circumstances including those slaled below that wholly or partly prevents or
unaveidably delays an Afleeted Parly in the performance of its obligations under this
Agreement, bul only 1f and 1o the extent that such events or circumstances are not
within ihe reasonable control, direcily or mdirectly, of the Affected Party and could
not have been avoided il the Allected Party had taken reasonable care or complied
wilh Prudent Utility Prachices:

i. Natural Force Majeure Events

--------- e Ly e e e e '
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act of God, including, but ot Hmited te lightninge, drought, fire and explosion (to the
cxtent originating from a source external to the site), earthaquake, volecanic eruption,
landslide, flood, cvclone, typhoon. tomado, or exceptionally adverse wenther
conditions which arc in excess of the statistical measures for the last hundred {1003
Years,

ii. Non-MNatural Force Majeure Events
1. Direct Mon-Natural [orce Majoure Events attributable to the Procurer(s)

ay Matignalization or compulsory acquisition by any Indian  Governmental
Instrumentality {under the State Government of the Procurers or the Central
Government of India) of any material assets or riphis of the Scller; or

b} the unlawful, unreasonable or discriminatory revocation of, or refusal to renew, any
Consents, Clearances and Permits required by the Seller to perform its obligations
under the RIP Documents or any unlawful, unreasonable or discriminatory refusal
to grant any Conscrts, Clearances and Permits requived for the development/
operation of the Power Station , provided that a Competent Court of Law declares
the revocation or refusal o be unlawflul, mnreasonable and discrimunatory and
glrilkes the same down.

¢} any other unlawful, unreasonable or discriminatory action on the part of an Indian
Government [nstrumentality {under the Staie Governmient of the Procurers or the
Central Government of [ndia} which is directed against the supply of power by the
Seller to the Procurers, provided that a Competent Court of Law declares the
action to be vnlawful, imreasonable and discriminatory and strikes the same down.

2. Direet Non-Natural Foree Majeure Events not aliributable 10 the Procurer(s)

a}) Mationalization or compulsory acquisition by any Indian  Governmental
Instrumentality (other than those under the State Government of the Procurers) of
any maicrial assets or righis of the Scller; or

b} the unlawdul, unreasonable or discriminatery revocation of, or refusal to renew, any
Consents, Clearances and Penmits required by Scller lo perform its obligations
under the RIFP Documents or any uniawdul, unreasonable or discrimmatory relusal
to grant any Consents, Clearances and Permits required Tor the development /
operation of the Power Station , provided that a Compelent Courl of Law declares
the rcvocation or refusal to be unlawlul, unreasonable and discviminatory and
atrikes the same down.

¢, any other unlawful, unreasonable or diseriminatory action on the part of an Indian
Government [nstrumentality {other than those under the Stale Governmeni of ihe
Procurers or the Central Government of India) which is direcled against the supply
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ol power by the Seller lo the Procurers, provided that a Compelent Cowt of T.aw
declares the achion to be unlaw(ul, unreasonable and discriminatory and sirikes the
sarme down.

3. Indirect Non-MNatural Force Majeure Events

a) any ack of war (whether declared or undeclaved), invasion, amed conflict or act of
foreigm ememy, blockade, embargo;, revolution, viol, insumrection, terrorist of
mililary action; or

b) radio aclive conlamination or 1onising radiation originating {tom a sowree in India
or resulting [rom another Tndireet Won Natural Force Majenre Event mentioned
above excluding circumslances where the sowce or cause of conlaminalion or
radiation iz brought or has been brought mto or near the Power Station by the
Affected Party or those employed or engaged by the Affected Party.

¢) Industry wide strikes and labor disturbances having a nalionwide impact in India.
G4 Force Majeure Exclusions
94.1 Foree Majeure shatl not include (I) any event or circumstance which is within the
reasonable control of the Parties and (ii) the following conditions, except to the extent

that they are conscquences of an event of Force Majeure:

a. Unavailabtlity, lale delivery, or changes in cost of the plant, machinery,
cquipmeni, materials, spare parts, ['uel or consumables for the Power Station;

b. Delay in the performance of any conlraclor, sub-contracior or their agenls
excluding the conditions as mentioned in Article 9.2;

¢. Non-performance resulting from normal wear and tear typically experienced m
power generation materials and equipment;

d. Strikes or {abour disturbance at the facilities of ihe Affected Parly;

e. Insulbiciencey of linances or lunds or the agreement becoming onerous to perform;
an¢l

. Non-performance caused by, or connected with, the A tTected Party’s:
i. Negligent or intentional acts, errors or omissions;
ii. Failure to comply with an Indisn Law; or

iii. Breach of, or defauli under this Agreement or any other RFP Documents.
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0.5

9.5.1

8.5.2

9.6

9.6.1

€7

9.7.1

Notification of Force Majeure Event

The Affected Party shall give notice to the other Party of any event of Iforce Majeure
as soon as rcasonably practicable, but not later than scven (7) days after the date on
wlhich such Party kaew or should reasonably have known of the commencement af
the event of Force Maicure. If an event of Force Majeure resalts in a breakdown of
communications rendering it vnreasonabie to give nolice within the applicable time
tirmit specified herein, then the Party claiming Force Majeure shall give such notice as
snan as reasonably practicable alter reinstatement of communications, but not later
than one {1} day alier such reinstatement.

Provided that such notice shall be & pre-condition to the Affected Party's entitlement
ta claim relief under this Aprcement. Such aotice shall include full particulars of the
evenl of Foree Majeure, its eoffcets on the Party elalming relief and the remedial
measures proposed. The Allecled Parly shall mive the other Party regular (and not less
thar. monihly} reporls on the progress of those remedial measures and such other
infurmation as the other Parly may reasonably request aboul the Force Maeure Evenl.

The Atfected Parly shall give notice to the other Party of (i) the cessation of the
relevant event of Force Majeure; and (i) the cessation of the effects of such event of
Force Majeure on the performance of its rights or obligations under this Agrecement,
ag goom ag praclicable after becoming aware of each of these cessations.

Dty to Perform and Dufy to Mitigote

To the extent not prevented by 4 Force Majeure BEvent pursuanl to Anticle 2.3, the
Affected Parly shall continue to perform its obligalions pursuant to this Agreement,
The Affected Parly shall use ils reasonable efforls o mitigale the elfecl ol any Force
Majeure BEvenl as soon as practicable.

Available Refief for « Force Muajeure Event
Subfect to this Article &:

{a} no Parly shall be in breach of ils obligations pursuani 1o this Agresment except
tor the extent that the perfinmance of its obligations was prevented, hindered or
delayed due to o Force Majewrs Event;

{b) every Party shall be entitled o claim relief” in relation to a Force Majeure
Evenl 1n regard to s ebhgations, inciuding but not limited 1o those specilied
under Arlicle 4.7:

{c) I'or the avoidance of doubt, it is clarified that no Tarifl shall be paid by ihe
Procurcrs for the part of Contracted Capacity or part thereol alfecied by a
Natural orec Majeure Event aliccling the Seller, lor the duration of such

........ e e e i et s

-~ 4
hﬂﬁzbag/' UL\ . ;*3’\-57 ? )f L N_LL

) Jﬁipu.r “fiﬂ}'u’-t{ Ajmer Vidyué Jodhpur Vidyut Adani Power
Vitaran Nigam Vitaran Nigam Vitaran Nigam Limited | Rajasihan Limited

Limiied Limited

Page | 58




FPA for “fong " term puwer procurement under Case -

(d)

Natural Force Majeure Lvent affeeting the Seller. For the balinee part of the
Contracted Capacity, the Procurer{s) shall pay the Tanfl 1o the Seller,
provided during such period of Matural Force Majeure Event affecting the
Seller, the balanec part of the Power Station is declared to be Available for
scheduling and dispaich as per ABT for supply of power by the Seller to the
Procurers;

In case of a Natural Force Majeure Event atfeeting the Procurer(s) no Tanff
shall be puid by the Procurer(s} to the Seller for the duration of such Natural
Foree Majeure Event affecting the Procurer(s) ;

II' the average Awailability of the Power Sfation iz reduced below eighty
percent (30%) of Normative Availability for over two (2) consecutive monihs
or lor any non consecuttve pericd of four (4) months both within any
contintous period of 60 Moniths, as a result of an Indirect Mon Natural Force
Majeurs Bvent, then, with effect from {he end of such two {2) consecutive
momths or four {4} non consecutive months so long as the daily average
Availability of the Power Station continues to be reduced below cighty percent
(80%} of Normative Awvailability as a rsult of an Indirect Non Natural Force
Majeure Lvent of any kind, the Procurers shall make payments for Debt
Service, subject to o maxinmum of Capacity Charges bagsed on Normative
Avatlabilily which are due under the Financing Apgrecments and these amounts
shall be paid from the date, being the later of ) the date of cessation of such
Indirect Non Natural Porce Majeure Event and b) the eampietion of sisty (60)
days from the receipt of the Financing Agreements by the Procurers from the
Seller, in the form of an inerease in Capacity Charge.

Provided paymenis for such Debl Service shall be limited to the Debt Service
proportional to the Contracted Capaecily of the Procurers from the Power
Station.

Provided such Capacity Charge increase shall be determined by Appropriate
Comnission the basis of putting the Seller in the same economic position as
the Setler would have been in ease the Seller had been patd Debt Service in a
sitnation where the Tndirect Non Natural [orce Majoure Ewvenl had not
oceurred.

Provided that the Procurcrs will have the above obligation to make payment
for the Debt Service only (a) after supply of power irom the Power Station
affceted by such Indirect Non Watural Force Majcure Event has started, and
{b) only if in the absenee of such Indirect Non Natural Force Majeure Event,
the Avatlabilily of Power Station wonld have resulied in Capacity Charpes
cquai to Delt Service,
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{c)

(f

If the average Avatlability of the Power Siabion 1s reduced below Normative
Availatility for over two {2) eonseculive monlbs or for any non consecutive
period of four {4) months hoth within any continuous period of 60 Months, as
a result of a Direet Non Natural Force Mujeure Event attribuiable to the
Procurers, then, with effect from the end of such two (2) consecutive months
or four (4) non eonsecutive months and for so long as the daily average
Avatlability of the Power Stlabion of the Seller continues o be reduced below
Normative Availability as a result of a Direct Non Matural Force Majeure
Event atirtbulable 1o the Procurers, the Seller may elect through a written
notice 1o the Procurers, (o deem the Availability to be equal to Normative
Avatlability {rom the end of such two (2} consecutive months or four (4) non
consecutive months, regardless of its actual Available Capacity. In such a
case, the Procurers shall be liable to make payment of Capacity Charges
catenlated on such decmed Normative Availabalily, aller the cessation of the
effcets of Direct Non Natural Dircel Force Majeure Event allributable o the
Procurers in the forin of an increase 1n Capacity Charge.

Frovided such Capacity Charge increase shall be determined by Appropriate
Commnission on the basis of pufting the Seller in the same economic position
as the Selier would have been in ecasc the Scller had been paid Capaeity
Charges in a situation where the Direet Mon Natural Force Majeurs Evenl
attributabie to the Procurers had not occurred.

If the average Availability of the Power Station is reduced below MNormative
Availability Tor over two (2) consecutive months or for any non consceutive
period of [our (4} months hoth within any continuous period of 60 Months, as
a resull of a Direct Non Natural Force Majeure Event not attributable to the
Procurer{s), then, with effect from the end of such two (2) conseculive months
ar four {4} non consecutive months and for so long as the daily average
Availability of the Power Station of the Sellor contines 1o be reduced below
MNomative Availahbility as a result of a Direet Non Matwal Force Majeure
Event not attributable to the Proeurcrs, the Setler may elect through a wrilten
notice to the Procurci{s), to deem the Availability 1o be equal to Nomative
Availability from the end of such two (2) consecutive mouths or four (4) non
conseculive months, regardless of ily aclual Available Capacity. In such a
case, the Procurers shall be liable lo make payment for Debt Service, =ubject
to a maximum of Capacily Charges caleulaled on such desmed Normative
Avmlabalily, afler the cessation of the effects of Direct Non Natural Direct
Force Majeure Fvent not attributable to the Procurers in the form ol an
merease in Capacity Charge.
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Provided such Capacity Charge increase shall be determined by Appropriale
Commission on the basis of pulhing {he Seller in the same economic posilion
as the Seller would have been in case the Seller had been paid Capacity
Charges in a situalion where the Direct Non Natural Force Majeure Evenl not
allributable to the Procurers had not ccenmred.

fir) For the avoidance of doubt, it is specified that the charges payable under ihis
Artiele 9 shall be paid by the Procurers in proportion 1o their tlen exisling
Contracted Capacitics.

9.8  Additional Compensation and Procurer's Subrogation

2.8.1 I the Selter ig entitled, whether actually or conlingenily, to be compensated by any
person {other than the Procurer(s)) as o result of the occurrence of a Non MNatural
Force Majeuve Event (or Natuval Force Majeure Event affecting the Procurer(s)) for
which it has received compensation from the Procurer(s) pursuant to this Articie 9,
incloding without limitation, payments made which payments would not have bcen
niade in the absence of Austicle 4.9.1, the Procurer(s) shall be fully subrogated to the
Scller’s rights against that persour lo the cxtent of the compensation patd by the
Procureris) to ihe Seller.

Provided that in case the Seller has actually received compensation from any person
other than the Procurers as well as the Procurer(s) as a result of the ocourrence of a
Mon Natural orce Majeure LEvent (or Natoral Force Majourc Event affocting the
Procurer(s)), then the Seller shall forthwith refund the compensation received by it
from the Procuree(s) but only to the extent of the compensation reccived by the Sclier
from any person other than the Procurer(s), :
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10

§o.l

ARTICLE 1 CHANGW IN LAW

Definitions

I {his Article 10, the following terms shall have the following meanings:

10.1.1 *Change in Law" means the occumrence of any of ihe {ollowing events aller ihe dale,
which is seven (7) days priov (0 the Bid Deadline resulting into any addilional
recurring/ non-recurring expenditure by the Seller or any income to the Seller:

£0.2
10.2.1

the enactment, coming into effect, adoption, promulgation, amendment,
modification or repeal {without re-enactment or consaelidation) in India, of any
Law, including rules and regulations framed pursuant to such Law;

a change in the interpretation or application of any Law by any [ndian
Governmental Instrumentality having the lepal power to  interpret or apply
such Law, or any Cornpetent Cowrt of Law;

the impaosition of a requircment for obiaining any Consents, Clearances and
Pormits which was not required earlier;

a change in the terms and conditions prescribed for obtaining any Consents,
Clearances and Permtits or the inclusion of any new terms or conditions for
abtaining such Consents, Clearances and Permits; except due to any default of
the Setler; '

any change in tax or introduction of any tax made applicable for supply of
power by the Seller as per the terms of this Agreement.

but shall not inclade (i) any change in any withheiding tax on income or dividends
distributed to the sharcholders of the Seller, or {ii) change in respect of Ul Charpes or
frequency intervals by an Appiropriate Commission or (iii) any change on account of
regilatory measurcs by the Appropriate Commission ecluding ealculation ol
Avaitability.

Appilication and Principles for compnting impact of Change in Law

While determisting the consequence of Chuangs in Law under this Article 10, the
Pariies shall have due regard to the principle that the purpese of compensoting the
Party affected by such Change in Law, is to restore through monthly Tariff Payvinent,
to 1he extent contemplated in this Article 10, the affected Party to the same economic
position as if such Change in Law has not occurred.

1.3 Refief for Clhange in Law

131 During Constrnction Period
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As a reanlt of any Change in Law, the impact of increase/decrease of Capitlal Cost of
the Power Station in the Tarifl shall be governed by the formula given below:

Far every cumulative increase/ decrease of cach Rupces Sixteen crore Fifty Lakh
{Ra.16.530 crore} in the Capital Cost during the Construction Period, (ke increasef
decrease in Non Bsecalable Capacity Charges shall be an amount equal 1o zero point
two six seven (0.2067%) of the Non Fsecalable Capacily Charges. In case of Dhispute,
Articlz 14 shall apply.

It is clarifred that the above mentioned compensation shall be payvable to either Party,
only with effect [ron the date on which the total increase/ decrease exceeds amount of
Rupees Sixteen crore Fifiy Lakh (Rs.16.50 crore).

10.3.2 During Operating Period

‘The compensation {or any decreage it revenue ov increase in expenses L0 the Seller
shall be payable only il the decrease in revenue or increase in expenses of the Seller is
i excess of an amount equavalent o 1% of the value of the Letter of Credit in
aguregate lor the relevant Contract Year,

10.3.3 Yor any claims made under Articles 10.3.1 and 10.3.2 above, the Seller shall provide
to the Procurers and the Appropriale Commission documentary proot of such
mmercase/ decrease in cost of the Power Slation or revenue/ expense for establishing
the irnpact of such Change in Law.

10.3.4 "the decision of the Appropriatc Cominission, with regards to ihe determination of the
compensation mentioned above in Articles 10.3.1 and 10.3.2, and {he dals rom which
such compensation shall become ctfective, shall be final and binding on both the
Parties subject to right of appeal provided under applicable Law.

104 Nofification of Change in Law

10.4.1 Tl the Seller is affected by a Chanpe in Law in accordance wilth Arhicle 10.1 and the
Seller wishes to claim relief for such a Change m Law under this Article 19, it shall
give notice to the Procurers of such Change in Law as soon as reasonably practicable
after bocoming aware of the same or should regsonably have known of the Change in
Law.

10.4.2 Notwithstanding Article 10.4.1, the Sciler shall be obliged 1o serve 3 notice to the
Procurers under this Article 10.4.2, even if it is beneficially aflecied by o Chanpe in
Law. Without prejudice to the factor of materialily or other provisions contained in
this Agreement, the obligation to inform the Procurers contsined herein shall be
niaterial.
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Provided that in case the Seller has not provided such notice, the Procurers shall have
the right to issue such notice to the Seller.

10.4.3 Any nolice served pursuant to this Arlicle 10.4.2 shall provide, amongsl olher things,
precise details oft

{ii) the Change in Law; and
(&) the effects on the Seller.
10.53  Tariff Adjustrent Payment on acconnt of Change in Law

10.5.1 Subjoet to Article 10.2, the adjustment in monthly Tariff Payment shall be effective
from:

{i} the date of adoption, promulgation, amendment, re-enactment or repeal of the Law
or Change in Law; or

(ii) the date of order/ judgment of the Competent Court or tribunal or Tndian
Govermmental Instrumentality, if the Change in Law is on account of a change n
interpretation of Law.

10.5.2 The payment fir Change 1n Law shall be through Supplementary Bill as mentioned in
Article 8.8, However, in cage of any change i Tanfl by reason of Change in Law, as
determined in accordance with this Agresment, the Monthly Invoice to be raised by
the Seller afier such change in Tariff shall appropriately reflect the changed Tari(l,

Wu/n?/ {i :\j'“\ . 5}5‘/7 '?; :é] W 1

Jaipur Vidyut Ajmer Vidyut Jodhper Vidyut Adani Power
Vilaran Nigam Vitaran Nigam Yitaran Nigam Limited | Rajasthan Limited
Limited Limited |

Muge | Hd



PPA Tor “foeg ' term power procurement under Case -1

11
1141

11.1.1

{1}

{ii}

{iii)

(iv)

(v)

(vi)

ARTICLE 11: EVENTS OF DEFAULT AND TERMINATION
Selfer Event of Defunlt

The occurrence and continuation of any of the following events, unless any such event
occurs as 4 result of a Force Majeure Event or a breach by Procurers of its obligations
under this Agreeiment or a Procurer Event of Default, shall constitute a Seller Event of
Default:

the fmlure o commence supply of power to the Proeurers up to the Contracted
Capacity, relevant 1o the Revised Schedvled Delivery Date(s) or the Scheduled
Delivery Daie, as the case may be, by the end of twelve (12) Monihs from ils
Scheduled Delivery Paie or the Revised Scheduled Delivery Date, as the case may be,
or

aller the Delivery Dale, the inlerruplion ol power supply by the Seller lor a
continuous period ol two (2) Months and such defaull is not rectilied within thirty
(30Y Days from the receipt of fivst notice from {he Procurer(s) in this regard, or

Adter the Delivery Date, the Seller fails to achieve Normative Availability [ov a period
of twelve {12} consecudive or non-conseculive Months withm any continuous period
el Uhirty six {36) Monihs; or

the Seller fails to make any payment {a) of an amount exceeding Rupees Oane {10
Crore in aggregate requircd to be made to Procurer(s) under this Agrecment, within
three (3 Months alter 1he Duc Date of undisputed invoice(s) fdemand ramised by the
said Procurer{s) on the Sclier or {b) of an amount up to Rupees One (1) Crore requived
to be made to Procarer(s) under this Agrecment within six (6) Months after the Due
Date of undisputed invoice{s) demand; or

any of the representations and warranties made by the Seller in Schedule 7 of this
Agmreement; being found o be untrue ot inaceurate. Further, in addition to the above,
any of representations made or the undertakings submitted by the Successful Bidder at
the time of submission of the Bid being found to be breached or inacenrate, ineluding
but not limited to undertakings from its Parent Company/ Atfiliates related 1o the
minimum equity obligation and submisszion of the Contract Performance Guarantee;

Provided however, prior lo considering any event specified under this sub-article to be
an Bvent of Default, the Procurers shall give a notice fo the Seller in writing of at [cast
thirty (34} days, or

il
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(vif)

(viiD)

{ix)

(x)

(1)

a) the Sefler assigns, morlgages or charges or purports fo assign, mortgage or charpe
any of ils assels or rights related 1o the Power Station o contravention of the
provisions ol this Agreement; or

b) the Seler transfers or novates any of its rights and/ or obligations under this
agreemient, in a mannct contrary to the provisions of this Agreement; sxcept where
such iransler

{i). i=s in pursvance of a Law; and does not aftect the ability of the timsferes lo
perform, and such transferee has lhe Mnaneial capabilily to perform, its
obligations under this Agreement or

{i). is to a transferee who assumes such olligations under this Agreement and the
Agreement remains elfective with respect W the transleree;

i () the Seller becomes volunlanly or involuntarly the subject of any bankruptey or
insolvency or winding up proceedings and such proceedmgs remain uncontested for a
period of thirty (32) days, or {b) any winding up or bankrupley or ingolvency order 15
passed against the Seller, or (c) the Seller goes inlo Hguidation or dissolution or hag a
receiver or any similor officer appointed over all or substantially all ol ils assets or
official liquidator is appointed to menage its affnirs, pursiant to Law,

Provided that a dissolution or ligwdation of the Seller will not he a Seller Event of
Default if such dissolutton or liquidation is lor the purpose ol a merger, consolidation
or reorganization and where the resulting company conlinues to meel the
Qualification Requirements in terms of the RFP 11l six (6) months aller
contmencement of supply of power by the Seller, and retaing credilworthiness simijar
to the Seller und expressly asswmes all obligations of the Seller umder this Agreement
and 13 in a pusition to perform them; or

the Seller repudiates this Asreentent and does not rectify such breach within a period
of thirty {307 days from a natice from the Procurer(s) in this regard; or

except where due (o any Procurer’s Failure o comply with its material obligations, the
Seller is in breach of any of its material oblipations pursnant to this Agreement or of
any of the RIFP Documents where the Procurers and Seller are parties, and such
material breach is not rectified by the Seller within thirty {30} days of receipt of first
notice in this regard given by the Lead Procurer on behalf of the Procurers.

any direct or indireel change in the shareholding of the Seller in contravention of the
lerms of this Agresment; or

falure 1o renew or replace the Contract Perlormance Guarantee, as per the terms of
this Agreement; or

[( Wt
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{xi1) occurrence of any other event wlich 13 specified m this Agreement {o be a malerial
breach/ defaull of {he Seller.
E1.2  Procurer Event of Default
11.2.1 The occurrence and the continuation of any of the following events, unless any such
gvent occurs as a result of a Force Majeure Event or a breach by the Seller of its
obligations under this Agresment or a Seller Event of Default, shall constitute the
Event of Default on the part of defaulling Procurer:
(1) a delauliing Procurer [aits o meet any ol'1ls obligations, as specilied in Article
43501
(it) 2 defauliing Procurer fails to pay {with respect to a Monthly Bill or a
Supplementary Bill) an amount cxceedmg hfieen (15%) of the undispuled part
of the most recent Monthly/ Supplementary Bill [or a period of mnety (909
days alter the Due Dale and the Seller 1s unable w0 recover the amount
outstanding to ihe Seller through the Collateral Arrangement and Letter of
Credit; or
{111}  the defaulling Procurer repudiales this Agreemeni and does not rectify such
breach even within a period ol thirly {30) days from a notice fron the Seller in
this regard; or
{iv)  execept where duc to any Seller’s failore to comply with s obhgations, the
delaulling Procurer(s)} isfare i material breach of any ol itz obligalions
pursitant to this Agreement or of any of the other RFP Documents where the
Procurct(s) and the Scller are Parlies, and such material breach 12 not reclilied
by the defauiting Procurer within thivty {30) days of receipi of notice in this
rezard from the Sclicr to the Procurer{s); or
(v} any representation and warranties made by the Procurer(s) in Scheduic 7 of
this Agresment. being found fo be untruc or inaccurate. Provided however,
prior to considering any gvent specified under this sub-articls 10 be an Bvent
of Default, the Seller shall pive a notice to the Procurer i writing ol al least
thirty (307 davs; or
{vi) it
e a Procurer becomes volunianly or inveluniarly the subject of any
bankmuptey or inselvency or winding up proceedings and such
proceedings remain uncentesied for a penod of thirty (30} days, or
¢ any winding up or bankruptey or insolvency order is passed against the
Procurer(s), or
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11.3

11.3.2

11.3.5

11.3.4

# a Procurer goes into liquidation or dissolution or a recoiver or any

similar officer is appointed over all or substantially all of its assets or
olficial liquidator is appeointed to manage its affairs, pursuant to Law,

Provided that il shall net constitute a Procurer Evenl of Default, where
such dissolution or liquidation of Procurer or such Procurer is for the
purpose of 4 merger, consolidation or reorganization and where the
resulling entity has the fmnancial standing to perform jts obligations
under this Agreemeni aml has creditworthiness similar to Procurer or
such Procurer and expressly assumes all obligations of Procurer or such
Procurer under {lus Agreement and is mm a position to perform them; or;
{vil) occurrence of any other event which is specified in (his Agreenent to be a
malerial breach or default of the Procurer(s).

Procednre for caves of Seller Event of Default

Upon the occurrence and continuation of any Seller Bvent of Detanll under Ariicle
11.1, Majority Procurers, through the Lead Procurcr shiall have ihe right to deliver Lo
the Seller a notice with a copy to the Appropriate Commission and the Lenders’
Representative, of their intention o lermunate this Agreement (Procurver Preliminary
Default Notice), which shall specily in reasonable detail, the circumstances giving
rise to the issue of such notice.

Tollowing the issue of Procurer Preliminary Default Notice, the Consultaiion Period
of ninety (Y0} days or such longer period as the Parties may agree, shall apply and it
shall be the responsibility of the Parties to discuss as to whal sleps shall have 1o be
taken with a view to nitipate the conscquences of 1he refevant Bvent ol Delaoil
having regard to all the circumstances.

During the Consultation Period, the Parlies shall, save as otherwise provided in this
Agreement, continue to perform their respective obligatious under this Agreenent.

Within a peried of seven (7} days following the expiry ol the Consullation Pericd
unless the Parties shall have otherwise agreed to ihe contrary or the Seller Bvent of
Default giving rise to the Consnltation Perigd shall have ceased to exist or shall have
been remedied, the Procurers may terminale this Apreement by giving a written
Termination Notice of thirty {30) days 1o the Seller with a copy to the Appropriale
Commussion. A copy ol the Terminalion Notice shall be given to the Lenders’
Representative. The Lenders may exercise or the Procurers may requive the Lenders
to exercise their substilution righls and other rights provided to them, if any, under
Financing Agreemenis and the Procurers would have no objection to the Lenders
exercising their nights if it is in consonance with provistons of Schedule 12
Alternalively, m case the Lenders do not exercisze thewr rights #s mentioned herein
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11.3.5

11.4

11.4.1

1142

11.4.3

i1.44

11.4.5

above, the Capacity Charpe of the Seller shall be reduced by twenty percent (20%)} for
the period of Seller Bvent of Default.

Further, in addition to the reduction in Capacity Charges as per the provision in
Article 11.3.4, the Seller shall be liable to pay o the Procurers, charges equivalent to
twelve (12) months Capuacity Charges calculated at Normalive Awvallabilily. Such
payment shall be made by the Seller to the Procurers within thirly (30} days ol the
terntination of the Agreement. In case of inability of the Seller to make such payment
within the stipulated time period of thirty (30) days, the Procurer(s) shall have the
right to encash the Contract Performance Guaraniee, if any available, as on thal date
and appropriate the proceeds of such encashment towards the payment due from the
Seller. Any amount remaining unpaid on the part of the Seller shall be considered as a
material breach and the Procurers shall have the right to enforce such claiot as per the
provisions of the Law.

Termination for Procurer Event of Default

Upon the ocowrrence and conlinuation of any Procuver Event of Defanlt pursnant 1o
Article 11.2.1{i1) , the Seller shall {ollow the remedies provided under Article 8.5.3 or
Article 8.5.5, as the case may be,

Without in any manner aftecting the righls of the Seller under Article 11.4.1, on the
occurrence of any Procurer Event of Delaull specified in Arlicle 11.2 the Seller shall
have the right to deliver to the Procurers, a Seller Preliminary Default Notice, which
notice shall specily in reasonable detai] the circumsianees giving rise io its issue.

Following the igsue of a Scller Preliminary Defanlt Notice, the Consultation Period of
ninetly {90} days or such longer period as the Parties may agree, shafl apply and it
shall be the responsibility of the Partics to discuss as to what steps shall be taken with
a view to mitigate the conscquences of the rclevant BEvend of Default having regard to
all the circumstances.

During the Consultation Period, the Parties shall continue to perform their respective
oblipations under this Agresment.

After a period ol seven (7) days following the expiry of the Consullation Period and
unless the Parties shall hove otherwise agreed to the contrary or the Procurer Event of
Befault giving rise to the Consultation Pericd shall have ceased to exist or shall have
been remmedied, the Seller shall be free to sell the Contracted Capacity and
corresponding available capacity of the Procurer{s) committing Procurer Event of
Diefault to any third party of the Seller’s cheice.

Provided such Procurer shall have the liability to make payments {or Capacity
Charges based on Normative Availability to the Seller for the period upto the Expiry
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185

11.5.1

Diale, subject 1o mawtinmim of theee (3} years or half of the Term whichever is lower
from the elghth day aiter the expiry of the Consultation Period.

Provided [uriher that 1o such period, in casc the Seller is able to sell electricity to any
third party al a price which 13 in excess of the Encrgy Charpes, then such exeess
realization will reduce the Capacity Charge payments due from such Procurer(s).

For the avoidance of doubt, the above excess adjustment would be applied on a
curulative basis for such period. During such pericd, the Selier shall use ils best
cffort to sell the Contracted Capucity and cowesponding available capacily of
Procurer or such Procurer generated or capable of being generated to soch ihird
partics at the most reasonable terms available in the market at such time, having due
regard to the circumstances at such time and 1he pricing of electricity in the market at
such timie.

Provided fuirther, the Seller shall ensure that sale of power to the shareholders of the
Seller or any dircet or indirect Affiliate of the Seller/ sharcholders of the Seller, is not
at a price less than the Variff, without obtaining the prior written consent of such
Procurer{s}. Such request for consent would be responded to within & maximmm
period of three (3) days failing which it would be deemed that the Procurer has given
his consentl

Provided finther that at the end of such period, this Agreement shall sutomatically
terminate but only with respect to such Procurer and thereafter, such Procurer shall
have no further Capacity Charge lisbility towards the Seller.

Provided fimther, the Seller shall have the right to terminate this Agreement with
respect to such Procurer(s) even before the expiry of such period provided on such
termination, the fuure Capacily Charge liability of such Procurer(s) shall cease
immediately.

Termination due to Force Majenre

If the Force Majeure Event or its effects continue to be present beyond the period as
specified in Article 4.7.3, either Party shall have the right to cause termination of the
Agreement. In such an event, subject to the terms and conditions of the Financing
Agreements, this Asreement shall terminate on the date of such Termination Notice.
I case of such termination, the Contract Performance Guarantec shall be returned 1o
the Secller as per the provisions of Artiele 3.8,
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12 ARTICLE 12: LEABILITY AND INDEMNIFICATION

12,1 Indemenity

12.1.1 The Seller shall indemnify, defend and hold Procurers harmless against:

o)

b)

any and all third party claims, actions, suits or proccedings against the Procurcrs
[or any loss ol or damage 1o property of such third party, or deaih or injury to such
third parly, arising out of a breach by the Seller of any of its obligations under this
Agreement, cxcept to the extent that any such elaim, action, suit or proceeding has
arisen due to a pegligent act or omission, breach of this Agreement or breach of
statulory duty on the part of Procurers, 115 contractors, servants or agents; and

any and all losscs, damages, costs and cxpenses including legal costs, fines,
penaliies and interest actually sulfered or incutred by Procurers from thicd party
clatmg ansing by reason of:

(1) ‘weach by the Seller of any of its oblipations under this Agresment,
{provided that this Article 12 shall not apply to such breaches by the Seller,
for which speeific remedies have been provided for under this Agreement}
except to the extenl that any such losses, damages, costs and expenses
including legal costs, lines, penalties and miterest (logether to censtitute
“Indemnifiable Losses™) has arisen dve to a negligent act or ormission,
breach of ihis Agreement or breach of stalulory duly on the parl of
Procurers, 1ts conlracilors, servanis or agents, ov

{(ii} any of the representations or warranties of the Scller under this Agrecment
being found to be inaccurate or untrue.

12.1.2 Procurers shall indemnily, delend and hold the Seller hurmless against:

a)

b)

any and all third party claims, actions, suitz or proceedings apainst the Scller, for
any loss of or damage to property of such third party, or death or injury to such
third party, arising out of a breach by Procurers of any ol 1tz obligations under tlng
Agreement excepl to the extent that any such elaim, action, suil or proceeding has
arisen due to a negligend act or oinission, breach of this Agreement or breach of
statutory duty on the part of the Seller, its conlractors, servanis or agends; and

any and all losses, damages, costs and expenscs including legal costs, fines,
penalties and interest {*Indemunifiable Loases™) actually suffered or incurred by the
Seller from third party claims arising by reason of

{i) a breach by Procurers of any of its obligations under this Agrcement
{Provided that thiz Article 12 shall not apply to such breaches by
Procurers, for which specific remedies have been provided for under this
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Agreement.}, cxcept to the extent that any sach Indermini{iable Losses have
ansen due 1o a negligent act or omission, hreach ol this Agreement or
breach of stalulory duly on the parl of the Seller, its contractors, servants
O Agents, o7

{ii} any of the representations or warranties of the Procurers under thig
Agreement being found to be inaccurate or untroe.

12.2  Monetary Linitation of Linhilify

12.2.1 A Party ("Indempilying Parly"} shall be lable to indemmify the oiber Parly
{"ITndemmbied Parly™ under this Article 12 ior any indemnily claims made n a
Contract Year only up 1o an amoeunt of Rupees Six crore {Rs. 6 crove}. With respect (o
the Procurers, the above limit of Rupees Six crove (Rs. 6 crore) shall be divided in the
raiio of their Contracted Capacity existing on the dote of the indemnity claim.”

12.3  Procednre for clatming Indenmmity
12.3.1 Third party claims

a. Where the Indemnified Party iz entilled to indemnification from the Indemnifving
Party pursuant to Article 12.1.1{a) or 12.1.2{a)}, the Indenmified Party shall promptly
notify the Indemnifying Party of such clalm, proceeding, action or suit retorred to in
Artiele 12.1.1{a) or 12.1.2 (a) in rcspect of which it iz entitled to be indemnified. Such
notice shall be given as scon as reasonably practicable after the Indemmified Party
becomes aware of such claim, proceeding, action or suit. The Indemnifying Party
shall be liable to scttle the indemnitication claim within tharty {30) days of receipt of
the above notice. Provided however that, ift

i) the Parties choose to contest, defend or litigate such claim, action, suit or
proceedings in accordance with Article 12.3.1 (b) below; and

i) the claim amount i3 not required to be paid/ deposited o such third party
pending the resolution of the Dispute,

the Indemnifying Party shall become liable to pay the claim amount v the
Indemnified Party or to the third party, as the case may be, promply lollowing ihe
resolition of the Dispute, i such Dispule 15 oot seitled in [avour of the Tndemmified
Pariy.

b. The Indemnified Party may contest, defend and litipate a clmm, action, sl or
proceeding for which it is entitled to be Indemnitied under Article 12.1.5{a) or
12.1.2(a} and the [ndemnifying Party shall reimburse 1o the Indeomilied Party all
rcasonablc costs and cxpenses incurred by the Indemmified party. However, such
Indcmnified Party shall net settle or compromise such claim, action, swit or
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12.4

12.4.1

12.5

12.5.1

proceedings withoul first getling the consent of the Indemmlying Parly, which
consent shall not be unreasonably withheld or delayed,

An londemnifying Party may, at fts own expense, assame conlrol of the defence of any
oroccedings brought against the Indemnified Parly it it acknowledges s obligation o
indemnity such Indemnified Party, gives such Indemnified Parly prompl nolice of its
intention to assume control of the defence, and employs an independent Tegal counsel
al its own cost that is reasonably satisfaclory to the Indemmified Parly.

Indemnffiabie Losses

Where an Indemmiied Parly 15 entilled to Tndemmiliable Losses (tom ke
Indermnilying Parly pursuant 1o Article 12.1.1{h) or 12,1.2(b}, the Indemnified Party
shall prompily notily the Tndemmilying Party of the Indemnifiable Losses actually
incuried by the Indemnified Party. The Indemnifiable Losses shall be reimbursed by
the Indemnifying Party within thirty (30 davs of receipt of the notice secking
Indemnifiable Losses by the Indemnified Party. In case of non payment of such
losses after s valid notice under this Article 124, such event shall constitute a
paymcnt defanlt under Article 11.

Tnfrinpnent of Intelleciual Properiy Riohis

a) The Helier shall, subject to the Procurers compliance wilh Article 12.5.1 b),
indemnify and heold harmless the Procurcrs and itg employees and officers irom
and aganst any and all soits, actions or admimstralive proceedings, clams,
demands, losses, damages, costs, and cxpenses of whatsocver nature, inchuding
attorney™s fecs and cxpenses, which the Procurcrs may suiler as a result of any
infrinpement or alleged infringement of any patent, utility model, registered
design, trademark, copyright or other intellectual property ripht registered or
otherwise existing at the date of the Aprcement by reason of the setling up of the
Power Station by the Seffer.

Such indemnity shall not cover any use of the Power Station or any part thereof
other than for the purpose indicated by or to be reasonably inforred from the
Apreement, any infringement resulting from the misnse of the Power Slation or
any part thereof, or any preducts produced in associalion or combination with any
ather equipment, plant or mateiials not supplied by the Seller, pursuani o the
Agrecmont,

b} it any proceedings are brought or any claim is made apainst the Procurers arising
out of the matters referred to in Article 12.5.1 (a), the Lead Procurer shall
prenipily give the Seller a netice thercot, and the Seller shall al its own expense
take necessary steps and attend such proceedings or claim and any negotiations for
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12.5.2

d}

a}

Iy}

the settlement of any such procesdings ar ¢laim. The Selicr shall promptly neotify
the Lead Procucer of all actions taken in such proceedings or claims.

If the Seller fails to notify the Lead Procurer within twenty-gight (28) days after
reecipt of such notice from the Lead Procurer under Article 12.3.1 b) above, that it
intends to attend any such procesdings or ciaim, then the Lead Procurer shall be
free to attend the same on their own behalf at the cost of the Scller. Unless the
Selier has so failed to notify the Lead Procurer within the twenty eight (28) days
poriod, the Lead Procurer shall make no admission that may be prgjudicial 1o the
defence of any such proceedings or ¢laims.

The Lead Procurer shall, ai the Seller’s request, alTord all available assisiance to
the Seller in attending to such proceedings or chaim, and shail be reimbursed by
the Seller for all reasonabie expenses incurred in so doing.

The Procurers, subjcet 1o the Seller’s compliance with Acticle 12.5.2 {b) shall
mdemnily and hold harmless the Seller and its employces, officers [rom and
against any and all suits, actions or administrative proceedings, claims, demands,
losses, damages, costs and expenses of whatsoever nature, including altomey’s
fees and expenses, which the Seller may sufler as a result of any infringement by
the Procurers or alleged infTingement of any patent, wiilily meodel, registered
design, trademark, copyright or other intellectual property right registered..

I any proceedings are brought or any claim 15 made against the Seller ariging out
of the maltters referred 1o in Article 12.52 {a) the Seller shall promptly give the
Lead Procurer a notice thereol, and the Lead Procurer shall at its own expense
lalce necessary steps and atlend such proceedings or claim and any negotiations for
the scttlement of any such procecdings or claim. The Lead Procorer shall
prompily notily the Seller of all actions laken in such proceedings or claims.

If the Lead Procurer fails to notify the Seller within twenty-cight (28) days after
receipt of such notice from the Seller under Asticle 12.5.2 (b) above, thatl it
intends to attend any such proceedings or elaim, then the Seller shall be free 1o
attend the same on its own behalf al the cost of the Proeorer(s). Unless the Tead
Procurer has so failed to notify the Seller willun the twenty (28) days period, the
Seller shall make no admission that may be prejudicial 1o the defence of any such
proceedmmgs oF claim.

The Seller shall, at the Procurers request, afford all available assistance to the
Procurers in attending to such proceedings or claim, and shall be reimbursed by
the Procurers for all reasonable expenses incurred 1n so doing.

.
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12.6

12.4.1

12.7

12.7.1

Limitation on Linkility

Except as expressty provided in this Agreement, neither the Seller nor Procurers nor
their respective officers, directors, agents, emplovess or Affiliates {or their officers,
directors, agents or employees), shall be lable or responsible to the other Party or its
Affiliates, officers, directors, agents, emplovees, successors or permitied assigns or
their respective insurers for incidental, indirect or consequential damages, connected
with or resulting from performance or non-performance of this Apgrecment, or
anything done in connection herewith, including claims in the nature of lost revenues,
income or profits {other than payments expressly required and properly due under this
Agreement}, any increased expense of, reduction in or loss of power peneration or
equipiment used therefore, irespective of whether such claims are based upon breach
of warranty, tort (inelnding negligence, whether of the Procurers, the Seller or others),
strict liability, coniract, breach ol siatutory duty, operation of taw or otherwise.

Procwrers shall have no recourse asainst any officer, dirccior or shareholder of the
Scller or any Affiliate of the Seller or any of its officers, directors or sharcholders for
stch claims cxchuded under this Auticle. The Sciler shall have no recourse against any
officer, direcior or sharcholder of Procurcrs, or any Afliliate of Procurers or any ol 1ts
olficers, directors or sharehalders for such clams excluded onder this Arlicle.

Dty to Mitigate

The Parties shall endevour to take all reasonable sieps so as mitigate any loss or
damage which has occurred under this Article 12,

;
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13

13.1.2

ARTICLE 13: ASSIGNMENTS AND CINARGES
Assigutirents

This Agreement shatl be binding upon, and inare to the benefit of the Paities and their
respective suceessors and permitted assigns. This Agreement shall not be assigned by
any Party other than by mutual consent between the Partics to be cvidenced in
writing:

Provided that, such consent shall not be withheald iF the Procwrers seeks to transter o

any transferse all of its rights and obligations under this Agreement; and

(a) such transferee is eliber the owner or operalor of all or substantially all of the
distribution. systeimn of such Procurers and /for such transleree is a successor
chtity of the Procurers; and

{t) this Agreement and the other RFP Documenis shall continue to remain valid
and hinding on such successor,

Seller shall be entitied to assign its rights and obligations under this Aprecment in
favor of the Selectee duly appomied pursuant to the terms of Schedule 12 of this
Agreement.

Permitted Charges

Neither Party shall create or permit o subsist any encumbrance over all or any of its
rights and benefits under this Agreemeni.

However, the Scller may create any cocumbrance over all or part of the Reccivables,
Payment Mechanism or the REP Documents in favour of the Lenders or the Lender’s
Representative on their behalf, as sceurity for:

{2} amoeunts payable under the Financing Apgreements; and
() any other amounts agreed by {he Parties,
Provided that:

1 the Lenders or the Lender’s Representative on their behalf shall have entered
inte the Financing Agreements and agreed upon in writing to the provisions of
schedule 12 of this Apreement; and

I any encumbrances gratted by ihe Seller in accordance with this Article 13.2.2
shall contain provisions pursuani to which the Lenders or the Lender’s
Representative on their behalf agrees unconditionally with the Seller acting for
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itself and as trustec of the Procurers to release from such encumbrances atl of
the nght, litle and interest 1o additional compensation so as to epable the
Procurers 1o claim its right ol subrogation. For the purposes of this Asrticle,
additional compensation shall mean the compensation thal the Seller is
entitled, whether acluaily or conlingenly, to receive from the Procurers as
well as compensated by any person other than the TProcurers for the same
evernl.

13.2.3 Article 13.1.2 does not apply to :

a} liens arising by operation of law {or by an agreement evidencing the same)
in the ordinary course of supply of power by the Seller;

b} pledges of poods, the related documents ot title and / or other related
documents, arising or created in the ordinary course of supply of power by
the Seller; or

¢ security ansing out of relention of litle provistons in relation to goods
acquired in the ordinary course of supply of power by the Seller.
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14

I4.1

ARTICLE 14: GOVERNING LAW AND DISPUTE RESOLUTION

Governing Law

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

14.2

India. Any legal proceedings in respecl of any mallers, claims or dispules under this
Agreement shall be under the juisdiction of appropriate eourts in Jaipur, Rajasthan.

Amicable Settfeneny and DMspufe Resolntion

14.2.1 Amicable Seitlenienf

14.2.1.1 Either Party is cotilled 1o raise any claim, dispute or difference of whatever nature

artsing under, owt of or in connection with this Agreement { “Dispute™} by giving a
wriflen nobice {Dispole Noibice) 1o the olher Party, which shall contain:

(1) a description of the Dispute;
(i1}  the grounds for such Dispute; and

(fiiy  all wrilten malerial in support of its claing,

14.2.1.2 The olher Party shall, within thirty (30} days of issuc of Dispule Notice issued under

Article 14.2.1.1, furnish:
{i) counter-claim and defences, if any, regarding the Dispute; and

(it} all written material in suppoit of its defences and counier-claim.

14.2.1.3 Within thirty (30) days of issue of Dispule Notice by any Party pursuant to Article

14.3

14.2.1.1 if the other Parly does not furnish auy counter claim or defence undcr
Article 14.2.1.2 or thirty (30) days from the date of furnishing counter claims or
defence by the other Party, both the Parties to the Dispute shall meet to sctile such
Dispute amicably. If the Parties fail to resolve the Dispute amicably within {hirty
(30) days from the later of the dates mentioned in this Article 14.2.1.3, the Digpute
shall be referred for dispute resohition in accordance with Arhicle 143,

Dispute Resolution

14.3.1 Dispuic Resolition by the Appropriate Commission

14.3.1.1 Where any Dispute (i) arises from a claim made by any Party for any change in or

determination of the Tariff or any maiter related o TanfT or claims made by any
Party which partly or wholly relate to any change n e Tanfl o7 detemination of
any of such claims could result in change in the Tanff, or (i) relates lo any matter
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agreed to be relerved 1o the Appropriale Commisston under Articles 4.9.1, 10.3 and
15.3 or Clause 12.9.4 of Schedule |2 hereol, such Dispute shall be submiited to
adjuclication by the Appropriate Cormmssion. Appeal against the decisions of the

Appropriate Commission shall be made only as per the provisions of the Electricity
Act, 2003, a5 amended from time to time,

14.3.1.2 The obligations of the Procurers under this Agreement towards the Seller shall not

be affceted in any manner by reason ol inter-se disputes amongst the Procurers.

14.3.2 IMspute Resolution thronsh Avbitration

14.3.2.1 If the Dispule anses out of or i conneclion wilh any claims not covered in Articte

id.4

14.3.1.1, such Dispute shall be resolved by arbitration under the Indian Arbitration
and Conciliation Act, 1996 and the Rules of the Indian Council of Avbitration, in
accordance with the process specilied in this Asticle. In the event of such Dispute
remaining unresolved as referred to in Article 14.2.1.3 hercof, any party to such

Dispute may refer the matter to Repistrar under the Rules of the Indian Counet of
Arbitration.

i} The Arbitration Tribunal shall consist of three {3} arbitrators W be appointed in
accordance with the Indian Council of Arbitration Rules

) The place of arlntration shall be Jaipur, Rajasthan. The language of the
arbitration shall be English.

1) The Asbitration Tribunal’s award shall be substantated in writing, The

Arhilration Tribunal shall alsc decide on the costs of the arbitration proccedings
and the allocation thereof.

v} The provisions of this Article shall survive the tormination of this PPA for any
reason whalsoever,

Purties to Perform Oldigaiions

14.4.1 Notwithstanding the existence of any Dispute and difference referred o ihe

Appropriate Commission or the Arbitration Tribunal as provided 1n Arlicle 143 and
save as the Appropriate Commission or the Arbitration Tribunal may otherwise direct
by a final or interim order, the Partics hereto shall conlinue Lo perform their respective
obligations (which are not in dispute) under this Agreement,
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15 ARTICLE 15: MISCELLANEQUS PROVISIONS
151 Lead Procurer

15.1.1 The Procurers hereby appoint and authorigse Jaipur Vidyut Vitavan Nigam
Limited, (JVVNL) (hereinafter referred to as the “Lead Procurer™) Lo represent al) the
Procurers for discharging the rights and obligations ol the Procurers under ihis
Agreement, which are required to be undertaken by all the Procurers. All the
Procurers shall follow and be bound by the decizsions of the Lead Procurer.
Accordinsly each Procurer aprees that any decision, commumication, nofice, action or
inaction of the Lead Procurer on matters specified under this Agreemeni to be deall
with by the Lead Procurer shall be deemed 1o have been on ils/is behall and shali be
linding on each of the Procurer. The Seller shall be entitled to rely upon auy such
acliom, decision or communmication or nolice from the Lead Procurer. Tt is clarified that
provisions under this Arlicle 15.1 are not intended to and shall not render the Lead
Procurer liable 1o discharge Tariff Paynients due to Seller from the other Procures.

[5.1.2 On the oceurrence ol any Event of Defbull specified in Article 11.2 by the Lead
Procurer, the Seller may, at its oplion, within a period of {fifteen (15) days from the
date of issue of the Seller’s Treliminary Default Notice referred to in Article 11.4.2
and if the said defanlt by the Tead Procurer subsists, specify in writing to all the
Procurers that ihe Ajmer Vidyut Vitaran Nigam Limited (AVYNL) shall be the new
Lead Procurer, as per the provisions of this Article 15.1. In such a cas=e, if the Sclter
so notifies, the new Lead Procurer shall, thereafter, act as Lead Procurer for the
purposes of this Apreement, and the Lead Procurer earlicr appointed under Article
15.1.1 shall automatically cease to be the Lead Procurcr. It is clarified ihat all
decisions taken by the Jaipur Vidyut Vitaran Nigam Limited,{JVVNL) appoinied
under Arlicle 15.1.1, in its capacity as Lead Procurer before such change, shall
conlinue 1o be valid, in accordance with this Agreement.

15.1.3 Notwithstanding anything contained above, any decision which is required to be taken
by the Procurers jomntly under the provisions of this Agreement, shall be taken by all
the Procurers and in case of dilference mmongst the Procurers, the said decizion shall
be taken by the Majority Procurers, as defined in Artiele 15.1.4 below.

15.1.4 Any decision taken by Procurers, whe taken together constitute sixty five percent
{65%) of the Contracled Capacily and constitute in number at least fifty percent
{(50%) of ihe 1otal number of Procurers (hereinafter referred to as “Majority
Procurers™), shall be binding on the Lead Procurer and all other Procurers. Majorily
Procurers shall also have the right to replace the Lead Procurcer by any other Procurer
ol their choice. All decisions taken by the Majority P'rocurcrs in this Agreement shall
be comveyed by the Lead Procurer.
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15.2

1521

1526

15.2.7

Minimum Lyguity holding/ Equity Loeck-In

The mininman shareholding requirements specified in this Article shafl apply to all of
the entity/ entities which have made equily investment in the Seller and where the
Seller is different from the Successful Didder.

The aggregale equity share holding of the Successiul Bidder in the 1ssued and pard up
equity share capital of the Seller shall not be less than the [ollowing:

a) Fifty-one percent (51%) from the Effective Dale up 1o a period of two (2) years
alter commencement of supply of power; and

by Twenty-six (26%) for a peried of three (3) vears thereafier.

All investors of the Seller, except ihe Bidding Company, shall be allowed o divest
their equity as long as the the Bidding Company hold the minimum equity specified in
Article 15.2.2.

Omitted

In case equily in the Seller is held by the Afliliate(s), Parent Company or Ullimale
Parenl Company, such Afliliate(s}, Parenl Company or Ultimate Parent Company
shall be permitted to trangfer ils shareholding in the Selter to another Afliliate or
Parent Company or Ultimate Parent Company. IF any such shareholding enlity,
qualifying as an Affiliate /Parent Company/ Ulimate Parent Company, is likely to
cease 10 meet the crileria to qualify as an Affiliate Marent Company/ Ulliniate Parent
Company, the shares held by such enlity shall be transferred to anciher Affiliate/
Parent Company/ Ullimate Parent Company.

All transfers of sharcholding of the Seller by any of the entifies relfarred 1o above,
shall be after prior written permission from the Procurer(z).

For computation of effective Bquity holding, the Equity holding of the Successful
Bidder or its Ultimate Parent Company in such Affiliate(s) or Parent Company and
the equity holding of such Affiliate(s) or Ultimate Parent Company in the Scller shall
be computed in accordance with the example given below:

IT the Parent Company or the Ultimate Farent Conmpany of the Successful Bidder A
directly holds thirly percent (30%) of the equily in the Seller |, then holding of
Successful Bidder A in the Seller shall be thirty percant {30%);

II' Successful Bidder A holds thiny percent (30%) equity of the Affiliate and the
Afhliate holds Nlly percenl {50%%) equity n the Seller, then, for the purposes of
ascerlaining the minimum equity/ equity lock-in requirements specificd above, the
elfective holding of Bidder A in the Seller shall be fifteen percent (15%), {i.c., 30%*
50%)

5
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15.2.8 The provisions as contained in this Article 15.2 shall override the terms of 1he
consortinn agreement submnitted as part of the Bid.

15.2.9 Omitted

153 Amendmens

[53.1 This Agreement may only be amended or supplemented by a written agreement
between the Parties and affer obtaining the approval of the Appropriate Commission,
where necessary.

15.4  Third Partv Bencficiaries

15.4.1 'This Agreement is solely for the benetit of the Partics and their respective successors
and permitted assigns and shall not be construed as creating any duty, slandard of care
or any lialilily o, any person nol 4 parly Lo 1his Agreement.

155  Woiver

15.5.1 Mo waiver by either Party of any defanlt or broach by the other Party in the
perforinance of any of the provisions of this Agreement shall be offective unless in
writing duly executed by an authorised representative of such Party:

15.5.2 Neither the [ailure by either Parly to insist on any occasien upon the performance of
the terms, conditions and provisions of this Agreement nor time or other indulpenec
granted by one Party to the other Parties shall act as a waiver of such breach or
acceptance of any variation or the refinquishment of any such right or any other right
under this Agreement, which shall rentain in full force and effect.

15.6  Enfirety

15.6.1 This Agresment and the Schedules are intended by the Parties as the final expression
ol {their agreement and are intended also as a complete and cxelusive statement of the
termns of their agreeinent.

15.6.2 FExcept as provided in this Agreement, all prior written or oral understandings, offers
ar other commuuications of every kind pertaining to this Agreemert or supply of
power up to the Contracted Capacity under this Agreement to {he Procurers by the
Seller sholl stand superscded and abrogated.

157  Confidentinlity

15.7.1 The Parties undeitake to hold in confidence this Agreement and RFP Documents and
not to disclose the terms and conditions ol the ransaction contemplated hereby to
third parties. except:

. ﬂ EAN ’f“’"“ f
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1572

15.8

t5.8.1

15,50

a) to their professional advisors;

b)) to their officers. contraciors, employees, agents ov representalives, financiers, who
need to have access to such information for the proper performance of their
activities: or

¢) disclosures required under Taw.
without the prior written consent of the other Partics.

Motwithstanding  the provisions under Ardicle 15.7.1, the Seller agrees and
acknowladges thal the Procurers may al any time, disclose the termy and condilions of
the Apreement and the other RFP Documents (0 any person, (o the extent stipulated
under the Law or the Competitive Bidding Guidelines.

Affirmation
The Seller and Procurers, boih aflam that:

a) neither it nor its respective directors, emplovees, or apenis has paid or undertaken
to pay or shall in the fiare pay any unlawful commission, bribe, pay-off or kick-
back; and

b} it has not in any other manner paid aiy sums, whether in Indian currency or
foreign currency and whether in Indiz or abroad to the other Party to procure this
Aporeement, and the Selier and Procurers hereby undertake ot to cnpase in any
similar acts during the Term of Agreament.

Severabifity

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

Relationship of the Parties

This Agrecment shall not be interpreted or construed 0 creale an association, joing
venture, or partnerslip or ageney or any such olher relationslip between the Parties or
o impaose any parlnership obligation or liability upon either Party and neither Party
shall have any night, power or authority o enter into any agreement or undertaling
for, or acl on behall of, or to act as or be an agent or representative of, ar to otherwisc
hind, the oiber Party.
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15.11 Counierpirts

15.1 L1 TIns Agreement may be execuled i one or nrore counterparts, cach of which shall he
deemed an onginal and afl of which collectively shall be deemcd one and the same
Agresment,

15.12 MNotices

15.12.1All notices or other communications which are required o be given under this
Agreement shall be in writing and in the english language.

1512.2 1 to the Seller, all notices or other conmmumcations which are required musi be
delivered personally, by registered post or facsimile or any other method duly
acknowledged 10 the addresses below:

Address : Adani Power Rajasthan Limiled
84, Sambhav Building, Opps. Judges Banglow,
Bodekddev. Alunedabacd 380 015

Atlention : Mr. Rajesh Adani, Director
Ermnail : rjeshisladanigroup.coin
kandarp.patel{@adanipower.com
Fax. No. - (793 25555600/25557176
Telephone Nao. {079 25555401/25556945

153,12 318 to the Procurers, all notices or conununications must be delivered personally or by
regislered post or Boesimile or any other mode duly acknowledged io the address{es)

helow:;

(i)

(it}

JaipurVidvut Vitran Nigam Lid (Procurer -~ 13

Address : Vidyut Bhawan, Jyoti Nagar
Jaipur 302 005
Atlention : The Chairman DISCOMs and Managing Director
Fmai] : jalpurdiscomizrajencergy.com
Fax. No. :(0141) 2747015
Telephone No. (0141} 2747064

Ajmer Vidyut Vitran Nigam Ltd. (Procurer - 2)

Address : ld Power House, Hathibhata
Faipur Road, Ajmer 345 001

Adtention : The Managing Director

Email e

Fax. No. : (0145) 2630636
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Telephone No.: {0145 2421430

(il Jodhpur Vidyul Vitran Nigam Ltd. (Procuzer -- 3)

Address : MNow Power Housc
Industrial Arca, fodhpur 352 001
Adtention : The Managing Director
Email T
Fax. No. {0291 2741870
Telephone No. {0291) 2742229

15.12.4All notices or commuttications given by facsimile shall be conlirmed by sending a
copy of the same via post office in an envelope properly addressed 1o the appropriate
Party for delivery by registered mail.  All notices shall be deemned validly delivered
upon receipt evidenced by an acknowledgement of the recipient, unless the Party
delivering the notice can prove in casc of delivery through the registered post that the
recipient relused 10 acknowledge the receipt of the nolice despite cfforts of the postal
authorities,

15.12.5Any Parly may by nolice of at least fiftcen (15} days to the other Party change the
address and/or addresses to which such notices and communications to it are to bo
delivered or mailed.

1513 Language

15.13.1 All agreements, cormespendence and communications belween the Parties relaling 1o
this Agreement and all other documentation 1o he prepared and supplied under the
Agreement shall be written in English, and the Agreement shall be construed and
interpreted in accordance wilth English language.

15.13.21If any of the agrcements, corresponcence, corummnications or documents arg
prepared in any language other than English, the English translation of such
agrecements, correspondence, communications or documents shall prevail in matters of
intcipretation.

1534 Breach of Oblizations

15.14.1The Paties acknowledge that a breach of any of the obligations contained herein
would result in injuries. The Tarties [urlher acknowledge that the amount of the
liquidated damages or the method of caleulating the liquidated damages specified in
this Agresment is a genuine and reasonable pre-estimate of the damages that may be
suffered by the non-defavlting party in eacl case specified under this Apresment.
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1515

Nomination Restriction

1315 INotwithstanding anylhing conlained to the contrary n this Agreement, wherever 3

i5.16

relerence is made 1o the night of the Procurers o nominate a thivd Party 1o receive
benelits under this Agreement, such third Party shall have a financial standing
comparable to that of the Procurer in question.

Compmercial Acts

15.16.1The Procurers and Seller uncondilicmally and imrevocably agres that the execution,

15,17

delivery and performance by each of them of this Agreement and any otiier RFP
Dipcuments to which it is a Party comstitute private and commercial acts rather than
public or governmental acts.

Rextriction of Shareholders / Owners® Liabiity

15.17 1Partics cxpressly agree and acknowledee that none of the sharcholders of the Parlies

15.1%

15.18.1

[5.18.2

15.18.3

15.1%

15.19.1

hereto shall be liable to the other Parties for any of the coniraclusl obligalions of the
concerned Parly under this Agreement, Further, the bnancial liabilities of the
shareholder/s ol each Parly o this Agreement, shall be restricted to the extent
provided in the Indian Companies Aci, 1956,

Toxes and Duties

The Selier shall bear and promptly pay all statuiory taxes, dutics, levics and cess,
assessed! levied on the Seller, contractors or their eraployees, that are required to he
paid by the Seller as per the Law in relation to the exceution of the Agreement and {or
supplying power as per the terms of this Agreement.

Procurers shall be indemnified and held harmless by the Seller against any claims that
may be made against Procurers in relation to ihe matters set out in Article 15.18.1.

Procurers shall not be liable for any payment of, taxes, duties, levies, cess whalsoever
for discharging any obligation of the Scller by the Procurers on behal [ of Seller or iis
personnel, provided the Seller has conscnied in wriling to Procurers [or such work,
which consent shall not be unecasonably withheld.

No Consegqnential or Indivect Losses

The Hability of ihe Seller and the Procurers shall be limited to that explicitly provided
i thig Agreement.

Provided that notwithstanding anything contained in this Agreement, under no cvent
shall the Procurcrs or the Seller elaim [rom one another any indirect or conscguential
losses or damages.

ol | O e Ly

b
fn

Jxipur Vilyuat Ajnrer Vidyut Fodhpur Vidyul N Adani Power
Yitaran MNigam Vitaran Nigam Vitaran Nigam Limited | Rajasthan Linriced
___Limited Limited

Page | &6



PPA for Tomg ' lerm power procorcment under Case -1

ER.20  Discrefion

Excepl where this Agreement expressly requircs a Party 1o act fairly or reasonably, a
Party may exercise any discretion given o it under this Agreemernt in any way 1l
deems bl

£5.21 Order of priority in application

In case of inconsistencies between the agreements executed between the Tarlies,
applicable Law including rules and regulations {ramed thersunder, the order of
priority as between them shall be the order in which they arve placed below::

= applicable Law, rules and regulations framed thereunder,
= this Agreement
i5.22 Independent Entity

15.22.1'The Scller shall be an independent entity performing its obligations pursuant to the
Apreement,

15.22.25ubject 10 the provisions of the Agreement, the Seller shall be solely responsible Tor
the manner in which its obligations under this Agreement are 10 be performed. All
amployees and representatives of the Seller or conivactors engaged by the Seller in
connection with the performance of the Agreement shall be under the complete
control of the Seller and shall not be desmed to be emplovees, representatives,
contractors of Procurers and nothing contained in the Agreement or in any agresment
or conftract awarded by the Seller shall be construed to create any contractual
relationship between ony such employvess, representatives or contractors and the
Pracurers.

158.23 Frauvduleni and Corrapt Practices

15.23.1The Seller and their respective officers, employees, apents and advisers shall obscrve
the highest standard of ethics during the subsistence of this Agreementi
Notwithstanding anything to the contrary contained in the Agreement, the Procurers
may terminate the Agreement without bemg liable in any manner whatsoever (o the
Seller, il 1t delermines thal the Seller has, direclly or indirecly or through an agent,
engaged wm corrupl practice, fravdulent practlice, coercive practice, undesirable
practice or resiriclive practice i the Bid process, In such an event, the Procurers shall
forfeil the Ind bond, withoul prejudice to any other right or remedy that may be
avaiiable to the Procurers hereunder or subsistence otherwise.

15.23 2Without prejudice to the rights of the Procurers under Article 152301 heremmabove and
the rights and remedies which the Procurers may have under this Agreement, il a
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Seller is found by the Procurers to have diveclly or indircelly or through an agent,
engaged or indulged in any comupt practice, frandulent praclice, coercive practice,
undesirable practice or restrietive practice during the Bid process, or afier the issue of
LOH or after the excention of the PPA, the Procurers may lemvinate the Agreement
without being liable in any manner whatseever {o the Seller. Further, in such an event,
{he Procurers shall forieil the Coniract Perfomance Guarantee. '

15.23 3Further, the Seller shall not be eligible to patticipate in any tender or RFP issued by
the Procurer(s) during a period of 2 {two) vears fromn the date such Seller is found by
the Procurer{s) to have dircctly or indirectly or through an agent, engaged or indulged
in any cormpt practice, fraudulent practice, cocreive practice, undesirable practice or
restrictive practices, as the case may be.

1523.4Far the purposes of this Atticle 15.23, the following terms shail have the meaning
herginalter respectively assiomed to them:

() “corrupt practiee” means (1) the offering, giving, receiving, or soliciting, directly
ot indirectly, ol anyibing ol value to influence the actions of any person connected
with the Bid process (for avoidance of doubt, offering of employment o or employing
O engaging o oany manner whalsoever, directly or indirectly, any official of the
Procurers who 15 or has been assaciated or dealt in any manner, directly or indirectly
with the Bid process or the LOI or has dealt with matters concerning the PPA or
arising there fTom, before or after the execution thercet, at any time prior to the expiry
of one year from the date such official rosigns or retires from or otherwise ceases to
be in the service of the Procurers, shall be deemed {0 conshiute influencing the
actions of a person connected with the Bid Process); or (n) engaging in any manner
whatsoever, whether during the Bid Process or afier ihe 1ssue of the LOT or afier the
execution of the PPA, as the case may be, any person in respect of any matter relating
to the Power Station or the LOI or the PPA, who al any ime has been or is a legal,
financial or technical adviser of the Procurers in relation 1o any malter concetning the
Project;

(hy “fraudulent practiec” means a misrepresentation or omission of fhcts or
suppresston of facts or disclosure of incomplete facts, in order 1o influence the Bid
Process;

(c) *eacreive practice™ means inipairing or harmning, or threatening {o impair or harm,
directly or indirecily, any person or property Lo inlluence any person’s participation or
aclion in the Bid process;

{d) *undesirable practice™ means (z) establishing contact with any person connecled
with or employed or cnogaged by the Procurer(s) with the objective of canvassing,
lobbying or in any manncr influencing or altempting to influence the Bid process; or
{ii) having a conflict of inferest: and
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(e) “restrictive practice” means lorming a cartel or arriving at any understanding or
arrangement among bidders with the objective of restricling or manipulating a full and
fair competition in the Bid process

15.24 Compliauce with Law

Despite anyllving contained in this Agreement but without prejudice to this Article, if
any provision of this Apreement shall be in dewiation or inconsistent with or
repugnant to {he provisions contained in the Eleciricily Act, 2003, or any rules and
regulations made thereunder, such provision of this Agreement shall be decmed to be
amended lo (he extent required to bring it into compliance with the aforesaid relevant
provisions 4s amended from time fo thne.

15.25 This agreement is subject to adoption of tariff by the Rajasthan Electricity Regulatory

Commission.

IN WITNESS WHEREOF the Parties have caused the Agreement o be executed through
their duly awthotized representatives as of the date and place set forth above.

For and on behalf of Jaipur Vidyut Virran Tor and on behall of Adami Power

Nigam Ltd. (Procurer-1)

MName
Designalion

Q*VMJ’

—
Signature w&.«:ea&sﬁ":"’ e
mMHﬁumaﬁ%ﬁ
tf'fﬁ:‘*? ﬂ‘l! mt"i Erna s

Witness:

1. ,Q,[,,_}‘L//’”

2 (TR

ﬂ HL P1W

R L & L
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Rajasthan Limited {Seller}

Name 12 1, o1 e A

%‘l e LT

Signature with seal

Designation
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Jaipur Yidyut
Vitaran Nigam
Limited

Af mer Yidyut
Yitaran Nigam
Lirited
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For and on behalf of Aimer Vidyur Viiran Nigain Lich (Procurer-2)

Naime ? S.TAY

Designalion

jhw

Si gniﬂmtagm@ Daketor

#lmer Vidyut Vitran Nigam 8.

Ajmer

1.

[

T'or and on behalfpf Jodhpur ‘;ficl}rul Vifran Nigam Lid. (Procurer-3)

Name B.LJLHAMEMﬁ

ar "E,}-;th_f}r")’ 1
Designation ™ “"ﬂm? w5 TaY) s me b

w‘l“"“”

Qg " ing Lirecior
Sty R T
JODRIPUR

Witness: .
’3}.751,;?*1‘ o
2. FEepe e PSS

Dosawnag  Tme
ReE RIDRoa R E——

Witness: %‘Lﬂ r ,@m_ —) W‘E‘_‘"ﬁ‘”) fD‘“VWL”
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1 SCHEDULE 1: NAMES AND DETAYLS OI' THE PROCURLER(S)
Sk ] Namc of the Adilress of the I Law under | Contracted Delivery
No. | Procurer(s) Registered ' which Capacity Point
Office of incorporated {MW)
Procurer(s)
) ) Vidyut Bhawmn, .
i Jaipur Vidyut Jyoti Nagar, Companies 456 MW As per the
Witran Nigam Lid Jaipur 352 005 Acl 1956 definition
b (38%) of  “STU
Inlerlace™
______ | _|in Arlicle 1
New Power of this PPA
2 Jodhpur Vidyul House. Indugtrial | Companies 372 MW
Vitran Nigant 14d { g Todhpur | Act 1956
352 001 (31%)
. . Old Power .
3 Ajmer Vidyut House, Companies IT2MW
Vitran Nigam 148 | {1zthibhata Act 1956
? 1
Jaipur Road, (31%)
Ajmer 305 001
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SCHEDULE 2: CALCULATION OF *X* DAYS

(Refer Article 8.5.9)

:| Number of times 2 Notice has been issued under Article
§.5.3 to the defautting Procurcr prior to present
ocourrence
1% time 2™ time 3" time 4™ time and

onwards
x=2days |x=25days |x=40days |x=00days
x=20days |x=30days |x=45days |x=065days
x=20days |x=35days |x=350days |x=T0days
x=20days |x=40days |x=355days |x=75days

Hlx=20days jx=45days | x=060days | x=90days

s

— X
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3 SCHEDULE 3: AVAILARILITY FACTORS

3t The [ollowing matters shall be determined as per the provisions ol the Grid Code and
ART:

a) Availabilily declaration and caleulation of Availability or Avatlability Facior;
1 Requirement for spinning reserves;

¢) Procedwre For revision of Availalality;

d) Conseguences of failure to demonstrate capacity or misdeclarations of capacity;
g} Scheduling and Dispatch; and

£)  Other maiters which may be refated Lo Availabilily or Availability Faclor

|
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4.2

4.2.1

422

4221

SCHEDULLE 4: TARITY
General

1) The method ol determination of Tanll Paymenis for any Contract Year during the
Term of Agreement shall be in accordance with this Schedule.

i} The Tariff shall be paid in two parls comprising of Capacity Charge and Energy
Charge as mentioned in Schedule 8 of this Agreement.

i) For the purpose of payments, the Tariff will be Quoted Tariff as specified in
Schedule &, duly escalated as provided in Schedule 6 for the applicable Contract
Year.

iv) The [ull Capacity Charges shall be payable based on the Contracted Capacity at
Mormative Avatlability and Tncentive shall be provided for Availability beyond
ninety percentage (Y0%)] as provided in this Schedule. In casc of Awaiiability
being fower than the Noimafive Availability, the Capacily Charges shall be
payable on proportionate basis in addition to the penaliy to be paid by the Seller as
provided in this Schedule.

Mornthiy Tariff Paymeni
Componeats of Monthly Tariff Payment
The Monthly Bill for any Menth in a Contract Year shall consist of the fotlowmg;

1) Monihly Capaeily Charge payment in accordance with Clause 4.2.2 of Schedule
4.

¥

ity Monthly Energy Charge for Scheduled Encigy in accordance with Clause 4.2.3 of
Schedule 4;

1) Incenlive determined in accordance with Clause 4.2.4 of Schedule 4 (applicable
on a cumuwlative basis and included in each Monthly Bill);

1v) Penalty determined in accordance with Clause 4.2.5 of Schedule 4 {applicable on
a cumulative hasis and included in each Monthly Bill );

Monthly Capacily Charge Payment (Applicable for all_categories of power
generalion source)

The Monthly Capacity Charge payment for any Month m in a Contracl Year u shall
be caleulated as below:

e
q
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b

d)

[f CAA>=NA,
FCm= 3 (NA* AFCyn * CC* L. * Neontract / 24)- ¥ C(m-1)
Lilse:
FCm= };{AFCyn ™ AA ™ CC* [ * Neontract / 24)- » C{m-1}
where:
I'Cm iz the Capacity Charge payment for ihe Month m {in Rupees)
¥ 15 the summation ol all the relevant values separalely for each Selllement

Period from the start of ihe Contract Yea “n™ in which Month “m™ eccurs up to and
inchuding Month “*m”

AFCyn is the Capacity Charge and s sum of a) Payable Fscalable Capacity
Charges AEFCyn and b} Payabie Non Escalable Capacity Charges ANEFCyn for the
Month “m™ in the Contract Year “n” {in R/ k'Wh} in which such month “m”™ oceins
and eompuiled as mentioned hereunder;

AEFCyn iz the Payablc Bscalable Capacily Charges for Month “m” in the
Contract Year *n”, expressed in 123/ kWh and iz cqual to the Quotcd Escalable
Capacity Charges as provided in Schedule § for the first Contract Year and for
subscouent Contract Years duly escalated by the Tollowing Formula:

AEFCm = QOAEFCyn * plg

whers,

1. QALICyn is the Quoted Escalable Capacily Charges (in Re/ ¥Wh) shall be
taken as ai the end of the previous Confract Year (n-17;

ii. p is {he Escalation Index as per Schedule 6 at the beginning of the Month
“m*{expressed as a mumber);

. q is the Escalation Index as per Schedule 6 (expressed as a nwiriber);

S L
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&)

2)

h)

3

I}

ANEFCyn is the Payable Non Lscalable Capacity Charges  for the Month “m™,
cxpressed in Rupees/k'Wh and is equal to the Quoted Non Escalable Capacity Charges
for the Contract Year in which such Month “m™ pecurs, as provided m Schedule 8;

CAA 13 the cumulative Availability, as por REA, from the first day of the Contract
Year *a” in which Mooth “m”™ occurs up to and including Month “m” (expressed in
percentage);

AA iz the Availability, as por REA, in the relevant Settlement Period (expressed as a
percentage of Contracted Capacily in such Setllement Penod), expressed as a
percentage;

CC is the Contracted Capacity in the velevant Settlement Period (expressed in kW),

I 15 the number of minnies in relevant Settlement Period, as divided by total number
of minutes in one hour, (expressed as hours);

Neontract ts ihe number ol hours of power supply in a day, contracted as per the
PRA (24 in the case ol base toad and seasonal load requircment);

MNA  MNormative Availability; amd
Y C(m-1) s the cumudative Capacity Charge payable from the first day of the Contract Year

“*n” in which Month “m”™ occurs up to and including Month “m-17 but not mcluding
Momnth “m™, {in Rupees).

Pravided, no Monthly Capacity Charges shall be paid for the Settlement Period during
which the RLDC has not allowed the operation of fhe Power Siatton due 1o Seller’s
failure io operale it as per the provisions of Grid Code and snch Seitlement Penod shail
not be considered during calculation of Monthly Capacity Charge payment.

423

Monthily Energy Chacrges

4.2.3.1 The Monthly Energy Charges o be paid (o the Seller shall be determined

considering the supply {rom the type of plant, as detailed hereunder:

4232 The Monihly Energy Charges (in Ropees) for Month “m™ shall be calculated as

under;

MEP = AEOm * MEPn

g (- | Sl Al
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wherea:

al MEPm is the Monthly Energy Charges for Month m {in Rs.);

h) AECQm s the Scheduled Energy for the Month m {in k'Wh); and
¢} MEPn is the Eneroy Charoe, in Bs/ kWh, and is expressed as below:

MIEEPn is the sum of the Tollowing: (i) Payable Escalable Energy Charvges (MLEEPn),
(i} Payahle Escalable Tnland Transportation Charges (MEITTn 3, (iii) Payable Non
Escalable Energy Charges (MMNEEPD) and (iv) Payable Non Hscalable Infand
Transportation Charges (MNEITEn) for the Contract Year “n” in which Month *m”
occurs and computed as mentioned hereunder:

where:

MEEPn = QMELPn * p(EE)q(1EE)
METFPn = QMEITPn * p{TTWq{ET)
where:

a) QMELEPn for the tirst Contract Year i which month “m™ occurs 15 the Quoted
Fscalable Fnergy Charges as per Schedule 8 and {or subsequent Contract Years it
shall be taken as al the end of the previous Contract Year (n-1);

by QMEITPn [or the firsl Contract Year in which month “m™ oceurs is the Quoted
Escalable Inland Transportation Charges as per Schedule 8 and for subsequent
Contract Ycars i shall be taken ag al {the end of the previous Contract Year {n-1};

c} PEER)Y is the Escalation Index as per Schedule 4 at the beginning of Month “m”
{expressed a5 2 number);

d} q{LLE} is the Escalation Index as per Schedule 6 {expressed as a number);

e} p(ET} is the Escalation Index for Inland Transportation Charges as per Schedule 6

R "

at the beginning of Month “m” (expreased as a number);

) g(ET}is the Escatation Index for Intand Transpertation Charges as per Schedule 6
{expressed as a number);

g} MNEEPn i3 the Payable Won Escalable Energy Charges of the Contract Year “n”
i which Month “m™ oceurs expressed in Rs/ KWh and is equal to the Quoted Non
Fscalable Energy Charges of the Contract Year *n™ in which Month “m™ accurs,
as provided in Schedule 5; and

e ] A St fea
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hy MNEITPn 18 the Payable Non Escalable land Transportation Charges of the
Contract Year “n” in which Month “m™ occurs expressed in Bsf/ k'Wh and is equal
1 the Quoled Non Escalable Inland Transportation Charges of the Contract Year

fL

0™ in which Month “m™ occurs, as provided in Schedule 8.
47233 Omitled
4.23.4 Omitted
4.2.3.5 Omitled
4.2.3.6 Omitted

42.4 Contract Year Energy Incentive Payment

4241 If and to the extent the Awvailabilily in a Contrael Year exceeds Normative
Avalability, an incentive at ibhe rate of forty (40%) of the Quoted Nou Escalable
Capacity Charges (in RsJ/KWh) for such Condract Year mentioned in Schedule 8
subject to o maximum of twenty five (23) paisa /kWh, shall be allowed on the
energy (in kWh) corresponding to the Availability in cxcess of ninety percent (90%),

425 Coniract Year Penalév for Availabili
Contract Year

helow eighty pereent {80'%) during the

42.5.1 In case the Avalalulity for a Conlracl Year 15 less than eighty percent {$0%4)], the
Seller shali pay a penalty al the rale of twenty percent (20%) of the simple average
Capacity Charge (in Rs./KWh) for all months in the Contract Year applied on the
energy {in kWh) cormesponding to ihe difference between eighty percent (80%)],and
Avaitalility during such Contract Year,

4.3 Deviation front the Schedule

4.3.1  Vanabion between Scheduled Energy and actugl energy at the Interconnection Point
shall be accounted for through Unscheduled Tnterchange (UD) as per provisions of the
Grid Code and ABT.

4.4 Transmission/Wheeling Charges and RLDC/ SLIC Charges

441  The payment of Transmission Charges / Wheeling Charges 1o the CTU/ STU, [fom
the fnjection Point to the Delivery Point shall be paid by the Procurers.

4.4.2  The payment ol the RLDCS SLIDC charges shall be the responsibilily ol the Procurers.

oA O 8 R
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4.5

4,51

Penalty and vights relating to minimun giaraniced quantiiy of Fuel

In euse Seller has to pay penalty to the fuel supplier for not purchasing the minimum
guatanieed quantity of Fuel mentioned in the Fuel Supply Agrcement and if during
that Caontract Year, Availability of the Power Station of ihe Seller 15 greater than the
Minimun Gfftake Guarantee but all the Procurers taken together have not scheduled
energy coresponding to such Minimmm Off-take Guaraniee during that Contract
Year, then Seller will raise an invoice for the lower of the [ollowing amaounts, on the
Procurers:

1 penatly paid 1o the fuel supplier under the Fuel Supply Aorecment in that
Contraet Year, alonyg with documentary proof for payment of such penalty, or

it) an amount corresponding 1o lwenty percent {20%0) of cumulative Maonthly
Capacily Charge Payment (in I{s.) made by the Procurer for all the mouths in
ihal Contract Year mulliplied by (1- X/Y) where:

X iz the Seheduled Energy during the Contract Year {in kWh); and

Y is the Scheduled Lnergy corresponding lo Minimum QOfftake Guarantee for
the Procurcr during the Contract Year {in K'Wh).

The amouni calcudated as above shall be applicable for each Procurer who has
scheduled energy less than energy comesponding to Minimum Offtake Guarantee and
shall be in proporlion o diflerence between energy scheduled by such Procuver
assunng oftlske comesponding to Minimum Offtale Guarantee and its Scheduled
Energy.

Provided, within {en (10} days of the end of each Month after the Delivery Date, the
Seller shall provide a statement o the Procurers, providing a comparison of the
curnulative Scheduled Energy for all previous Months during the Contract Year with
the Minimum Offtake Guarantec of {the Procurers. Further, such statement shall also
list ourt the deficit, if any, in the Fucl offtale under the Fuel Supply Agreement, due to
cormulative dispateh being loss than the Minimum OMake Guaraniee, In case of a
['uel offtalee deficit, within a period of hilteen {15} days from the date of receipt of the
above statement from the Seller and alter giving o prior written notice of at least
seven (7) days to the Seiler, the concemed Throcurer shall have the right to avail such
deficit at the sarme price al which such deficit fuel was available to the Scller under
the Fuel Supply Agreement and to sell such deficit to third partics. In case the
Procurer(s) exercises such right to avail Fuel equivalent to such deficit, there shall be
no Hability on the Procurer for payment of penalty on account of Mimimum Offiake
(Guaraniee,

LWMP/ {j ﬁj\ Y Mf“ AN
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4.0 Tariff for the period prior {o date of commencement of supply of power

4.6.1 The Tarift for the period prior to date of conymencement of supply of power shall he
the Quoted Tariff of the first Contract Year with cscalation tor relevant period only
for energy charge.

4.7 Settfement of Bills

4.7.1 The penally of actual Availabilily shorllall during the Contract Year, deviation from
the schedule, Transmission Charges and RIL.DC/ SLIDC Charges, and penaity to be
paid 1o [uel supplier will he setiled as dedailed in Clanses 4.2.2, 42,5, 4.3, 4.4 and 4.5
ol thig Schedule.

4.7.2 Notwithstanding anything contained in this agrecment, no scparate reimbursement
shall be allowed for the cost of the scocondary fucl.

YR (
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5 SCHEDULL 5: DETATLS QF GENERATION SOURCE AND SUPTLY OF
POWLR

{A)  Details of generation souree

21 | Particulars Details {as per Format 4.13 ot the Selected Bid of Seller)
Mo
t. | Location of power station | Village Kawali, Disirict Baran, Rojasthan
{Spectiy place, district and staie)
2. | Mo, of exisling! proposcd units | Existing

and installed capacity of each unit | 51 Na. of Units Installed £op
{in M) Mo, Capacity
1. Mol Applicahle
Proposed
sl : Ma. of Units Installed Expected COD
S S 1. 11 AN A
1. 1 a6l hw Vuly 2012
2. 2 GO0 bW MWovember 2012
3. | Primary Fuel T Coal
4. | Dates of Inst major Ré& M Mot Applicable
{unit wise) :
5. | Duration ol Fuel  Suopply | Imported Coal supply FSA Tor lve years and Caplive Coal
Agreement{s) {FSA) BlocldLeong Tenn Coal Linskee

6. | Quantum of power contracted | MNiL
with other purchasers, if any {in

Mwy .
7. | Details of surplus capacity Toral Capacity D 1320 MW
(in MW Met Capacity (after Aux Conswmption @ 8% @ 1215 MW
P'I*A executed so far : MIL
Surplus Capacity CI2ES MW
{B) Details of primary fuel
HES Particulars S - | Details {to be furnished by the Bidder) « - |
No ' IR
i Primary fus! Damestic Coal froem Caplive CoaliCoal
{Insert as applicable: “Domestic coal! mported | Linakee and lmporied coal as fallback
coal/ Domestic {pipeline) gas/ lmported gas (K- | support arragenment
I_.'NG}'H"} T
2 Tuzl source Captive Coal Rlock/Long  Term  Coal
{insert as applicable: “Coal India Limited {C[L} | Linakge and Imporled Coal Supply FSA
coal  Imkaged domestic captive coal mine! | for five yenr of PPA term
impaorted coal! domestic {pipeling) gas’ imported
gas(RANGYY
3 Fuel grode -~
(Applicabis only in case of coal) .
4 Wame of the CTL, subsidiary from which coal is | —
proposed Lo be sourced or name and location of
e T
ot (ML S i
— F .
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the captive coal mine (as applicable)

2

3.

3 Bidder to insert the applicable price mechanism,
based on whether the primary fiel s covered
under:

1.

Administered Price Mechanizsm ("APM™; or
Contrulied and saolificd by an independent
Regulator; or

Controlled and noified by the Government
of India or Government of India
Instruimentality.

{Applicable only for gas)

i Mok Applicable

{C) Dictails of Power Supply

' S, Mo

Parttcubars

Y

MNotuee of Load Bose Load

5

L‘*‘*“LM;V

ml\p A

4 "
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6.1.1

6.1.2

6.1.3

SCHEDULE 6: ESCALATHN INDEX

The index {“Lscalation Index™) to be applied for esealation of Quoled Escalable
Capacity Charges, Quoted Escalable Energy Charges, Quoted Fscalable Taland
Transportation Charges, Quoled Escalable Overseas Trangportalion Charges and
Quoted Escalable Fuel Handling Charges shail be compuled by assuming that as on
the date of the Bid Deadline {lor Quoted Escalable Energy Charges, Quoted Escalable
Inland Transpertation Charges, Quoted Escalable Overseas Transportation Charges
and Quoted Lscalable luel Handling Charges) and Scheduled Delivery Date (lor
(uoted Escalable Capacity Charges) or Revised Scheduled Delivery Dale, ay the case
may be, the value of such Escalation Index 1s 100, Therealler for each Month after the
Bid Deadline (for Quoted Escalable Energy Charges, Quoted Escalable Inland
Transportation Charges, Quoted Escalable Owverseas Transportation Charges and
Quaoted Esealable Fuel Handling Charses) and Scheduoled Delivery Date {(for Quoted
Lizcalable Capacity Charpes) or Reviscd Scheduled Delivery Date, as the case may be,
the value of the [scalation Index shall be computed by applymg the per amuwm
inflation rate speeified by CERC for payment of Escalable (or indexed) Capacily
Charge and Escalable Energy Charge, as per the provisions of this Agreement.

For the avoidance of doubt, it is clarified that if the prevailing inflation rate for
Quoted Hscalable Energy Charges specified by CERC iz 4.7% per anmum, then at the
end of the first Month after the Bid Deadline, the value of the Escalation Index shall
be 1003917 [ie 100 ¥ {1 + 0.047/12}]. The value of the Escalation Index at the end
of the N" Month after the B3id Deadline shall be calculated as: 100 * (1 + N*0.047/
12} for OQuoted Escalable Energy Charges.. The value of the mllabon rate shall be
modified as and when specified by the CERC and the base value (100 in this case)
shall be maodified at the beginning of each Contract Year to be the Escalation Index al
the end of the previous Contract Year. The valuc of the Bscalation Index shall be
calculated up to the fourth decihmal point.

The dilferent per antum escalation tates will be specified by CERC for the following,
wiich shail be revizsed only at the end of every six months:

a) Quoted Escalable Capacity Charges;

b) Quoted Escalable Energy Charges separately lor caplive-coal based, linkage based
coal, imported coal, domestic (pipeline) gas and imported R-LNG;

¢) Queted Escalable Inland Transportation Charges {except for hydro plants);

d} Quoted Escalable Overseas Transportalion Charges, separately for imported coal
and moported R-LNG; and

\qu,«ﬁl)/ (}E}L S 5&?:5?1' f/ | K ["’\I{F
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g} CQuoted Lscalable I'nel Handling Charpes, separately (or imported coal and

imported B-LNG.

6.1.4  In case due to any reason, CERC discontinues the publication of any of the inflaion
rate{s) mentioned above, the Procurers and the Seller shali replace the above inllation
rate(s) with inflation rate{s) which shall be computed on the same basis as was belng
nszd by CHRC to cstimate their notificd inflation tate.

6.1.5 1t is clarifted thal the Seller shall be entileled for payment of *Pavable Lscalable
Energy Charges” under Schedale 4 of this PPA only on the basis of CERC notificd
Anmual Escalation Rate for Domestic Coal (Linakge Based) from time to time,

nrespective of type of coal used.

6.1.6  1t1g [urther clanlied that the Seller shall be enlitled for payment of “Payable Escalable
Inland Transportaton Charges™ under Schedule 4 of this PPA on the basis of CERC
nolified * Annual Escalation Rate for Inland Trasaporation Charges for coal upto 1000

Kms distance™ Fom time to tine.

\

vt ML

Jaipur Vidyut Ajmer Vidyui
Vitwran Mignm Vitaran Nigam
Limiteed . Eimited

7

4 ZL\ i

Judhpor Vidyut

Aclani Power

Vitaran Nigam Limited 5 Rajasthan Limited

;

Page | 104




PIrA for Yong™ Leom power procurement under Case -1

7

7.1

SCHEDULE 7: REPRESENTATION AND WARRANTIES

Representations and Warranties by the Procurer(s)

“Fach Procurer hereby represents and warrants to and agrees with the Seller as Tollows and
acknowledges and confirms that the Seller is relying on such representations and warranties
in connection with the transactions described in this Agreement.

7.1

712

iy

The Procurer has all requisite powers and has been duly authorized to execale and
consummate this Agresment;

il This Agreement is enforceable against the Procurer in accordance with its terms;

1

v

¥)

) The consummation of the ransaclions conlemplated by this Agreement on the part
of the Procurer will nol violale any proviston of nor constitute a default under, nor
give Tise o a power 10 cancel any charter, mortgage, dead of trust or lien, lcase,
agreement, licenss, permii, evidence of imdebtedness, restriction, or other contract
t2 whiclh the Procurer is & party or to which the Procurer is bound, which
violation, default or power has not heen waived;

1 The Procurer is not insolvent and noe insolvency proceedings have been instituted,
not tireatened or pending by or against the Procurer;

There are no actions, suits, claims, proceedings or investigalions pending or, 1o the
best of the Procurer’s knowledge, threalened in wriling against the Procurer at
law, in equity, or otherwise, and whether civil or erirminal in nalore, belore or by,
any court, commission, arbifrator or governmenta! ageney or authority, and there
are no outstanding judgiments, decrees or orders of any such courls, commission,
arbitrator or povernmental agencies or authorilies, which materially adveisely
atfect its ability to comply with its obligations under ihis Agreemenl.

vi}) The quantum of Contracted Capacity of Procurer does not exceed the projected

additional demand forecast for the next three (3) years. as required under the
Bidding Guidelines. [n case the quantum of Contracled Capacity of Procurer
exceeds the additional demand lorecast for the next thvee (3} years, the Procurer
has alicady obtained the approval of the Appropriate Commission for the quantum
of power proposed to be procured, as requived under Tara 3.1(1) of the Bidding
Guidelines.

Each Procurer makes all the representations and warrantiss above to be valid as on the
date of this Apreement.

ot A | e/ | R
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7.2

7.2.1

Representafion and Warranties of the Selfer

The Seller hereby represents and warranis o and agrees wiily the Procurer(s) as
follows and acknowledges and confinms thal the Procurer(s) isfare relying on such
representations and waranties in connection with the iransactions described m this
Apreenent:

1) The Seller has all reguisite power and has been duly authorized to cxecute and
congmmate this Agrcemert;

iy This Agreement is enforceable against the Seller in accordance with ils terms,

i1} The consummalion ol the ransactions conlemplated by this Agreemeni on the part
of the Seller will not viclate any provision of nor constilule a delaull under, nor
rive rise to a power to cancel any charter, mortgage, deed of trust or lien, Jease,
agresment, ficense, permit, evidence of indebtedness, restriction, or other coniract
to which the Seller is a party or to which the Seller iz bound which violation,
default or power has not been waived,

i¥) The Seller is not insolvent and no nsolveney proceedings bave been inslituted, or
not threatensd or pending by or against the Seller;

v) There are no actions, suils, claims, proceedings or invesligalions pending or, to the
best of Seller’s knowledge, threalened i wriling against the Sefler al law, in
gquity, or otherwise, and whelher civil or criminal in nature, before or by, any
court, commission, arbitrator or governmental agency or authority, and there are
no outstanding judgments, decrees or orders of any such courts, commission,
arbitrator or govermnental agencies or authorities, which materially adversely
affect its ability to supply power or to comply with its obligations under this
Agresmenl,

vi} The Scller/ Successtul Bidder has neither made any statement nor provided any
information in lis Bid, which was materially maceusate or misteading at the time
when such statement was made or information was provided. Further, all the
confirmations, undeitakings, declarations and represeniations made i the Bid are
irue and accurate and ibere 1s no breach of the same.

‘The Scller makes all the represcntations and warranlies above to be valid as on the
date of this Aprocomont.

I the event that any of the representations and warrantics made by the Scller in the
Article above not true or are incorrect, the occurrence of such event would amount to
a Seller Bvent of Default under Article 11.1 of this Aprecment and the Procurer shall
bave the right to terminate this Agrcoment in accordance with Article {1 ol this
Agreeinent.

iy O\"E\L - A {in
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¥ SCHEDULE 8: QUOTED TARIFF
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- : _ - :
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4 SCHEBULE 9: FORMAT OF THE CONTRACT PERFORMANCE
GUARANTLEL

{To be on non-jndieial stamp paper of apprepriate value as per Stamp Act relevant to
place of execntion. Foreign entities submitting Bids are required fo follow the applicable
law in their couniry. To be provided separately in the name of the Procarer(s), in
proporiion to their Contracted Capacity, where applicable)

In consideration of the .................. [Insert name of the Successlid Bidder with
address] apreeing to undertake the r:rbhgatmns under the PPA and the other RFP Docurmenis
AN [Insert name of Procurer{s}|{herem alier referred lo as

Procurer(s}), apreeing to cxecmic the RFP Documenis with the Successful Bidder for
procurcment of power on foug term basis for meeting the reguirements of the
Procorer(s), the ... [fexert name and address of the bank issuing the
guarennee amed addfress of the head office] (hereinafler referred o as “Guarantor Bank™)
hereby agrees unequivocally, irrevocably and unconditionally to pay to the Procurer(s) at
,,,,,,,,,,,,,,,,,,,,,,,, [fsert address of Procureris)] forthwith on demand in writing from the
Procurer(s} or any officer avthorized by it in this behalf, any amount up to and not cxceeding
Rupess covvennnnnn. (Rs ....... }only {Insert the amount of the banl guaraniee computed on
the basis of thirty (30) lakhs/MMW with the respeet 1o Contracted Capacity ol each Procurer
as per the terms of PPA on behalf of M, ol {fnsert name of the Successful
Ridder].

This guarantce shall be valid and binding on the Guarantor Bank up to and including
............................ [Znsert date of vedidity of CP(F] and shall in no evenl be terminable by
notice or any change in the constitution ol the Bank or the term ol the PPA or by any other
rcasons whatsocver and owr haldlity hereunder shall not be impaived or discharged by any
cxtension of time or varialions or alternations made, given, or agresd with or without our
knowledge or consent, by or between partics 1o the respective agreement.

Our lisbility under this Guarantec is restricted to Rs. ..o s (R el
only}. Our Guarantee shall remain in force antil ... ... ..., [Jnsers the date of validity
of the CPG . The Procurcr(s) shatl be entitled to invoke this Guarantee up to thirty (300 days
of the last date of the validity ol this Guaranlee by issuance of a written demand to invoke
this guarantee.

The Guaramtor Bank herelyy expressly agrees that it shall not require any proof in addition to
the wrilten demand from the Procurer(s), made in any format, vaised at the above mentjioned
address ol the Guarantor Bank, in order to male the said payment to the Procurer(s) .

The Guarantor Bank shall make payment hercunder on first demand without restriction or
comditions and notwithstanding any objection by, ..o [favert name of Hie
Successful Bidder or the Seller] and/ or any other person. The Gudrdntur Bank shall not

‘ = \ Q,\ﬂﬂ/,} j e
. (ri i d
LW ( )Mk .- QU
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require the Mrocurer(s) o justily the invocation of this BANK GUARANTEE, nor shail the
Guarantor Bank have any recourse against the Procurer(s) in respect of any payment made
hereunder.

Thiz BANIC GUARANTEE shall be interpreted in accordance with the laws of India and the
courts at ... Flnsert namels) of city(ies}] shall have exclusive jurisdiction..

The Guarantor Bank represents that this BANK GUARANTEE has been established in such
form and with such content that it is fully enforceable in accordanec with its terims as against
{he Guarantor Banlk in the manner provided herein.

This BANK GUARANTEL shall not be affected in any manner by reason ol merger,
amalgamation, restructuring, liquidation, winding up, dissolution or any other change in the
comstilution of the Guarantor Bank.

This BANK GUARANTEE shall be 2 privnary obligation of the Guaroator Bank and
accordingly the Procurer{s) shall not be obliged before enforcing this BANE GUARANTER
1o take oy action in any court or avbitral proceedings against the Successful Bidder/Seller, to
malke any claim against or any demand on the Successful Bidder/Seller or to give any notice
to the Successful Bidder/Seller or 1o enforce any security held by the Procurer(s) or to

cxercise, levy or enforce any distress, dilipence or other process apainst the Successful
Bidder/Seller.

The Guarantor Bank acknowledges (hat this BANK GUARANTEE 15 nol personal to the
Procurei{s} and may be assigned, in whole or in parl, {whether absolutely or by way of
securily) by lhe Procurer(s) 1o any entily io whom 1l iz enlilled to assign ils rights and
obhigalions under the PPA.

The Guarantor Bank hereby agrees and acknowledges that the Procurer(s) shall have a right
Lo mvoke this Bank Guarantee either in parl or in [ull, as it may deem 01t

Notwithstanding anything contained hereinabove, our liabilily under this Guarantee i3
restricted to Rs. ......nctoves (Re Lo erores only) and it shall
reman in Torce undil . ceiirireeeeeeee o[ Date o be nserted s ihree (33 wonths after the
Scheduled Delivery Date] wlth an ddd] tmndl claim period of thirty (30) days thereafter. This
BANK GUARANTEE shall be extended [Fom time to lime for such period, as may be desired
by ... veveeaneennnenne [IMgErt name of the Successfiul Bidder/Seller]. We arc
liahle tu pa:,r the ;,u;u unteed ﬁmouut or my part thereof under this Bank Guarantec only if the
Procurer(s) serves upon us 8 written claim or demand.

in witness wheresof the Rank, through its authorized officer, has set its hand and slamyp on ths
~davof o 1)

| 557{77// (L
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signature

Name:

Designation with Bank Stanp

Attorney as per power of attorney No. ............

Full Address:
Dated this ... davof............... 20.....

Witness:

signature
MNanme and Address

B e e e ra e
Signature
MName and Address

Note: The Stamp Paper should be in the name of the Executing Bank.

gttt O T o

=

i

N
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H SCHEDULE 10: SELECTED BID

[The Bid of the Successful Bidder to be inserted 1n this Schedule]

-

o

T o

Jaipur Vit[fut
Yitaran Nigam

Limited

Ajmer Vidyut
Vitarar Nigam
Limited

J ﬂtl]tpli; Eid}rut

! Vitaran Wigam Limited

Adani Power
Rajasthan Limited
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1§

SCHEDULE t1: LIST CF BANKS

Scheduled Commercial Banks

SBI and Associates

e A e

State Bank of [ndia

State Bank of Bikaver and Jaipur
State Bank of Hyderabad

Siate Bank of Indore

Siate Bank of Mysors

State Bank of Patiala

Siate Bank of Saurashtra

Stale Bank of Travaneors

Nationalised Banlis

1. Allahabad Bank
2. Andhra Bank
3. Bank ol India
4. Bank of Maharashtra
5. Bank of Baroda
6.  Canara Bank
7. Central Bank of India
5. Corporation Bank
9. Dena Bank
10. Indian Bank
11, Indian Overseas Banlk
12. Onienlal Bank of Commerce
13. Punjob National Bank
Ry L
[t O Ao e
Jaipuwr Vidyui Ajmer Vidvut Jodhpar Vidynt Adlani Power
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Limited Limiied
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14. Punjab and Sind Banlk
15. Syndicate Banlk

16. Union Bank of India
17. Uniied Bank ol Tndia
18, UCO Bank

19, Vijaya Bank

2, Foreicn Banks

BNT Paribas

Citi Bank NLA.

Deutsche Banlt A.G.

The Hongkong and Shanghal Banking Corporation Ltd.
Standard Charlered Bank

ABN Amro Bank NV,

Ul Bank Lid.

Sumitonmo Milsut Banking Corporation

NMIOGE ol DR W e L B e

Socicte Generale
10 Barclays Rank

11 Bank of Novascotia

3. Scheduled Private Banks
1 NG Vysya Bank Lid.
2 LCICI Banle Ltd.

3 [DFC Bank Ltd.
4 IDBI Bank Lid
5  Axis Bank
fi  Kotak Mahindra [3ank
................. _. — ﬁ ‘ / _..ME
m/l-ﬁ/ D L NN ] : »’Z u(
Jaipur Vidyut Ajmer Vidyot Jodhpur Vidyut ! Adani Power
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12.1.2

2.3

12.3.1

12.4

1241

12.4.2

SCHEDULE 12: SGBSTITUTION RIGHTS OF TIIE LENDERS
Substitution of the Sefler

Subjcet to the teims of the PPA, upen occurrence of a Seller Event of Default under
the PPA, the Lenders shall, have the right to seek substitution of the Seller by a
Seleclee for the residual period of the PPA, for the pumposes of secuning the paymenis
of the Total Debl Amount from the Seller and performing the obligahons of the
Selter, in accordance with the provisions of this Schedule.

The Lenders may seek to exercise right of substitution by an amendment or novation
of the PPA and other RI'P Documents executed between Procurcr(s) and the Seller in
favour of the Selectes, the Procurer(s) and the Sciler shall cooperate with the Lenders
t0 carry out such substitution.

Procurers Neotice of Defunlt

The Procurer(s), who serve(s) the Preliminary Delault Notice on the Seller as per ihis
Agreement, shall simublaneously also issue a copy of the same 1o the Lenders,

SNubstitution Natice

I the cvent of failure of the Seller to rectify the Seller Bvent of Default giving rise to
Preliminary Default Notice and on receipt of a copy of the Tenmination Notice by the
Procurer(s), the Lenders, cither on their own or through its representative (the
“Lenders® Representative™ shall be entitlcd to notify the Procurcr(s) and the Seller
of the inlention of the Lendors to substitule the Seller by the Sclectoe for the residual
poriod of the PPA (the “Substiiution Notice™.

Interim operasion of Power Stution

On receipt of a Substitutton Notice, no [urther action shall be 1aken by any Parly 1o
teriminate the PPA, except under and in accordance wiih the lerms ol this Schedule 12
of this Agreement.

On issue of a Substitution Notice, the Lenders shall have the right te request the
Procurer{s) to enter upon and takeover the Power Station for the interim and tiff the
substitution of the Sclectee 13 complete and to otherwise take all such steps as are
necessary for the conlinued operalion and maintenance of the Power Station,
including levy, collechon and approprialion ol payments (hereunder, subject 1o, the
servicing ol monies owed in respect of the Tota! Debt Amount as per the Financing
Agreements and the Seller shall coinpletely cooperate in any such fakeover of the
Power Station by the Procurer(s). If the Procurer(s), at their sole and exclusive
discrelion agree (o enter upon and fakeover the Power Station, till substitution of the

/
[JWL% {j}l"l\ e @\5@\{7?’/ G’f"&ri/(ﬁ_
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12.4.4

12.5

12,51

12.5.2

12.6

12.6.1

Selectee in accordance with this Agreement, such Procurer(s) shall be compensated
for rendering such services in accordance wilh Clause 12.9.4 of this Schedule.

Tf the Procurer(s) refuse to takeover the Power Station on request by the Lenders in
geeordance with Clause 12.4.2 above, the Seller shall have the duly and obligation 1o
conkinue o operate the Power Station n accordance with the PPA il such time as the
Selectes iy {inally substituted.

The Lendors and the Procurer(s} shall, simultancously have the right to commence the
process of subsitution of the Scller by the Sclectee in accordance with these terms
and ihe Seller hereby itrcvocably consents 1o the same.

Process of Substitution of Sefler

The Tenders’ Representative may, on delivery ol a Substitntion Notice notify the
Procurer{s) and the Seller on behall of all the Lenders about the Lenders® decision to
invile and negotiate, at the cosl ol the Lenders, olfers from third parties to acl as
Selectee, efther through private negotiations or public auction and / or a lender
process, for the residual period of the PPA. Subject to and upon approval of the Lead
Procurer referred to in Article 15.1. such Selectee shall be entitled to receive ail the
rights of the Seller and shall undertalie all the obligations of the Seller under the PPA
and other RIFP Documents executed between the Seller and the Procurer(s), in
accordance with these terms of substitution.

The Lenders and the Seller shall ensure that, upon the Lead Procuver approving the
Sclectes, the Seller shall transfer absolutely and irrevocably, the ownership of the
Power Station to such Selectee simultanecusly with the amendment or novation of the
PPPA and other RI'P Documents executed between the Seller and the Procurer{s) in
favour of the Selectee as mentioned in Clause 12.1.2 of this Scheduie.

Modality for Substifurion
Criferia for selecfion of the Selectee

The Lenders and / or the Lenders” Representative shall in addition to any other criteria
thal they may deem 01 and necessary, apply the [Dllowing criteria i the selection of
the Selectes:

(a} if the Seller is proposed to be substituted prior to the Scheduled Delivery Date or
Revised Scheduled Delivery Date, as the case may be, the Selectee shall possess
the financial eapalily used to qualily bidders in the RFP stage {including the
methodology presenbed therein) lo perfomm and discharge all the residual duties.,
obligations and halnlitieg of the Setler under the PPA, TF the Seller is proposed to
be substilated during the Operalion Period, this criteria shall not be applicable.

prede| OHC or 1 {2
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12.7

12.7.1

1272

12,75

() the Seleclee shall have the capalnlily and shall imeonditionally consent 1o assume
the Hability {or the payment and discharge of dues, 11" any, of the Seller to the
Procurer(s} under and in accordance with ihe T4 and also payment of the Total
Debt Amount to the Lenders upon terms and conditions as agreed to between the
Selectes and the Lenders:

{c) the Selectee shall have not been in begach of any apreement between the Sclectes
and any Bank or any Lender or between the Selectez and any of the Procurers,
involving sums preater than Rupecs Twenty Ilive Crores (Ra 25 Crs) at any time
in the last two {2) years as on the date of the substiution notice to the Scllcr.

(d) any other appropriate criteria, whereby conttanity in the performance of the
Selectee’s obligations under the PPA is maintained and the sceurity in favour of
the Lenders under the Financing Agrecments 18 preserved.

Modualifies

The [oliowing modalities shall be applicable {0 any subshitution of the Seller by the
selectee pursuant to this Agreement:

The Lenders® Ra.apresenlalivé ghall on behalf of the Lenders propose io the Procurer(s)
{the “Propusal™ pursuani 1o Clause 12.7.3 below, the name of the Seleclee for
acceptance, seeking:

{a) crant of all the rights and oblipations under the PPA and the othcr RIP
Documents executed between the Procurce(s) and the Sclicr, to the Sclectee (as
substitute for the Seller);

{b) amendment of the PPA and ihe olher REFP Documents execuled bebween lhe
Procurer(s) and the Scller, to the effect that the aloremeniioned grant to the
Selecice, shall be such that the rights and obligations assumed by the Seleciee are
on the same terms and conditions for the residual penod of the PPA as existed in
respect of the Seller under the original PPA and the other RFP Documents
cxeouted between the Procurer(s) and the Scller; and

{c) the execution of new agreements as necessary, by the propoged Selectee [or the
residnal period of the PPA on the same termis and conditions ag are included in
this Agrecment.

The Proposal shall contain the partienlars and information in regpect ol the Seleciee
and the data and information as Procurer/ All Procurers {inserl as applicable) may
reasonably require. The Procurer(s} may inlimaie any additional requitement within
thirty (30} days of the date of receipt of the Proposal,

L"‘"ﬁ‘j’ u}J l‘j‘iku gmf} -f"/ _ K el
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12.7.4

12.7.5

12.7.6

1277

12.7.3

The Proposal shall be accompanied by an uncondifional undertaking by the Sclectec
that it shall, upon approval by the Procurcr{s} of the Proposal:

{1} observe, comply, perform and Uil the terms, conditions and covenants of the
PTA and all other REP Documents execuied between Seller and the Frocurer{s) or
a new PPA or respective REP Document {in the case of the novation thergof),
which according to the terms therein are required to be observed, complied with,
performed and fulfilled by 1he Scller, as if such Selectee was the Seller originally
named under the PPA; or tha respective RIFP Docurment; and

{b} be liable for and shall assume, discharge and pay the Total Debt Amount or then
cutstanding dues to the Lenders under and in accordance with the Financing
Aorcoments or in any other manner agreed to by the Lenders and the Procurer(s)
as if such Selectec was the Scler originally named under such Financing
Agrecinents,

At any time prior to taking a decision in respect of the Proposal received under Clause
12.7.2, the Procurer(s) may require the Lender/ Lenders™ Represcntative to satisfy it
as 1o the eligibility of the Sclectee. The decision of the Procurcr(s) as to acceptance or
rejechion of the Selectee, shall be made reasonably and when made shall be [inal,
conclugive and binding on ihe Parties.

The Procurer/ All Procurers (insert as applicable) shall convey their approval or
disapproval of such Proposal, throuph the Lead Procurer, if applicable, to the
Selectee, Such decision shall be made by the Procurers at their reasonably exercised
discretion within twenly one {21) days of:

(a)  the date ol receipt of the Proposal by the Procurer(s); or

(b} the date when the last of further and other infmmation and clarilications in
respect ol any data, parteulars or information included in the Proposal requested
by any of the Trocurers under Clause 12.7.3 above is received;

whichewver 1z later.

Notwithstanding anything (o the contramy mentioned in this Agreement, the approval
of the Procurer(s) or Lead Procurer lor the Selectee shall not be withheld in case the
Selectes meets the criteria mentioned in Clause 12.6.1.

Upon approval ol the Proposal and ihe Selecize by the Procurer(s), the Selectze
mentioned in the Proposal shall become the Selectee hereunder.

Following the rejection of a Proposal, the Lenders and/ or the Lenders’ Representative
ghall have the nght 1o submul 2 Itesh Proposal, proposing auother Selectee (if the
rejeciion was on the grounds of an inappropriate third parly proposed as Selectee)

and (AL {M,,Sw'/ " V%
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within sixty (60} days ol receipt of commumication reparding rejection of the Selectee
previously proposed. The provisions of this article shall apply smitatis srifandis o
such fresh Proposal.

12.7.9 The substitution ol (he Seller by the Seleciee shali be deemed to be complete upon the
Selectes executing all necessary documients and writings with or in favowr of the
meller, Procurer(s) and the Lenders 5o as to give full effect to the terms and conditions
of the substitution, subject to which the Selectec has been accepted by the Lenders
and the Procurer{s} and upon transfer of ownership and complete posscssion of the
Power Station by the Procurer(s) or the Seller, as the casc may be, to the Selectee. The
Procurer(s) shall novate all the RI'P Documents, which they had cntered 10 to with the
Seller in order to make the substitution of the Seller by the Sclecice effective. The
quantiin and manner of payment of the consideration payable by the Sclectee to the
Seller towards purchase of the Power Station and assumption of all the riehts and
obligations of the Seller under the PPA and ofther REP Docunicnts as mentioned In
this Asreement shall be entirely between the Seller, Selecies and the Lenders and the
Procurer(s) shall in no way be responsible 1o bear the same.

12.7.10Upon the substitution becoming effective pursuant to Clause 12.7.9 above, all the
riehits of the Seller under the PPA shall cease to oxist:

Provided that, nothing contained in this sub-article shall prejudice any peading /
subsisiing claims of the Seller against a Procwrer or any claim of the Procurer(s)
against the erstwhile Seller or the Selectee.

[2.7.11The Seleciee shall, subject 10 the lerms and conditions of the substitution, have a
period of ninely {90} Days to reclily any breach and/ or default of the Seller subsisting
on the date ol substitution and required to be rectified and shall incur the liability or
consequence on aceount of any previous breach and/ or default of the Seller.

12.7.12The decision of tlie Lenders and the Procurer{s} in the selection of the Selectes shall
be final and binding on the Selier and shall be dsemed o have been made with the
concurrence of the Scller. The Seller expressly waives all rights to object or to
chalienge such selection and appointment of the Seleclee on any ground whatsoever.

12.7.153The Lenders shall be solely and exclusively respensible for obtaiming any and all
consents/ approvals or cooperation, which may be required to be obiamed from the
Seller under this Agreement and the Procurer{s) shalt nod be lable for the same.

12 7.1441 actions of the Lenders’ Representative hercunder shall be deemed to be on behall
ol the Lenders and shall be binding upon them. The Lenders® Representative shall be
aulhorised to receive payment of compensation and any other payments, including the
consideration Jor transfer, if any, in accordance with the Proposal and the Floancing
Agreemenis and shall be bound to give valid discharge on behalf of all (he Lenders.
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12.8

12.5.1

1283

12,9

1252

12.5.3

Sefler’™s Waiver

The Seller irevocably agrees and consents (1o the extent to which applicable law may
require such consent) to any actions of the Lenders, the Lender’s Representative and
the Procurer{s) or exercise of their rights under and in accordance with these terms.

The Seller irrevocably agrees and consends {to the extlent to which applicable Taw may
requite such consents) that from (he date specifiad in Clanse 12,710, it shall cease to
have any rights under the PPA ov the Financing Agreements other than those
expressly siated therein.

The Seller warrants and covenanis thal any agreement entered into by the Seller, in
relation o (he Power Station, shall include a legally enforceable clause providing ior
aulomatic novation of gnch agreement in Tavour of the Seleclee, at the option of the
Lenders or the Procurer(s). The Seller further warranis and covenanis that, in respect
ol any agreements which have alicady been execuled in relalion 1o the Power Slation
and which lack a Jegally enforceable clause providing lfor aniomatic novation ol such
agresment, the Seller shall procuwre an amendment in the concluded apreement to
incorporate such clause.

Diterim Protection Of Service And Preservation Of Secarity
Appointment of @ Receiver

1n every case of the Lenders issuing a Substitution Notice and the Procurer{s) refusing
to takcover the Power Station and the Seller failing to operate the Power Station in
aceordance with Clause 12.4.3 and the Procurer{s) not clecling to acl as Reeeiver as
per Clanse 12.9.2 hereof, the Lenders may institule protective legal proceedings for
appointment of a receiver (the “Receiver™) to maintain, prescrve and protect the assets
held as security by the Lenders if such right is granted under the terms ol the
Iinancing Agreements.

I1 the assels of the Power Station are, in the opnion of the Procurer(s), necessary and
required (or the operation and mainienance of the Power Station, the Procurer(s) shall
be entilled to elecl lo act as the Receiver for the purposes of this Acsticle and be
entilled 10 maintain, preserve and protect the said assets by engaging an
operalorfservice provider o act on their behalfl and the Lenders and Seller hereby
consent and agree to the same. Upon the Procurer{s) so intimating the Sclier and the
Lender’s representative their desire to act as Beceiver, the Scller and the Lender’s
representative shall co-operate with the Procurers o facililate the same.

Upen appointment of the Court appointed Receiver or the Procureir(s) acting as
Irecetver, all the Receivables received hy such Receiver shall be deposited by ihe
Recetver in the bank account jointly designated by the Procurer(s) and the Lenders,
The Receiver shall be responsible for protecting the assets in receivership and shall
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12.9.4

12.16

reder a irue and proper account of the receivership to the Lenders in accordance with
the lerms ol 118 appointment.

When acting as a Recelver or operalor in accordance with Clanses 12,9 ov 12,472,
Pracureris) shall be entitled to be remunerated lor such services as may be determined
by the Appropriate Corumission. Furihermore, when acting as a Receiver, the
Procurer(s) shall not be liable to the Lenders, the Lenders® Represcntative, Seller or
any third parly lor any default under the PPA, damage or loss to the Power Station or
for any other reason whatseever, except for wiltul default of the Procurer(s).

Substitution Consideration

12.10.1The Lenders and Procuecr(s) shall be entitled to appropriate any consideration

received Tor the substilution of the Scller as hereinabove provided, from the Seleciee
towards the payment of Lenders” and the Procuorers’ respective dues, to the cxclusion
of the Seller.

12.10.2The Seller shall be deemed to have nominated, constiinies and appoints the Lenders’

12.11

Representative as its constituted attorney for doing all acls, deeds and things as may
be required o be dome for the substitution of the Seller by the Selectee pursuant to
these terms.

Change in the Procurers or Leaders

12.11.1The Partics hereto acknowledge that during ihe subsistence of the PPA, it 1s possible

thal any Procurer(s) may cease to be a parly to this Agreemcnt by reason of
lermination of PPA vis-d-vis such Procurer and any Lender miay ccasc to reniain as a
Lender by reason of repayment of the debt or otherwise. Further it may possible that
any Lender may be substituted or a new Lender may be added. In the event ol any
Procurer or Lender ceasing to be a party to the PPA or Financing Agreement
respectively, the lerm and conditions as prescribed in this Schedole shall cease to
sulomatically apply to such Procurer or Lender as the case may be. Further, upon any
enlily being added as a Lender and in the event such entily is given the right to
substitnie the Scller under the TFinancing Agreement and then the contents of this
Schedute shall be applicable to the exercise of such right by the said new entily.
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13 SCHEDULE 13; CAPITAL STRUCTURE SCHEDULK
{This shalf need éo be filled ap in case Seller is not a Trading Licensce a#nd on or before

NTI}
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